JD INDUSTRIAL TECHNOLOGY INC.

SHARE INCENTIVE PLAN
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ARTICLE 1

PURPOSE

CHHED

The purpose of the Share Incentive Plan (the “Plan”) is to promote the success and
enhance the value of JD Industrial Technology Inc., a company incorporated under the laws of
the Cayman Islands (the “Company”) by linking the personal interests of the members of the
Board, Employees and Consultants to those of the Company’s shareholders and by providing
such individuals with an incentive for outstanding performance to generate superior returns to
the Company’s shareholders. The Plan is further intended to provide flexibility to the Company
in its ability to motivate, attract and retain the services of members of the Board, Employees, and
Consultants upon whose judgment, interest and special effort the successful conduct of the
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ARTICLE 2

DEFINITIONS AND CONSTRUCTION

(5 L5 R)

Wherever the following terms are used in the Plan they shall have the meanings specified
below, unless the context clearly indicates otherwise. The singular pronoun shall include the

plural where the context so indicates. (F&xIE E T AU, T IIRIELLARTTRIEATE 77
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2.1 “Applicable Laws” means the legal requirements relating to the Plan and the
Awards under applicable corporate, securities, tax and other laws, rules, regulations and
government orders, and the rules of any applicable stock exchange or national market system.
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2.2 “Award” means an Share Option, Restricted Share, Restricted Share Unit or any
other type of award granted to a Participant pursuant to the Plan. ( “3ZA0” RFaKHE A1)
BT “ZH5 N7 BRI BRI SE BR I B A sl AR S R 480

2.3 “Award Agreement” means any written agreement, contract, or other instrument or
document evidencing an Award, including through electronic medium. ¢ “#ZAHrL” 25
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2.4 “Board” means the Board of Directors of the Company. ( “EH 2" e AL H
HED)

2.5 “Code” means the Internal Revenue Code of 1986 of the United States, as
amended. ( “Fiik” RABLIIIEIT 1986 3¢ E BCFRE 1 BS54
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2.6 “Committee” means a committee of the Board described in Article 11. ( “ZFHi<>
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2.7 “Consultant” means any consultant or adviser if: (a) the consultant or adviser
renders bona fide services to a Service Recipient; (b) the services rendered by the consultant
or adviser are not in connection with the offer or sale of securities in a capital-raising
transaction and do not directly or indirectly promote or maintain a market for the Company’s
securities; and (c) the consultant or adviser is a natural person who has contracted directly
with the Service Recipient to render such services. C “Jiijn] ” & $5 35 /& T 51 BT A 244 i i ) «
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2.8 “Corporate Transaction”, unless otherwise defined in an Award Agreement,
means any of the following transactions, provided, however, that the Committee shall
determine under (d) and (e) whether multiple transactions are related, and its determination

shall be final, binding and conclusive: (BRAEFRBM A HLIE, “AEZ 5" &fh TIRE
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@ an amalgamation, arrangement or consolidation or scheme of arrangement
(i) in which the Company is not the surviving entity, except for a transaction the principal



purpose of which is to change the jurisdiction in which the Company is incorporated or (ii)
following which the holders of the voting securities of the Company do not continue to hold
more than 50% of the combined voting power of the voting securities of the surviving entity; (5
G BHSE IR G 8 LTI %, ()RRIT N SEAFA TR 5 WAF 8k, FEHT
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(b) the sale, transfer or other disposition of all or substantially all of the assets
of the Company; (/A& &HBaSLi F &M~ E . #iks i hatsr; D

(c)  the complete liquidation or dissolution of the Company; ( /A 7] 58 4= 558
AL D

(d) any reverse takeover or series of related transactions culminating in a
reverse takeover (including, without limitation, a tender offer followed by a reverse takeover) in
which the Company is the surviving entity but (A) the Company’s equity securities outstanding
immediately prior to such takeover are converted or exchanged by virtue of the takeover into
other property, whether in the form of securities, cash or otherwise, or (B) in which securities
possessing more than fifty percent (50%) of the total combined voting power of the Company’s
outstanding securities are transferred to a person or persons different from those who held such
securities immediately prior to such takeover or the initial transaction culminating in such
takeover, but excluding any such transaction or series of related transactions that the Committee
determines shall not be a Corporate Transaction; — C{F{a] 5 [A]US I B F 22 38 il S e WAL 1K) — 2R
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(e acquisition in a single or series of related transactions by any person or
related group of persons (other than the Company or by a Company-sponsored employee benefit
plan) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of
securities possessing more than fifty percent (50%) of the total combined voting power of the
Company’s outstanding securities but excluding any such transaction or series of related
transactions that the Committee determines shall not be a Corporate Transaction; or ({T-fa] A &3¢
RNERIE — I — R AR 5 il CHr 2 mIO% L 2 =) e 32 700 SR A TRl di
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)] the individuals who, as of the Effective Date, are members of the Board
(the “Incumbent Board”), cease for any reason to constitute at least fifty percent (50%) of the
Board; provided that if the election, or nomination for election by the Company’s shareholders,
of any new member of the Board is approved by the Incumbent Board pursuant to the then

3



effective Articles of Association of the Company, such new member of the Board shall be
considered as a member of the Incumbent Board. (fEH R HKE T EHSR AN  “7E
FHEFS” ) FUEMREA TR EF SR H 52 71 (50%); H2, REFTHEF
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2.9 “Disability”, unless otherwise defined in an Award Agreement, means that
the Participant qualifies to receive long-term disability payments under the Service
Recipient’s long-term disability insurance program, as it may be amended from time to time,
to which the Participant provides services regardless of whether the Participant is covered by
such policy. If the Service Recipient to which the Participant provides service does not have
a long-term disability plan in place, “Disability” means that a Participant is unable to carry out
the responsibilities and functions of the position held by the Participant by reason of any
medically determinable physical or mental impairment for a period of not less than ninety (90)
consecutive days. A Participant will not be considered to have incurred a Disability unless
he or she furnishes proof of such impairment sufficient to satisfy the Committee in its
discretion. (BRI A E L, “BIR” Zf6, RS EARGARFEZAA
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2.10 “Effective Date” shall have the meaning set forth in Section 12.1. (A% H #K
TE X ATHR 12.1 565 Frid)

2.11“Employee” means any person, including an officer or a member of the Board of
the Company or any Parent or Subsidiary of the Company, who is in the employment of a
Service Recipient, subject to the control and direction of the Service Recipient as to both the
work to be performed and the manner and method of performance. The payment of a
director’s fee by a Service Recipient shall not be sufficient to constitute “employment” by the
Service Recipient. (“JE A" RRAFEAT . BAF . WEAFRME R, EHSWMREN
5 IR S5 WOT 1 iR AR 5% R AT AT N, N B AR R AT 05 B =2 R S5 i s 4
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2.12“Exchange Act” means the Securities Exchange Act of 1934 of the United States,
as amended. (“ZZZiE"RIEAIIMEIT ) 1934 36 [H BCFIE SR 28 515D

2.13“Expiration Date” means [ ,2031]. C “HHWEH” 24520314 A HD

2.14“Fair Market Value” means, as of any date, the value of Shares determined as

follows: ¢ “2~Pilifh” Zf&, BOERH, #28SH005 20 E B E: >

@ If the Shares are listed on one or more established stock exchanges or
national market systems, including, without limitation, The New York Stock Exchange and The
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Nasdaq Stock Market, its Fair Market Value shall be the closing sales price for such Shares (or
the closing bid, if no sales were reported) as quoted on the principal exchange or system on
which the Shares are listed (as determined by the Committee) on the date of determination (or, if
no closing sales price or closing bid was reported on that date, as applicable, on the last trading
date such closing sales price or closing bid was reported), as reported in The Wall Street Journal
or such other source as the Committee deems reliable; 7 B2E CAERFREANIR AT 90
Wil v R T IAE N IR — KL KRS 5 a4 E i 44 &2 (national market systems)
BT, MIFAP O RN E A 2 H AR A H R e DA AT A DR AR i B R AR T
B BRI (HZE R SE) M ENn CEREENMT ) G S RIEHRIER
FHRSC T B B T SE 4, W DB A2 & H S B sl i se ) D

(b) If the Shares are regularly quoted on an automated quotation system
(including the OTC Bulletin Board) or by a recognized securities dealer, its Fair Market Value
shall be the closing sales price for such shares as quoted on such system or by such securities
dealer on the date of determination, but if selling prices are not reported, the Fair Market Value
of a Share shall be the mean between the high bid and low asked prices for the Shares on the date
of determination (or, if no such prices were reported on that date, on the last date such prices
were reported), as reported in The Wall Street Journal or such other source as the Committee
deems reliable; or (3R Wit i H AT R4t (45 OTCBB) BLAw] ZRRg kb, N
RPN e i 2 Hz BRSO s S, B e B BB mkiE, Wiy
N2 H e AR A 2 R gy (B, & b2 H e sa i AR i, )
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(© In the absence of an established market for the Shares of the type
described in (a) and (b), above, the Fair Market Value thereof shall be determined by the
Committee in good faith and in its discretion by reference to (i) the placing price of the latest
private placement of the Shares and the development of the Company’s business operations and
the general economic and market conditions since such latest private placement, (ii) other third
party transactions involving the Shares and the development of the Company’s business
operation and the general economic and market conditions since such sale, (iii) an independent
valuation of the Shares, or (iv) such other methodologies or information as the Committee
determines to be indicative of Fair Market Value and relevant. (83 7E &/ 228 57 1) (a) A1 (b)
Frid iz, A b b 2 A R WAE IR B AT g, HakE T 2% LU T
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2.15“Hong Kong Stock Exchange” means The Stock Exchange of Hong Kong
Limited. ( “FHBARHT” RAGTIH A S ITHRAT . )

2.16 “Incentive Share Option” means an Option that is intended to meet the
requirements of Section 422 of the Code or any successor provision thereto. ( “ il 2=

B R I R BLIE 422 AR IE b HoAb Ja SEAR SSHUE AL, D




2.17 “Independent Director” means (i) before the Shares are listed on a stock exchange,
a member of the Board who is a Non-Employee Director; and (ii) after the Shares are listed on
a stock exchange, a member of the Board who meets the independence standards under the
applicable corporate governance rules of the stock exchange. ( “J . EH” £4E: 1) KE
ErHT, AFERAESE, 20 WE LA, W2 A SRR 3E S 0 2w R A
KT “PAL” FRUEREE A

2.18“Non-Employee Director” means a member of the Board who qualifies as a
“Non-Employee Director” as defined in Rule 16b-3(b)(3) of the Exchange Act, or any

successor definition adopted by the Board. (“3FJiE il & " & FF & 3 E B HUE S 2E 5 v
16b-3(b) (3) HmE X (MEFSKAMGESE SO WA RAEF HEFSNR. )

2.19“Non-Qualified Share Option” means an Option that is not intended to be an
Incentive Share Option. ¢ “JEEH BN EEHARL” 483 B 3R BT 1 15 22 SIAL 1 HA
BO

2.20“Option” means a right granted to a Participant pursuant to Article 5 of the Plan to
purchase a specified number of Shares at a specified price during specified time periods. An
Option may be either an Incentive Share Option or a Non-Qualified Share Option. (“}f{ /&
TRAKHRAT R ZE TR T2 538 a4 € B0 IBR 9 BURR T8 B 4 D) SR 18 0 1 I 4 1)
BOR] o SHBCAT DL a1t s 52 AU ARG 4 B i S AL D

2.21“Participant” means a person who, as a member of the Board, Consultant or
Employee, has been granted an Award pursuant to the Plan. (“Z 5328k B AT+ Ril C 1%
BT AN E SR, B s . )

2.22“Parent” means a parent corporation under Section 424(¢) of the Code. (“Parent”

FEARTLL 424(e) 2% T IIEEAF] . )

2.23“Plan” means this Share Incentive Plan, as it may be amended from time to time.

R A B B ), e TR MRS T

2.24 “Qualified IPO” means an IPO with an offering price per Ordinary Share (on an
as-converted and fully diluted basis) therefor is no less than twice of the Series A Purchase
Price, or another offering price as otherwise approved by the Majority Series A Shareholders
on any recognized regional or national stock exchange approved by the Board. ( “ &% i ”
el —d@ N (CRERMAEIRREE) BFIRATI A AME T A Rl 5T SN A% Wi i,
BUZRATOGE Ok A R Bt £ ZRR AT ki, 2L S 2t AR AT e DA T i 4 (X
B KRS A 5 e IR TR AT - )

2.25“Related Entity” means any business, corporation, partnership, limited liability
company or other entity in which the Company, a Parent or Subsidiary of the Company holds
a substantial ownership interest, directly or indirectly, but which is not a Subsidiary and which
the Board designates as a Related Entity for purposes of the Plan.  ( “AHR5Z4K” BIgAL
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2.26 “Restricted Share Unit” means the right granted to a Participant pursuant to
Article 7 to receive a Share at a future date.  ( “SZ[R I BL47 7 SEFRAKAEA T RIS L3
ZIER TS H5EALR AR QS BAR FIBCR)D

2.27 “Securities Act” means the Securities Act of 1933 of the United States, as
amended. C“iE339%”7 2R EIIIEITH 1933 4232 E BT UESFE. D

2.28“Service Recipient” means the Company, any Parent or Subsidiary of the
Company and any Related Entity to which a Participant provides services as an Employee, a

Consultant or a Director. ( “fR&HERTT” RIS E5EENEG . BN B EE 3 a5t
RS BIAANT] S ARABEAT] . AN T4 7 BT A e s2 k. )

2.29“Share” means ordinary shares, par value USD 0.0000005 per share, of the
Company, and such other securities of the Company that may be substituted for Shares
pursuant to Article 10. When referenced in the context of listings on a stock exchange or
quotations on an automated quotation system, “Shares” may also refer to American depositary
shares or other securities representing the ordinary shares. (“f% 22 & 154} % fi{& 0.0000005
5 TCIR 2 ) 30 e AR AR TR 56 T A S E W 9 o m B B AR SR . A7
WEF# A 53 Al B SR RGeFe S, “ B AT DA 36 [ FE A7 M ma A QAR 38 I 1 oA
WEFF. )

2.30 “Subsidiary” means any corporation or other entity of which a majority of the
outstanding voting shares or voting power is beneficially owned directly or indirectly by the
Company. For purposes of this Plan, Subsidiary shall also include any consolidated variable
interest entity of the Company.  (“F A ] ”J& 45 /A v B R FHb R B R B i
) 2 B A 2 B EE BT A w] B b Sk . O TATHRIZ BB, TARIEEFEA
A BT AR R SEAA

2.31 “Trading Date” means the closing of the first sale to the general public of the
Shares pursuant to a registration statement filed with and declared effective by the U.S.
Securities and Exchange Commission under the Securities Act or the closing of the listing of
Shares on the Hong Kong Stock Exchange. ( “Z2 % H” iR EIEFHR 5% SR IEIIE
IR A& G EAT AR AT U W TSI B8 — S50 O AR B TR B AT B ) SR
WA B e D

2.32 “Ungranted Awards Percentage” means the total number of Shares which have
been reserved for the Award Pool but have not been granted or are otherwise available for
future grants under the Plan, as a percentage of the then total equity securities of the Company

on a fully diluted basis.  (“A45 T Uil LU i A=A O 1 B3 AH 1 AR 3% T B A A1 A 1
RN B 1 A AT T SR SR B ey 19 S 580 TR 2 1 1 A T v S At ) 4 B
e, D




ARTICLE 3
SHARES SUBJECT TO THE PLAN
(B2 RIAI R B R4

3.1 Number of Shares. (%)

@) Subject to the provisions of Article 10 and Section 3.1(b), the maximum
aggregate number of Shares which may be issued pursuant to all Awards (the “Award Pool”)
initially shall be equal to 214,680,851 Shares. In the event that the Ungranted Awards Percentage
is less than five percent (5%) (the “Triggering Event”), the number of Shares which may be
issued for the Award Pool shall be increased by the Company an amount equal to or (if such
increase of such one percent (1%) will cause the Ungranted Awards Percentage to be higher than
five percent (5%)) less than one percent (1%) of the then total Equity Securities of the Company
on a fully diluted basis, immediately and in any event no later than the end of the year when the
Triggering Event occurs and/or on January 1% for each year following the year in which the
Triggering Event occurs, until the Ungranted Awards Percentage is equal to five percent (5%).
For the avoidance of doubt, such increase of Shares for the Award Pool shall only occur no more
than once during each year, and if no Qualified IPO has occurred as of June 10,2025, the said
increase mechanism shall automatically terminate from June 10,2025. (%A H%IZ5 10 &A1 3.1

(b) HIZIH, WRIEFTA A C BB ) KATHIBR A K H W 214,680,851
o AEARARIR THIMLLE DT 5% C “AREA” ), WA T AT A AT 1 A B0
T fi R S R B ST T AR T4 A 2 R B R R R A 2 R AR L 1 I R
Ja 2 RSB 1%800 T 1% CAERAZSFEI IR S EORIR TR L= T 5%) , HER
BT GIE S 5% 5 EE L, 15N BBy B AN B AR — Ik, HLAndE
2025 4 6 F 10 H AR SR AR L7, WA A L N AL 2025 £ 6 H 10 H Azh# k.

(b) To the extent that an Award terminates, expires or lapses for any reason,
any Shares subject to the Award shall again be available for the grant of an Award pursuant to
the Plan. To the extent permitted by Applicable Laws, Shares issued in assumption of, or in
substitution for, any outstanding awards of any entity acquired in any form or combination by the
Company or any Parent or Subsidiary of the Company shall not be counted against Shares
available for grant pursuant to the Plan. Shares delivered by the Participant or withheld by the
Company upon the exercise of any Award under the Plan, in payment of the exercise price
thereof or tax withholding thereon, may again be optioned, granted or awarded hereunder,
subject to the limitations of Section 3.1(a). If any Restricted Shares are forfeited by the
Participant or repurchased by the Company, such Shares may again be optioned, granted or
awarded hereunder, subject to the limitations of Section 3.1(a). Notwithstanding the provisions
of this Section 3.1(b), no Shares may again be optioned, granted or awarded if such action would
cause an Incentive Share Option to fail to qualify as an incentive share option under Section 422

of the Code. (FAXEMEAM RN IMT2%1E . BIIBCRAUE, SERALIAR K Bt TR s A TR
R VERRFSCVFRIRTIR T, RATHIH TS AR BAF. 7o sl AR e s
FF A5 21 1) HABSCARAEAE (I RAT LRI AR A RLTE ARAS T R T H52 T 1 Befy  AEIE ST A
TRl 3.1 () RUHITERE T FAUTHL SORAAT U BB R B 2 5 5 Bl 2 =] 31



FRI AR PT FR AR AR T o A AT AT PR A 2 B Bl 3 WA i [l g, 78S A 4] 3.1 ()
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3.2 Shares Distributed. Any Shares distributed pursuant to an Award may consist, in
whole or in part, of authorized and unissued Shares or Shares purchased on the open market.
Additionally, in the discretion of the Committee, the Stock Marketing Shares in an amount
equal to the number of Shares which otherwise would be distributed pursuant to an Award
may be distributed in lieu of Shares in settlement of any Award. If the number of Shares
represented by an Stock Marketing Share is other than on a one-to-one basis, the limitations of
Section 3.1 shall be adjusted to reflect the distribution of Stock Marketing Shares in lieu of
Shares. ( 23 BLBI AR o ARHEARAL I3 A HIATART e A7 PT 4 30 55T 70 A0 5 AR R R AT I
T EA TSI EI AT . T34h, TR EHATIGE, SRR K B0 55 B T
WA v o3 BT B AR B B - 27 T B AR B AR — b —, A4 3.1
R S PR 2 24 7 DA DL S B T 4 JB A B X — MR A 1EAT 20 R HIAT 9 )

ARTICLE 4

ELIGIBILITY AND PARTICIPATION

4.1 Eligibility. Persons eligible to participate in this Plan include Employees,
Consultants and all members of the Board, as determined by the Committee. (&%, H %

Z 5K AR A2 HE R B R EFH D

4.2 Participation. Subject to the provisions of the Plan, the Committee may, from
time to time, select from among all eligible individuals, those to whom Awards shall be
granted and shall determine the nature and amount of each Award. No individual shall have
any automatic right to be granted an Award pursuant to this Plan. (Z 5. 72857 A 11X 2
FIRTIR TS, 22 2] AN g I N B 48 TS I MA TP B R TR, TRk
RERBPE BN . ARYEATHR, AR NI BA B3R T AR .

4.3 Jurisdictions. In order to assure the viability of Awards granted to Participants
employed in various jurisdictions, the Committee may provide for such special terms as it
may consider necessary or appropriate to accommodate differences in local law, tax policy, or
custom applicable in the jurisdiction in which the Participant resides or is employed.
Moreover, the Committee may approve such supplements to, or amendments, restatements or
alternative versions of, the Plan as it may consider necessary or appropriate for such purposes
without thereby affecting the terms of the Plan as in effect for any other purpose; provided,
however, that no such supplements, amendments, restatements or alternative versions shall
increase the share limitations contained in Section 3.1 of the Plan. Notwithstanding the
foregoing, the Committee may not take any actions hereunder, and no Awards shall be
granted, that would violate any Applicable Laws. (FIEE . A T RIERE T AR ENE RS 1R
M2 5FH PEHERAE, T RETIRIES 5FH R B R E AN, BE R 2%
R CLIE AN [F] [ 20 BURECIR . T HL, Z2 2 1 RE H L Z RS LT,



TEARSIEA T HeAt BT o1 1 AR AR 2 kA 32 R L mT v AR TR Fr I 462
BIE k. Bk, REBIRRA; SR, (BRI, BIEER. ERBBAIRARR
WA 3.0 BT S IR Sk, RAGAITRIE, AR USRI I0IE ]
VEERIOAT S, AR RIS R AU A R o )

ARTICLE 5

OPTIONS
GHBD

5.1 General. The Committee is authorized to grant Options to Participants on the
following terms and conditions: C&2U. 2% 53 2K TAKHE N R 2k 352 T HIBLALRR = )

@) Exercise Price. The exercise price per Share subject to an Option shall
be determined by the Committee and set forth in the Award Agreement which may be a fixed or
variable price related to the Fair Market Value of the Shares. The exercise price per Share
subject to an Option may be amended or adjusted in the absolute discretion of the Committee,
the determination of which shall be final, binding and conclusive. For the avoidance of doubt,
to the extent not prohibited by Applicable Laws or any exchange rule, a downward adjustment of
the exercise prices of Options mentioned in the preceding sentence shall be effective without the
approval of the Company’s shareholders or the approval of the affected Participants. (/T .
SRR IBAT AU B 22 G o TR 8 TR IR 8 T A, 25 AT RN AT LA 5 A-F i i AH
A E AN BT AR o IR R BAT B AT 2R st T AR REAIZ DY, RS 4
X BB, 2R E R & RPN BAARIN . Nl L, FEHREA RS
G FRMAZE I TE LU, IBCEE AT BT B BRI B IO /5 2 7 BROR B S ) 2 5 35 Y
L. D

(b) Time and Conditions of Exercise. The Committee shall determine the
time or times at which an Option may be exercised in whole or in part, including exercise prior
to vesting; provided that the term of any Option granted under the Plan shall not exceed ten years,
except as provided in Section 13.1. The Committee shall also determine conditions, if any, that
must be satisfied before all or part of an Option may be exercised. (ATHUR A A4, 2 14>
IR TE AL A A B AT R N ), BLFEAE VAR AT AT AL SR, BRASTHRI 13.1 25 R E
Ab, ARTHRITT B 82 T AR IR A R I 10 4F o 22 51 2330 B 24 1 58 JAAL 4= 5 Bl /AT
RHT B 23 2 1) 564 D

(©) Payment. The Committee shall determine the methods by which the
exercise price of an Option may be paid, the form of payment, including, without limitation, (i)
cash or check denominated in U.S. Dollars, (ii) to the extent permissible under the Applicable
Laws, cash or check in Renminbi, (iii) cash or check denominated in any other local currency as
approved by the Committee, (iv) Shares held for such period of time as may be required by the
Committee in order to avoid adverse financial accounting consequences and having a Fair
Market Value on the date of delivery equal to the aggregate exercise price of the Option or
exercised portion thereof, (v) after the Trading Date the delivery of a notice that the Participant
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has placed a market sell order with a broker with respect to Shares then issuable upon exercise of
the Option, and that the broker has been directed to pay a sufficient portion of the net proceeds of
the sale to the Company in satisfaction of the Option exercise price; provided that payment of
such proceeds is then made to the Company upon settlement of such sale, (vi) other property
acceptable to the Committee with a Fair Market Value equal to the exercise price, or (vii) any
combination of the foregoing. Notwithstanding any other provision of the Plan to the contrary,
no Participant who is a member of the Board or an “executive officer” of the Company within
the meaning of Section 13(k) of the Exchange Act shall be permitted to pay the exercise price of
an Option in any method which would violate Section 13(k) of the Exchange Act. (3Zf}. Z A
3 L TE ST AN SCAF I T BRI SC AT BTG, BFHEART (D) £ooBleaiscsE, G
& EEEAFRIRTR T, ARMIAGEEEE, i) &R r Hab bt m sl e eis
5, (iv) W5, Z5BIRENORAR B SEOR—E R, LIS AR KM 521t 5 R,
HAESAT 2 H F AP AR N AR 24 T A BSHB AT BUE 2 AT R, (v) RS HZ A,
ATl A, BHZ 5 FH CHUHIBATEUN AT AT IR M E L N — i il i, O
H EA87R 22 8 NN & BT S 40 SO 45 2 m) — 28 2 B8 R E 9 A AT B A%
AR, IR A RS R ) A 7] ST BIRGRI, (i) R A A AT R AR 2
AR =, (vil)ATIR 0T N ZE G . TR ATHRIAE At RO E, S AEFESHAE (5
GE) B 13K KPR A E] “ATEEBANR” WS H5EARAAE (L51%) 5 13(K)
S HATAT TVE AR AT B M o

(d) Evidence of Grant. All Options shall be evidenced by an Award
Agreement. The Award Agreement shall include such additional provisions as may be

specified by the Committee. (2T UEMH . FrA AR 24 ARA M T DAIE B o RN Y
A8 23 22 1] BRI E I AR PR 25k D

(e) Forfeiture. Except as otherwise determined by the Committee at the time
of the grant of the Award or thereafter, upon termination of employment or service, Options that
at that time have not vested shall be forfeited in accordance with the Award Agreement;
provided, however, the Committee may (a) provide in any Option Award Agreement that
forfeiture conditions relating to Options will be waived in whole or in part in the event of
terminations resulting from specified causes, and (b) in other cases waive in whole or in part
forfeiture conditions relating to Options. (XU . BRAEFESR T 3 A I 5l 3% T AUGE & i 2
RAEVGE, BN, — B EAERS R R& L, HINATI AR E 8 AN K HE A A%
il BRI, BRASTTLL () ZERIREAC L, — FLDRIRE S DR 5 S50 ik e () AR 55
RALIETC B, 2 aE 0 iGE 5 AU R I BCeRE, (b 2 ARSI 4 ff el
B3 T 5 AU SR IR R D

5.2 Incentive Share Options. Incentive Share Options may be granted to Employees
of the Company, a Parent or Subsidiary of the Company. Incentive Share Options may not
be granted to Employees of a Related Entity or to Independent Directors or Consultants. The
terms of any Incentive Share Options granted pursuant to the Plan, in addition to the
requirements of Section 5.1, must comply with the following additional provisions of this
Section 5.2: GEUBNRZEIIRL . WBURNEE IR T4 A . BEA R B 7 1A 7
J G o RN B SR IRAN T AR T 20 A S SR B0 JE O ST i e o ARATHRIR T
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@ Expiration of Option. An Incentive Share Option may not be exercised
to any extent by anyone after the first to occur of the following events: CGIHEGE . %1 444

AT 2 HBUR, AT AR TCIRAT (% B B IR

Q) Ten years from the date it is granted, unless an earlier time is set in the
Award Agreement; (H% T2 HEWH T4, BRI RE 1T 5H
IR, D

(i) Three (3) months after the Participant’s termination of employment as an

Employee; and (JERZ 5F KRR RLIEE=4H; )

(ili)  One year after the date of the Participant’s termination of employment or
service on account of Disability or death. Upon the Participant’s
Disability or death, any Incentive Share Options exercisable at the
Participant’s Disability or death may be exercised by the Participant’s
legal representative or representatives, by the person or persons entitled to
do so pursuant to the Participant’s last will and testament, or, if the
Participant fails to make testamentary disposition of such Incentive Share
Option or dies intestate, by the person or persons entitled to receive the
Incentive Share Option pursuant to the applicable laws of descent and
distribution. (Al & #EAR IR K 2352 538 KR sk S R R &1L
Hie—5F. —BZ5F MR, HR S TR s i e
HZ5&NEENERN KIES 5FHRBIBYIR T AN 8%
TERARNPAT. D

(b) Individual Dollar Limitation.  The aggregate Fair Market Value
(determined as of the time the Option is granted) of all Shares with respect to which Incentive
Share Options are first exercisable by a Participant in any calendar year may not exceed
$100,000 or such other limitation as imposed by Section 422(d) of the Code, or any successor
provision. To the extent that Incentive Share Options are first exercisable by a Participant in
excess of such limitation, the excess shall be considered Non-Qualified Share Options. (/> A&

TeBR . 25— H PR R AT Bl 2 RO RLICER IS B P T (3T 24

HAfE) AN 100,000 2 0B BiEE 422 (d) 0 SERE], 83 E i oy 3EE 4%
FEEEHARL )

(© Exercise Price. The exercise price of any Incentive Share Option granted
to any individual who, at the date of grant, owns Shares possessing more than ten percent of the
total combined voting power of all classes of shares of the Company may not be less than 110%
of Fair Market Value on the date of grant and such Option may not be exercisable for more than

five years from the date of grant. (AT . &7 24H, X T R AEET 10%A 7 Z:E&
PEER IR TN, HAHR T U I BT AU A RAR T A F A () 110%, 17AUH
[REE T2 HEAEL 5 4. )
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(d) Transfer Restriction. The Participant shall give the Company prompt
notice of any disposition of Shares acquired by exercise of an Incentive Share Option within (i)
two years from the date of grant of such Incentive Share Option or (ii) one year after the transfer

of such Shares to the Participant. CFz ik FR i . 225 % 4b B i@k AT U I S IABOGRTS I 52,
FE NIREEN, N EBEAAE, (1) ZSER AR T2 HiEmEN G E ;
(i) B%FERERILSS5H 2 HE—FHNNLE. O

(e Expiration of Incentive Share Options. No Award of an Incentive Share
Option may be made pursuant to this Plan after the Expiration Date. (il 22 BB 1. 3

Wi H e RS FEARATHRISBUE AT B 2 IR )

()] Right to Exercise. During a Participant’s lifetime, an Incentive Share
Option may be exercised only by the Participant. (fZTBUF]. S 5EHAGF N, 55 EH
Jh B SR SR ME—AT RN . D

ARTICLE 6

RESTRICTED SHARE
C PR s g

6.1 Grant of Restricted Shares. The Committee, at any time and from time to time,
may grant or sell Restricted Shares to Participants as the Committee, in its sole discretion,
shall determine. The Committee, in its sole discretion, shall determine the number of
Restricted Shares to be granted or sold to each Participant. #1483 I#2 T. Zbi4n]
PAFEAEART IS [R) A 4% T 8 5 45 2 5 NIRBIPER Gy, 1258 TR BT R R H
ITRGE . ZHSF AT ER TEINES S5 NIRGITER G R . D

6.2 Restricted Shares Award Agreement. Each Award of Restricted Shares shall be
evidenced by an Award Agreement, which shall specify the period of restriction, the number
of Restricted Shares granted or sold, grant or purchase price, and such other terms and
conditions as the Committee, in its sole discretion, shall determine. (R il 4 A 2L 3L .
B R PR 4 J A 2 D6 20 B AT LT CAUE B, % S BRI SR B A PR | PR . 42 7/
AR REIMER A SR k. T8 o I HAR K. D

6.3 Restrictions. Restricted Shares shall be subject to such restrictions on
transferability (excluding any transfer of Shares to nominees and/or trustees of any employee
benefit trusts established for them) and other restrictions as the Committee may impose
(including, without limitation, limitations on the right to vote Restricted Shares or the right to
receive dividends on the Restricted Share). These restrictions may lapse separately or in
combination at such times, pursuant to such circumstances, in such installments, or otherwise,

as the Committee determines at the time of the grant of the Award or thereafter. (xiT5FE
il o BRIk B A7 P AT A A N 2 52 BRI AN B4 I A e L4 D A AT S A AT JE R

FAUFFCRIARAS NABZFEN ) HAZ=FBR HE I 4 2 52 212 53 22 T (0 HL Atk PR 1) 2 1
FRIBR ] SR 2R RAREA IR T BRAIVE B BEE B BRI BRI A 7 ZEAA
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6.4 Forfeiture/Repurchase. Except as otherwise determined by the Committee at the
time of the grant of the Award or thereafter, upon termination of employment or service
during the applicable restriction period, Restricted Shares that are at that time subject to
restrictions shall be forfeited or repurchased in accordance with the Award Agreement;
provided, however, the Committee may (a) provide in any Restricted Share Award Agreement
that restrictions or forfeiture and repurchase conditions relating to Restricted Shares will be
waived in whole or in part in the event of terminations resulting from specified causes, and (b)
in other cases waive in whole or in part restrictions or forfeiture and repurchase conditions
relating to Restricted Shares. (AZYS/[EI o R ARESAUIR T IR B T )5 28 Sl 2 A
€, TN, — BRI EURSS Rk SR AR A F I BR A IR Py 26 1k, LI AT 32 BR 1) 25 A L AR IR
AR B3 B 24 MR A B A B R S B [ s 2R, R sl BL Ca) AR PRI A 45 AL
PSR, — DR 5 DR S B0 i R R R 25 26 R A L, K 4 s 4 ik
Fr 5 BRAE RO AR B IR . BSCR RIE 26 4, (b)Y A FHAR B I th A S B i 5
I Al A JB 3 A S RO BR A e ie sl (el g 2% Ao D

6.5 Certificates for Restricted Shares. Restricted Shares granted pursuant to the Plan
may be evidenced in such manner as the Committee shall determine. If certificates
representing Restricted Shares are registered in the name of the Participant, certificates must
bear an appropriate legend referring to the terms, conditions and restrictions applicable to
such Restricted Shares, and the Company may, at its discretion, retain physical possession of
the certificate until such time as all applicable restrictions lapse. (BR#HIVERAIEH . THR4s
AR E PATE 2 77 AR AR TR T B BRI 1 A 25 TR R o 5 AR BR i 12 B A B IE
EMT “Z5N” AT, WREBLAEEIIIR . S0 & T PR B 0 BR 61 2 AF
PR, ) AT AT SRE OR B R SEY) L A E H ) BRI SR AR AR AR . D

6.6 Removal of Restrictions. Unless the Committee determines otherwise, Restricted
Shares shall be held by the Company as escrow agent until the restrictions on such Restricted
Shares have lapsed. Except as otherwise provided in this Article 6, Restricted Shares granted
under the Plan shall be released from escrow as soon as practicable after the last day of the
period of restriction. The Committee, in its discretion, may accelerate the time at which any
restrictions shall lapse or be removed. After the restrictions have lapsed, the Participant shall
be entitled to have any legend or legends under Section 6.5 removed from his or her Share
certificate, and the Shares shall be freely transferable by the Participant, subject to applicable
legal restrictions. The Committee, in its discretion, may establish procedures regarding the
release of Shares from escrow and the removal of legends, as necessary or appropriate to
minimize administrative burdens on the Company. (FR#IZ&EHIER . FRAFRI A A
5E PR B A B B 2 mAE 96 RO R, B3 RSB L BB 8 IR 26 2
B BRAFARTERIZE N T S ME, — ERGIHIR 2], AR AT X352 7 8 BR s 4 i A
T BIR A S A A 28— I 8] 3 AR BR o 2= 53 2 W] E AT R bR PR A1 26 AP 2 28 e o F
). HRGIFMEREG, S 58N E8R TAIHAEB R 6.5 2Pk KIARE IR,
FrR By al i “ 25 N7 Ry H VR IR S 254 T B k. ZRaSEAT#
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ARTICLE 7

RESTRICTED SHARE UNITS
C PR 1 e J A7)

7.1 Grant of Restricted Share Units. The Committee, at any time and from time to
time, may grant Restricted Share Units to Participants as the Committee, in its sole discretion,
shall determine. The Committee, in its sole discretion, shall determine the number of
Restricted Share Units to be granted to each Participant. (BRI AT HIPZ T TS
A DAAEARAR I [A] AN 5 SR T2 5 NBRBIPEIR (AL, %5542 TRl &R 2 HAT IR GE
] AT RGER T2 5 NPT B B R . D

7.2 Restricted Share Units Award Agreement. Each Award of Restricted Share
Units shall be evidenced by an Award Agreement, which shall specify any vesting conditions,
the number of Restricted Share Units granted, and such other terms and conditions as the
Committee, in its sole discretion, shall determine.  C B il 14 B 43 AT FZA ML o A5 0 BR Al 1
JBE 3 B R AN A AT LAUE B, 1S RSN, BB A J 25 A« 43T R PR ) 1
JBcty B B . 2 o BT DU I AR SR D

7.3 Performance Objectives and Other Terms. The Committee, in its discretion,
may set performance objectives or other vesting criteria which, depending on the extent to
which they are met, will determine the number or value of Restricted Share Units that will be

paid out to the Participants. (5% H b5 2 HAh 255K . 23 020 3 AT 1500€ G4k B An AR
JEFRAE, 1SR E AR 1) 50 R FE Bl At U1 s v 1R AR R BES UE A 45 2 5 IR
PR I A B R B D

7.4 Form and Timing of Payment of Restricted Share Units. At the time of grant,
the Committee shall specify the date or dates on which the Restricted Share Units shall
become fully vested and nonforfeitable. Upon vesting, the Committee, in its sole discretion,
may pay Restricted Share Units in the form of cash, in Shares or in a combination thereof. (R
i) A A B 2 Ao B0 7 TR T o R332 T PR AR B 03 B P, 2 60 2 N7 B 08 IR ) 28 F A7
B AP I i R AN AT R I 1] H @ S, R T BAT RGeS DAL R ik 2 P
B 4SS E H CLSG BRIV B B A, D

7.5 Forfeiture/Repurchase. Except as otherwise determined by the Committee at the
time of the grant of the Award or thereafter, upon termination of employment or service
during the applicable restriction period, Restricted Share Units that are at that time unvested
shall be forfeited or repurchased in accordance with the Award Agreement; provided, however,
the Committee may (a) provide in any Restricted Share Unit Award Agreement that
restrictions or forfeiture and repurchase conditions relating to Restricted Share Units will be
waived in whole or in part in the event of terminations resulting from specified causes, and (b)
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in other cases waive in whole or in part restrictions or forfeiture and repurchase conditions
relating to Restricted Share Units. (J&t/[E1 . BRIAEFESZ T FAL I I i 882 TR AN E 25 R
RAFWRE, BN, — B Rk R ARG R FIRR A 221k, I 5K B R
R B 3 BN I 2 AR YR A I A B W s [ s SR, A AT L (&) FERRIE B
AALIRALI L PR E , — By 2 JE R S BT IR e I B 55 o8 R LB I B, K4t
B2 T 5 PR B A B A G I PR ) W USRI IE 26 44, (b)) FE AR T A 4350
BB 3 TR 5 BR A JI B AR DR R PR e sl i 2% A

ARTICLE 8

OTHER TYPES OF AWARDS

(A SRR A

8.1 Grant of Other Types of Awards. The Committee, at any time and from time to
time, may grant other types of Awards to Participants as the Committee, in its sole discretion,
shall determine, including, without limitation, share appreciation rights, dividend equivalents,
share payments and deferred shares.  (HABSRAURAULIEE T o 22 02 & ] LEALART I [R]AS 2
s T2 538 HAWE R AL 2= 28 BATUOE BFEHANR T share appreciation
rights, dividend equivalents, share payments and deferred shares Z54Z AU )

ARTICLE 9

PROVISIONS APPLICABLE TO AWARDS

GERTHERHIAE)

9.1 Award Agreement. Awards under the Plan shall be evidenced by Award
Agreements that set forth the terms, conditions and limitations for each Award, which may
include the term of an Award, the provisions applicable in the event the Participant’s
employment or service terminates, and the Company’s authority to unilaterally or bilaterally
amend, modify, suspend, cancel or rescind an Award. CFZE . WA RI#2 F B2 4L
B AT ER, 2SS S RAUNIR . 25 N e B0k 55 55 R 4 B
IR, AR BITERUTE . B, 8% BUH KR BRZBUIAH . D

9.2 Limits on Transfer. Except as otherwise provided by the Committee and
excluding any transfer of Shares to nominees and/or trustees of any employee benefit trusts
established for them, no right or interest of a Participant in any Award may be pledged,
encumbered, or hypothecated to or in favor of any party other than the Company or a
Subsidiary, or shall be subject to any lien, obligation, or liability of such Participant to any
other party other than the Company or a Subsidiary. Except as otherwise provided by the
Committee, no Award shall be assigned, transferred or otherwise disposed of by a Participant
other than by will or the laws of descent and distribution. The Committee by express
provision in the Award or an amendment thereto may permit an Award (other than an
Incentive Share Option) to be transferred to, exercised by and paid to certain persons or
entities related to the Participant, including, without limitation, members of the Participant’s

16



family, charitable institutions, or trusts or other entities whose beneficiaries or beneficial
owners are members of the Participant’s family and/or charitable institutions, or to such other
persons or entities as may be expressly approved by the Committee, pursuant to such
conditions and procedures as the Committee may establish.  Any permitted transfer shall be
subject to the condition that the Committee receive evidence satisfactory to it that the transfer
is being made for estate and/or tax planning purposes (or to a “blind trust” in connection with
the Participant’s termination of employment or service with the Company or a Subsidiary to
assume a position with a governmental, charitable, educational or similar non-profit institution)
and on a basis consistent with the Company’s lawful issue of securities. (1R M. FRAEZR
S T3 R E PA AN BLIE K e A e Lk 25 D AbAT T S7 B AT A i SRR S FE RO AR 48 AR
ZAEN, Z5 NRRBM RS BB GEA AT LA BR A 7 R 2 5] 12 5] Z A 7 3 A 4E Ok
BUNBR A A o\l AR AN T SRR 25 NBERBUNA R A NS 5 A
NS AT 6195 SO PIR A, w3 w124 R 955651 55 555 HIBOR
fRAN. BRAFRREHENE, BN, 25 ANANFALE AEARAREL Pt e s ik 4k &
REAE B B B IR ERAb . 2 T ATAE R AL DM BB BSOS BIFRBLIR S B R E 0 VR 1%
SRR CEURPEBCE IR AN ATeib s 52 5 NHRHRRE N A, il 525
MNHEREFFE N NBALATH, 804 52 5 MHRER EN NEAZA, 1255 NEL
HLOFEEART: Z5NHZFER T BEIN . EEHAL L2 ANAZ 5 AN K
F 3 B R LR B FOAth SEAR s 25 BRAN IR AT 35 1 E 25 2% 51 25 WA At vhe () Fo At A N\ Blesi i,

B 2 51 2 B A b ) A N BCSEARAT AL, B 25 2 5 o A i Atk of B0 oAb > N sk
o ATFIHE RVFIFAEBFF AU T 5AF: D TS TSI Tl R DAERX — ik
F& N 7 AN B 55 R 5 T H B AR (B T2 5 EH &R S AR 8T A w] R
SRS R R LMEEBUM . 235N . B MM BRI AR A URATIR, M — A 44
BIE#AT AL 2) HIX—FAabR KA S A ks a1k AT IR FE— S At B D

9.3 Beneficiaries. Notwithstanding Section 9.2, a Participant may, in the manner
determined by the Committee, designate a beneficiary to exercise the rights of the Participant
and to receive any distribution with respect to any Award upon the Participant’s death. A
beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant
to the Plan is subject to all terms and conditions of the Plan and any Award Agreement
applicable to the Participant, except to the extent the Plan and Award Agreement otherwise
provide, and to any additional restrictions deemed necessary or appropriate by the Committee.
If the Participant is married and resides in a community property state, a designation of a
person other than the Participant’s spouse as his or her beneficiary with respect to more than
50% of the Participant’s interest in the Award shall not be effective without the prior written
consent of the Participant’s spouse. If no beneficiary has been designated or survives the
Participant, payment shall be made to the person entitled thereto pursuant to the Participant’s
will or the laws of descent and distribution. Subject to the foregoing, a beneficiary
designation may be changed or revoked by a Participant at any time provided the change or
revocation is filed with the Committee. (3Zai A\ . REFAIER] 9.2 FMHE, =5 A\
D ety d8 e 2 m N, £25 NS E225 NKBOH] &3NS 5 ABUH 5<
HOR 0 B BRAREMAEE LA R RSSO G RIE, oA\ mERP N iEE
BN S IAR FEFRARSE A TR A RAN, N2 AT R SATAT A& T2
5 NHIPTA 25k M 22 R 2\ O 0 B a1 I Al BRI SR AR . 52 5 N O 08 Bl
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VUHR PR SCAT 25K 2 5 N IR 358 W BAH 0% 4 AR 2 IO N D1 (RS2 TR L E 20 R A RT3
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9.4 Share Certificates.  Notwithstanding anything herein to the contrary, the
Company shall not be required to issue or deliver any certificates evidencing the Shares
pursuant to the exercise of any Award, unless and until the Committee has determined, with
advice of counsel, that the issuance and delivery of such certificates is in compliance with all
Applicable Laws. All Share certificates delivered pursuant to the Plan are subject to any
stop-transfer orders and other restrictions as the Committee deems necessary or advisable to
comply with all Applicable Laws. The Committee may place legends on any Share
certificate to reference restrictions applicable to the Shares. In addition to the terms and
conditions provided herein, the Committee may require that a Participant make such
reasonable covenants, agreements and representations as the Committee, in its discretion,
deems advisable in order to comply with any such Applicable Laws. The Committee shall
have the right to require any Participant to comply with any timing or other restrictions with
respect to the settlement or exercise of any Award, including a window-period limitation, as
may be imposed in the discretion of the Committee. ([ SiE45. B b AbHATATH A2 ,
O3 ) A I A 9 1) SR AT AT SRR PRAT T A AT B TBUB AR UE TS, B AR 2= 52 S R R i
B, W8 RAT R B IE BT S R BUNE R4 IR B eiag ) iiE
A5 BT HIAH SRR B o RIS AR TR AT BTG A IE T N 52 “A5 IE Al fir @ R A
SN TR SRR . R OB Zy R B SR TN D e B B R ) A R A S5 PR 2R

REATE A UE TS AR AR G SR A IR 1 554 o BRUBAR L E ISk, R A BTy
wt%g%ﬁmﬁﬁﬁﬁﬂm;X,MAT%XﬁSAMﬁéﬂm%mi%ﬁoé\
ﬁﬂyﬁ%ﬁ%%kt# H A7 50 € H -5 A 22 1 AT ASURH 5% R A T] 22 5K B0 H: A R
i, w T BRI

9.5 Paperless Administration. Subject to Applicable Laws, the Committee may
make Awards, provide applicable disclosure and procedures for exercise of Awards by an
internet website or interactive voice response system for the paperless administration of
Awards. (CAALE R, 26 TAHIGER, 28 o rl A ] ot Bsg BLaGiE 3 RGuAE %
B R AH RAE B AT B R A T S AR A o4 B B . D

9.6 Foreign Currency. A Participant may be required to provide evidence that any
currency used to pay the exercise price of any Award were acquired and taken out of the
jurisdiction in which the Participant resides in accordance with Applicable Laws, including
foreign exchange control laws and regulations. In the event the exercise price for an Award
is paid in Renminbi or other foreign currency, as permitted by the Committee, the amount
payable will be determined by conversion from U.S. dollars at the official rate promulgated by
the People’s Bank of China for Renminbi, or for jurisdictions other than the Peoples Republic
of China, the exchange rate as selected by the Committee on the date of exercise. (4}

5 NSRRI AR, PLIEFIH 23k %iﬁ%ﬂ%ﬁﬂ%%m%%&&@%%&ET
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ARTICLE 10

CHANGES IN CAPITAL STRUCTURE
(RALEHEE)

10.1 Adjustments. In the event of any share dividend, share split, combination
or exchange of Shares, amalgamation, arrangement or consolidation, spin-off, recapitalization
or other distribution (other than normal cash dividends) of Company assets to its shareholders,
or any other change affecting the Shares or the price of a Share, the Committee shall make
such proportionate adjustments, if any, to reflect such change with respect to (a) the aggregate
number and type of shares that may be issued under the Plan (including, without limitation,
adjustments of the limitations in Section 3.1); (b) the terms and conditions of any outstanding
Awards (including, without limitation, any applicable performance targets or criteria with
respect thereto); and (c) the grant or exercise price per share for any outstanding Awards

under the Plan. G% . RBERAEMIRE . PR, e, sAFERE. %
HEIHEOL, B R B 2 EAZIMJUZFLJEEX%EVEL%E’JE@“@E CIEH e IR
BERAN TGO, BTS2 R A U O AR AR B, B2 NN TRk E IR AR E)
I T IR %% T AR S LG CAnsRAD « (@) PR3 A AT HO B B O i 52 360
CEFFEAR T E 3.1 FHIBREAD 5 (DR ARATEEZBLUR 55K SR CRFREA
R T 5 Z A REDVSHRPRERAED 5 A(C) PRI AR ARAT BRI T i i BAT ALY
e D

10.2 Corporate Transactions. Except as may otherwise be provided in any
Award Agreement or any other written agreement entered into by and between the Company
and a Participant, if the Committee anticipates the occurrence, or upon the occurrence, of a
Corporate Transaction, the Committee may provide for the following measures: (i) any and all
Awards outstanding hereunder to terminate at a specific time in the future and shall give each
Participant the right to exercise the vested portion of such Awards during a period of time as
the Committee shall determine, or (ii) the purchase of any Award for an amount of cash equal
to the amount that could have been attained by the Participant upon the exercise of such
Award (and, for the avoidance of doubt, if as of such date the Committee determines in good
faith that no amount would have been attained by the Participant upon the exercise of such
Award, then such Award may be terminated by the Company without payment), or (iii) the
replacement of such Award with other rights or property selected by the Committee or the
assumption of or substitution of such Award by the successor or surviving corporation, or a
Parent or Subsidiary thereof, with appropriate adjustments as to the number and kind of
Shares and prices, or (iv) payment of Award in cash based on the value of Shares on the date
of the Corporate Transaction plus reasonable interest on the Award through the date when
such Award would otherwise be vested or have been paid in accordance with its original terms,
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if necessary to comply with Section 409A of the Code. (AT 5. FRAFZAIML A 7 5
2 5FAT SRR FAb B o s A e, S, a0 R 28 o WU A B K AR A R A
ylG, ZREATHERMUTITR: ()ARTHRIBUFEAT A A RATBE AR K — A
PRI A2 0k, TR — 25 FH A RAEZ 52 E B — AN HIE N AT 2SS S AU &8 B0
B (i) AR ) SEAT AT AL, W4 B0 N AH 4 T SRR A F AT BN vl 3RS &40 (OFH.,
ik EE IR, N2 AR 1% H WS H B AR AT AU AR A 2R 4
B, MRZAZACAT A R 1k, AMEEMGAD  BG)ER AR S0 7= A 1B AL,
B FH 4% A BB AR A m) O BE A 7] B A R U EREGZ AR AL, I IR I EE . 280
A AE & AR, (V) LI & SO HZ AL, &8t 5 LLA R 8 5 2 B IREE Iy
AR, N EAERFRLE, FE N TR ZEAAUR N 8 8% H R &3O 3 2
H, WX FEMuREsT (Bivk) 26 409A KRB . D

10.3 Outstanding Awards — Other Changes. In the event of any other change in
the capitalization of the Company or corporate change other than those specifically referred to
in this Article 10, the Committee may, in its absolute discretion, make such adjustments in the
number and class of shares subject to Awards outstanding on the date on which such change
occurs and in the per share grant or exercise price of each Award as the Committee may
consider appropriate to prevent dilution or enlargement of rights. (RATBURA — HAhAF
. BRES 10 B BAARERNE AN, tnRA A F A KA AR AR ), i kAR
HIEOL, T RSALXHIEIEN, TR AR s KA 2R B THIEARAT IR AL
HOE AN UL AR BRAAT B A R, DA IR AR B K )

10.4 No Other Rights. Except as expressly provided in the Plan, no Participant
shall have any rights by reason of any subdivision or consolidation of Shares of any class, the
payment of any dividend, any increase or decrease in the number of shares of any class or any
dissolution, liquidation, merger, or consolidation of the Company or any other corporation.
Except as expressly provided in the Plan or pursuant to action of the Committee under the
Plan, no issuance by the Company of shares of any class, or securities convertible into shares
of any class, shall affect, and no adjustment by reason thereof shall be made with respect to,
the number of shares subject to an Award or the grant or exercise price of any Award. (JgH:
MR BRAS TR B E AL, AT S 53 B 70 BE TR — 2RI . 3o
JBOE S 1 AT AR R BCEE AR . B BRI TE S ORISR A w B AT
AR, MZEAAEMER . BRASTHRIAE B0 B KR 2 T AT RITHESR T R B
ITENAN, A TURATATA A2 B i 5% BRT A 480 0y e S B AIE 27 240 AN ML S M 13, A 2 Dy s 7 14 4
WARBL M A3 B A B . SR T AR A AT B . D

ARTICLE 11

ADMINISTRATION
(BH)

111 Committee. Before the Shares are listed on a stock exchange, the Plan shall
be administered by the Board (the “Committee”). The Committee may delegate to a
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committee of one or more members of the Board or other persons, the authority of the

Committee under clause 11.3 of the Plan, including to grant or amend Awards to Participants.
(Foisz, AR LN, A hEFLEH (“BRE") « BRETEIE

— B2 FEH N B N RN T R IE S 11.3 SRR 2 IR,
W25 NI EE IERTIR AL

11.2 Action by the Committee. A majority of the Committee shall constitute a
quorum. The acts of a majority of the members present at any meeting at which a quorum is
present, and acts approved in writing by a majority of the Committee in lieu of a meeting,
shall be deemed the acts of the Committee. Each member of the Committee is entitled to, in
good faith, rely or act upon any report or other information furnished to that member by any
officer or other employee of the Company or any Subsidiary, the Company’s independent
certified public accountants, or any executive compensation consultant or other professional
retained by the Company to assist in the administration of the Plan. (ZRSH4T8. Ths
J 7 PR 22 B L B NB R W AT EEE N BLH 2 N 5L 2 801 iU Tl
SARE 2 22 502 51 25 1l O S TR AE R SO N 2R R 2 il e 22 B 25 (AR AL B A
W T UL AR SRFFls B R N, AKIE A m B AR R E BN A, LAl AL gl
SN I S E B R 2w AR N AR i B B P B R
ARl O

11.3 Authority of the Committee. Subject to any specific designation in the Plan,
the Committee has the exclusive power, authority and discretion to: (&R, i85

A RIRATEEATSE T, &R BA N IIHARD

(@)  Designate Participants to receive Awards; (f& €52 5 A\)

(b) Determine the type or types of Awards to be granted to each Participant;
(RERALZ 5 NPT IR

(©) Determine the number of Awards to be granted and the number of Shares
to which an Award will relate; (P 13 T FIFAECR A5 35— FAUH S A HicsH

(d) Determine the terms and conditions of any Award granted pursuant to the
Plan, including, without limitation, the exercise price, grant price, or purchase price, any
restrictions or limitations on the Award, any schedule for lapse of forfeiture restrictions or
restrictions on the exercisability of an Award, and accelerations or waivers thereof, any
provisions related to non-competition and recapture of gain on an Award, based in each case on
such considerations as the Committee in its sole discretion determines; (g & ¥ A 11 kil 4 3% 7
FIFAUHIAR SR, AFRIEANER T ATRUY . T WSEH . B AT AT R i 5 PR E 2%
fEL R TR BEMORAF SR B AT BUR AT B R R A I TR) 2 L 255 R A1 R 2 AT B85
W2 HE s AR SRBUE R ATEF T, &Kk KA AT 5 T2 7 o AU 6 7 52 175 18
ES NN,

(e) Determine whether, to what extent, and pursuant to what circumstances an
Award may be settled in, or the exercise price of an Award may be paid in, cash, Shares, other
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Awards or other property, or an Award may be canceled, forfeited or surrendered; (#E R —4#%
BORA S ATFRRE b RARIEAT R %A DL 20, e B, AR AUY X H AR 7=
AT RAGE R, Bl B — BB AT 215 ATPVRE R b S AKIR A 2 DI T . i
WL HAl s AUE S AR 7~ T 205 PLSCAT, s 3 — AU 5 AT APRE b R AR
AR 25 A AT DA G « Uit it . )

()] Prescribe the form of each Award Agreement, which need not be identical
for each Participant; (HLEFERUILIOREA, 3T &A1 25 H1 S MREA T E—F0

(9) Decide all other matters that must be determined in connection with an

Award; (HE HAb S B O A 150

(h) Establish, adopt or revise any rules and regulations as it may deem
necessary or advisable to administer the Plan;  (ifill € BIANBUETT HAA NN E BEAS 1K1 iy 4
T B R Y R

Q) Interpret the terms of, and any matter arising pursuant to, the Plan or any
Award Agreement; and CFEREAS TH R BAT AT HAL PS55SO 5 AR TR BT AT 432 4L
PSR SR A 2 D

{)) Make all other decisions and determinations that may be required pursuant
to the Plan or as the Committee deems necessary or advisable to administer the Plan. (i HAKA
TR DI AR T A g, B ZR s IS B ST 06 S B R I i, 48 L A
g . D

11.4 Decisions Binding. The Committee’s interpretation of the Plan, any
Awards granted pursuant to the Plan, any Award Agreement and all decisions and
determinations by the Committee with respect to the Plan are final, binding and conclusive on

all parties. (REBLWR ). TRESKATRI KR AR TR TR AR
{5 H R ARERE T 2% D 2l B 5 AR T RIFR S R e sE e 2% 5 T 5 S B F &K R4 W 1. )

ARTICLE 12

EFFECTIVE AND EXPIRATION DATE

(A HAMBBHED

121 Effective Date. The Plan is effective as of the date it is adopted and
approved by the Board (the “Effective Date”). (AEXH. #EHFHomid e HRAAR T4
MH. D

12.2 Expiration Date. The Plan will expire on, and no Award may be granted
pursuant to the Plan after, the Expiration Date. Any Awards that are outstanding on the
Expiration Date shall remain in force according to the terms of the Plan and the applicable

Award Agreement.  CHipE H o« ATt B AR H AR 203000 HORREA 28, 313 H S AR AR
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PN AREE A R D

ARTICLE 13

AMENDMENT, MODIFICATION, AND TERMINATION
(BE. BHELID)

13.1 Amendment, Cancellation and Termination. With the approval of the Board, at
any time and from time to time, the Committee may terminate, cancel or modify the Plan,
including but not limited to the situation that the Committee may cancel the Plan and adopt a
new incentive plan in other forms in order to comply with the Applicable Laws of the IPO;
provided, however, that (a) to the extent necessary and desirable to comply with Applicable
Laws, the Company shall obtain shareholder approval of any Plan amendment in such a
manner and to such a degree as required, unless the Company decides to follow home country
practice, and (b) unless the Company decides to follow home country practice, shareholder
approval is required for any amendment to the Plan that (i) increases the number of Shares
available under the Plan (other than any adjustment as provided by Article 10), or (ii) permits
the Committee to extend the term of the Plan or the exercise period for an Option beyond ten
years from the date of grant. ~ ({B1E. Bk, SEFESHME, TR STTHER A
bl BT BB SO, BAEEAR TN S A R TS VAR R, BOE R
HeK FH F At 77 AU vl AR SZBR T a0 MG oL (a)dn i s ik VA L BN G
B, 2] A2 HREE R I 7 ORIE 2R 1 YE ] N S IR AR THRIME T ot ite, Bk
o El R IR A E 1750 A(b)BRAR A w sk B A E 7 20, 75 040 SR v-Xil i A
BT T BB IR A AE ) 0 v R IR SR A R ISR B G A2 56 10 FRUE BATAT RO,
(i) FOVFZR S 2R R B 3 PR B AR AT RO IE K B IR H 2 J5 T4 D

13.2 Awards Previously Granted. Except with respect to amendments made
pursuant to Section 14.15, no termination, amendment or modification of the Plan shall
adversely affect in any material way any Award previously granted pursuant to the Plan
without the prior written consent of the Participant. (Z5Hi#% T HIIZEL . K HEA 111 14.15
FRTRMU R E AN, RGRZ5ENAEAEE, RAHRIFEAT& L. B IEMEsuyA
A SE 5 S RE A TR RT C 9% T R AL D

ARTICLE 14

GENERAL PROVISIONS

14.1 No Rights to Awards. No Participant, employee or other person shall have
any claim to be granted any Award pursuant to the Plan, and neither the Company nor the
Committee is obligated to treat Participants, employees and other persons uniformly. (JoiE
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KWL AR ZH A EAﬁﬁ@Amﬁ%ﬂﬁimﬁ%ﬁﬂﬁﬁ%ﬁﬂ Tt o A ik
RRARITGFENZEH N JE R AMEARN 3 —HE A

14.2 No Shareholders Rights. No Award gives the Participant any of the rights
of a Shareholder of the Company unless and until Shares are in fact issued to such person in
connection with such Award. (B ZEAL. ﬁEﬂTQ?I‘Xi"JfRZ%?%%—'ﬁ}\H&‘}R?FX%U, FrAE 5t
SERBUH R By sk br ERATSR iR S 5 N .

14.3 Additional Conditions to Issuance of Shares. The Company shall not be
required to issue Shares or any certificate for Shares to the Participant prior to the IPO

CMMg%R(Eﬁ%m%ﬁ@%ﬁ £ EWSEMHAET, ARERRSE NRATEM K
SRR I ERIE R -

14.4 Taxes. No Shares shall be delivered under the Plan to any Participant until

such Participant has made arrangements acceptable to the Committee for the satisfaction of
any income and employment tax withholding obligations under Applicable Laws. The
Company or any Subsidiary shall have the authority and the right to deduct or withhold, or
require a Participant to remit to the Company, an amount sufficient to satisfy all applicable
taxes (including the Participant’s payroll tax obligations) required or permitted by Applicable
Laws to be withheld with respect to any taxable event concerning a Participant arising as a
result of this Plan. The Committee may in its discretion and in satisfaction of the foregoing
requirement allow a Participant to elect to have the Company withhold Shares otherwise
issuable under an Award (or allow the return of Shares) having a Fair Market Value equal to
the sums required to be withheld. Notwithstanding any other provision of the Plan, the
number of Shares which may be withheld with respect to the issuance, vesting, exercise or
payment of any Award (or which may be repurchased from the Participant of such Award
after such Shares were acquired by the Participant from the Company) in order to satisfy any
income and payroll tax liabilities applicable to the Participant with respect to the issuance,
vesting, exercise or payment of the Award shall, unless specifically approved by the
Committee, be limited to the number of Shares which have a Fair Market Value on the date of
withholding or repurchase equal to the aggregate amount of such liabilities based on the
minimum statutory withholding rates for the applicable income and payroll tax purposes that
are applicable to such supplemental taxable income. (Bilii. 7£2 5¥ & oNJE4TIE M
mmﬁﬁ%ﬁﬁﬂ%&ﬁﬁﬁxﬂﬁﬁﬁé AR ZHEZ AT, RN B REEA
RN S 5% . A RIBURAT T2 5 A4 B AR B P B R 2 5 3 [m) A /AT
*%mﬁ,ﬁmﬁ&&u%%%%%@%%%%%%%Eﬁ&ﬁﬁ%%iﬁﬁ%%@%
REGRVFIHR A & B (BfES 5FH R ER L) « ZRSE T REBCHE
B PSRRI SL VS 5 3 e B A B A R AU N /AR AT B (BRI HGR R A
B AH 2 T N TR A B o BT R AT AR 2, AEARAT IR T HE .
TR, NBEATIEH T2 58 BB T HE . ATBECA A BT
P A3 B RN 7 B B AT 1T ] T A i 2240 (AR AR BUN S 58 WA RIS I 22 2 J5 7T
712 538 W nl B e SR e D B DAE TN BRI 22 H BA A 2 T 255 5 S i &8 2
P ERBCECESE IR, RS T BN AR YE & ] T SR e 1 N ER BN B & H BT 3
T M B B e A28 il Rt 5. )
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145 No Right to Employment or Services. Nothing in the Plan or any Award
Agreement shall interfere with or limit in any way the right of the Service Recipient to
terminate any Participant’s employment or services at any time, nor confer upon any
Participant any right to continue in the employment or services of any Service Recipient. (JG
ZHGER AL o A TRl AT AR AT A B AT AT P 28 AN L AT ] 7 2 BELA B B 1) e 55
PO AT (R 2408 52 5 N JE I EUIRSS R &R, IR T2 5 MMEM 5 RSS20
U7 4k AL A BUIR 55 5% R HIBCH . )

14.6 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan
for incentive compensation. With respect to any payments not yet made to a Participant
pursuant to an Award, nothing contained in the Plan or any Award Agreement shall give the
Participant any rights that are greater than those of a general creditor of the Company or any
Subsidiary. (ALK . ATHRIZ H B BOL—M “ Tk ” BIHIED . x5 TR
KRG T RAUHIE ARG 452 5 N, ARIBUE R SOR G T irid 2 5
MNEFARSE T 2w 872 /] — BN AR )

14.7 Indemnification. To the extent allowable pursuant to Applicable Laws, each
member of the Committee or of the Board shall be indemnified and held harmless by the
Company from any loss, cost, liability or expense that may be imposed upon or reasonably
incurred by such member in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by
reason of any action or failure to act pursuant to the Plan and against and from any and all
amounts paid by him or her in satisfaction of judgment in such action, suit, or proceeding
against him or her; provided he or she gives the Company an opportunity, at its own expense,
to handle and defend the same before he or she undertakes to handle and defend it on his or
her own behalf. The foregoing right of indemnification shall not be exclusive of any other
rights of indemnification to which such persons may be entitled pursuant to the Company’s
Memorandum of Association and Articles of Association, as a matter of law, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless. (%, 7&
SR VFRTEE N, 25 N 1 2 BGE e B — B B AR PE TR H RO
BUAME 9T AEAR AT AR 53 8 2455 07 B SO R R K AT 8. URABRE 7 i 2 & 4H
WS BRI B THEBUT S, MR A E, I BN Z L
FONPATIZAT SN URVABURE P X 12 B 5 A HE R R T SCAS AR A S A dB < SR AR 2
ZHAAE FATAE AL BGRB8 T o ml Loy B AT AR $H 2% R A LR AL Bt . Bk
BN HERR 38 N ARG 2 A A UK NN T AT | AR b B A T A B Y
AR AR EEAL, AR 23 7] 0 A H 2 B FEAN 2 40 AT TR T )

14.8 Relationship to other Benefits. No payment pursuant to the Plan shall be
taken into account in determining any benefits pursuant to any pension, retirement, savings,
profit sharing, group insurance, welfare or other benefit plan of the Company or any
Subsidiary except to the extent otherwise expressly provided in writing in such other plan or
an agreement thereunder. (5 HAARRIHI KR . EHIE A R BURT T2 A KR FRE . B
Ry & FE = BRI . 48R S A AR AT RIS KT TR A, AR AT
RITUT B SCAT,  BRAE R HoAt o ) 5O A R P A AR I SCE . D
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14.9 Expenses. The expenses of administering the Plan shall be borne by the
Company and its Subsidiaries. (¥H . ATHRIPE EIF SR Y B A 7] 804 7] 1A 7 24K
. )

14.10  Titles and Headings. The titles and headings of the Sections in the Plan are
for convenience of reference only and, in the event of any conflict, the text of the Plan, rather

than such titles or headings, shall control. (brfE. ASTHRIAH S HE 2 AR A Ry J5 {25 ) 2
B, S5ARTRIESCHMRE, PUESCH N E N, D

1411  Fractional Shares. No fractional Shares shall be issued and the Committee
shall determine, in its discretion, whether cash shall be given in lieu of fractional Shares or
whether such fractional Shares shall be eliminated by rounding up or down as appropriate. (%
HUK . FHURAN AT, TR EATHRE RS T R R A8 2 R S &
B2 0 7 AE BR WU . D

14.12  Limitations Applicable to Section 16 Persons. Notwithstanding any other
provision of the Plan, the Plan, and any Award granted or awarded to any Participant who is
then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations
set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including
any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application
of such exemptive rule. To the extent permitted by the Applicable Laws, the Plan and
Awards granted or awarded hereunder shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule. G&EH T2 16 28 A RIBR S BRI THRIG (LA
HAmE, THRICLRAR T 4052 (R 505) 3 16 SFIRHIIRATA 2 53 KRN 52 H 2
T 5L 55 16 ST N F R A B CELEE (52 5320 RN 16b-3 HAEATIZIT)
HRIRE B LR 3 A2 S U P K B AT AT BN R 1) o B & HIV R SO VR HIVE LA, THRIAT
THRITHT #5 T BRSO E b EHET LA & Lk I ES S . D

14.13  Government and Other Regulations. The obligation of the Company to
make payment of awards in Shares or otherwise shall be subject to all Applicable Laws, and
to such approvals by government agencies as may be required. The Company shall be under
no obligation to register any of the Shares paid pursuant to the Plan under the Securities Act
or any other similar law in any applicable jurisdiction. If the Shares paid pursuant to the
Plan may in certain circumstances be exempt from registration pursuant to the Securities Act
or other Applicable Laws, the Company may restrict the transfer of such Shares in such
manner as it deems advisable to ensure the availability of any such exemption. CBU 1At

2. 2 F) CABEER BEHA A AT SC55 32 2T Py 1 RIVA A LUK AT BE 75 2L
AU . 8 F JCATAT U5 ARAE (UEZRI%) ST H At R AR AR AT A O R VA 4
W EACTHRIIUT SCATHARATBESR « SRR SO R ISR AL O R W AR CIESR
) BCHARE AR B, AR ARG & BT SUBR 25 B 2 Ak, A
B OR AT LASRAS ESR AR e D

14.14  Governing Law. The Plan and all Award Agreements shall be construed in
accordance with and governed by the laws of the Cayman Islands. CEEikg. A0l &

AT T 24 B A IR T LURE, IR 52T S0 B e il )
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14.15  Section 409A. To the extent that the Committee determines that any Award
granted under the Plan is or may become subject to Section 409A of the Code, the Award
Agreement evidencing such Award shall incorporate the terms and conditions required by
Section 409A of the Code. To the extent applicable, the Plan and the Award Agreements
shall be interpreted in accordance with Section 409A of the Code and the U.S. Department of
Treasury regulations and other interpretative guidance issued thereunder, including without
limitation, any such regulation or other guidance that may be issued after the Effective Date.
Notwithstanding any provision of the Plan to the contrary, in the event that following the
Effective Date the Committee determines that any Award may be subject to Section 409A of
the Code and related Department of Treasury guidance (including such Department of
Treasury guidance as may be issued after the Effective Date), the Committee may adopt such
amendments to the Plan and the applicable Award agreement or adopt other policies and
procedures (including amendments, policies and procedures with retroactive effect), or take
any other actions, that the Committee determines are necessary or appropriate to (a) exempt
the Award from Section 409A of the Code and/or preserve the intended tax treatment of the
benefits provided with respect to the Award, or (b) comply with the requirements of Section
409A of the Code and related U.S. Department of Treasury guidance. (2§ 409A 2k. R ZE
AT E IR #2 T (AR TR UM S T B AUH ST (BLIE) 45 400A %, Z4ZRLIN
BBV ALE (Bivk) 55 409A SR ER ISR IR, FEEHTEE N, THRIFERAL
PRSI ARRE N AR YE (BiVE) 5 409A 2% M3 [ W0 B AR 418 122 2% AT 1 2% 91 B A R Ak
a5, WAEART AR Z 5w R 26 B s Al 5 51 o BIAE TR AR AT AE S Bl
EARHZ )G, INRZE e AT GEAUE T (BUE) 25 409A S AAHISHII
BUERHE 51 CEAE AR H 22 )5 mifn BB TE 51D, 2 R ArXS o I S B 3L R
HH 22 2 e S L EEEE BT, B0 2 SR 2 E e 0 BB 2 1) AR BUR AR P

CEFEABW BT . BURARERS), BRI A 21 E 2 40 2 80 24 AT A HoAh AT
&, LAy iZ AR plE F (BiiE) 25 409A 45 A/ B AR 42 1232 BUR At 1 4R A AT s R 3k
BHIFL S FRB B (b) BT (Biik) 25 409A 25 AIAH <38 B BLE 5l . )

14.16  Appendices. The Committee may approve such supplements, amendments
or appendices to the Plan as it may consider necessary or appropriate for purposes of
compliance with Applicable Laws or otherwise and such supplements, amendments or
appendices shall be considered a part of the Plan; provided, however, that no such
supplements shall increase the number of the Award Pool contained in Section 3.1 of the Plan
without the approval of the Board. (Fff. Z5 53 > AT REAE A T35 2 A G2 1M kil (R Aol
AHRIAN TR ABIT B SR S, IR SRR TR L BT B SR A A TR — B s (H2,
FemAT R 3.1 SF AR AU AR AN RN 2 FE . D
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1.1

DEFINITIONS AND INTERPRETATION

In these Scheme Rules, unless the context otherwise requires, each of the following words and
expressions shall have the meaning respectively shown opposite to it:

“Adoption Date”

“Actual Selling Price”

“Articles”

“associate”

“Award”

“Award Letter”

“Award Shares”

“Board”

“Business Day”

b

“chief executive’

“Company”

“connected person”
“Director”

“Employee Participant”

November 27, 2025, being the date on which the
Shareholders adopted the Scheme;

an amount equal to the actual price at which Shares are sold
(net of brokerage, Stock Exchange trading fee, SFC
transaction levy, the Accounting and Financial Reporting
Council transaction levy and any other applicable costs) in the
circumstances contemplated in Rules 13.4 or 13.5;

the articles of association of the Company, as amended from
time to time;

shall have the meaning as set out in the Listing Rules;

an award granted under the Scheme by the Board to a
Grantee, which may take the form of a Share Option or a
Share Award;

shall have the meaning as set out in Rule 10.1;

Shares issued or transferred to a Grantee, or held on trust for
a Grantee by the Trustee, pursuant to the exercise of an
Award;

the board of directors of the Company;

any day on which the Stock Exchange is open for the business
of dealing in securities;

shall have the meaning given to it in the Listing Rules;

JINGDONG Industrials, Inc., an exempted company with
limited liability incorporated in the Cayman Islands, the
Shares of which are listed on the Stock Exchange;

shall have the meaning given to it in the Listing Rules;
a director of the Company;

any person who is an employee (whether full-time or part-
time), director or officer of any member of the Group,
including persons who are granted Awards under this Scheme
as an inducement to enter into employment contracts with any
member of the Group, provided that a person shall not cease
to be an employee in the case of (a) any leave of absence
approved by the relevant member of the Group; or (b) any
transfer of employment amongst members of the Group or
any successor, and provided further that a person shall, for the
avoidance of doubt, cease to be an employee with effect from

17.03A(1)(a)



“Eligible Participant”

“Exercise Period”

“Exercise Price”

“Grant Date”

“Grantee”

“Group”

“Holding Company”
“Hong Kong”

“Issue Price”

“Listing Committee”

“Listing Rules”

“PRC

“Related Entity”

“Related Entity Participant”

“Related Income”

“Scheme”

(and including) the date of termination of his/her

employment;

an Employee Participant, a Related Entity Participant or a
Service Provider Participant;

in respect of any Share Option, the period during which the
Grantee may exercise the Share Option;

the price per Share at which a Grantee may subscribe for
Shares upon the exercise of a Share Option awarded under
this Scheme;

the date on which the grant of an Award is made to a Grantee,
being the date of the Award Letter in respect of such Award,

any Eligible Participant approved for participation in the
Scheme and who has been granted any Award pursuant to
Rule 8.1;

the Company and its subsidiaries from time to time, and the
expression “member of the Group” shall be construed
accordingly;

a company of which the Company is a subsidiary;

the Hong Kong Special Administrative Region of the PRC;
in respect of any Share Award, the price per share a Grantee
is required to pay to subscribe for the Shares constituting the
Share Award;

the Listing Committee of the Stock Exchange

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

the People’s Republic of China excluding, for the purposes of
these Scheme Rules only, Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan;

(i) a Holding Company; (ii) subsidiaries of the Holding
Company other than members of the Group; or (iii) an

associated company of the Company;

any person who is an employee (whether full-time or part-
time), director or officer of a Related Entity;

any cash dividends or other distributions declared and paid in
respect of Shares;

this share scheme constituted by the Scheme Rules;

17.03A(1)
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“Scheme Administrator”

“Scheme Mandate Limit”

“Scheme Period”

“Scheme Rules”

“Service Provider
Participant”

“Service Provider Sublimit”

“SFC”
“Shareholders”
“Share Award”
“Share Option”
“Share Registrar”

“Shares”

“Stock Exchange”
“subsidiary”
“substantial shareholder”

“Takeovers Code”

“Taxes”

“treasury shares”

Mr. Richard Qiangdong Liu, and/or any committee of the
Board or other persons to whom the Board has delegated its
authority in accordance with Rule 7.2;

shall have the meaning set out in Rule 6.1, as increased,
refreshed or renewed from time to time in accordance with
the Scheme Rules;

the period of 10 years commencing on the Adoption Date and
ending on the 10" anniversary of the Adoption Date;

the rules set out herein relating to the Scheme as amended
from time to time;

persons providing services to the Group on a continuing or
recurring basis in its ordinary and usual course of business
which are in the interests of the long term growth of the Group

as determined by the Scheme Administrator pursuant to the
criteria set out in section 4.3;

shall have the meaning set out in Rule 6.3, as increased,
refreshed or renewed from time to time in accordance with
the Scheme Rules;

the Securities and Futures Commission of Hong Kong;
holders of Shares;

shall have the meaning set out in Rule 8.2(a);

shall have the meaning set out in Rule 8.2(b);

the Hong Kong branch share registrar of the Company;
ordinary shares with a par value of US$0.0000005 each in the
share capital of the Company, or, if there has been a sub-
division, consolidation, re-classification or re-construction of
the share capital of the Company, shares forming part of the
ordinary share capital of the Company of such other nominal
amount as shall result from such sub-division, consolidation,
re-classification or re-construction;

The Stock Exchange of Hong Kong Limited;

shall have the meaning given to it in the Listing Rules;

shall have the meaning given to it in the Listing Rules;

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC;

shall have the meaning as set out in Rule 14;

shall have the meaning given to it in the Listing Rules;
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1.2

“Trust”

any trust or similar arrangement established for the purposes
of implementing and administering the Scheme pursuant to
Rule 7.8;

“Trust Deed” the deed constituting and/or governing any Trust or such

“Truste

other governing documents or custodian arrangements
entered into between the Company and any Trustee as the
Scheme Administrator considers appropriate;

e’ any trustee or other third party appointed by the Company to
hold Shares under a Trust pursuant to a Trust Deed; and

“Vesting Date” the date on which an Award (or part thereof) is to vest in the

In these
(a)
(b)
(c)

(d)

(e)

S

(2

(h)

(1)

G

relevant Grantee following which the Grantee may exercise
the Award, as determined from time to time by the Scheme
Administrator pursuant to Rule 11.1, unless a different
Vesting Date is deemed to occur in accordance with Rule
22.1.

Scheme Rules, except where the context otherwise requires:
references to Rules are to rules of the Scheme Rules;
references to times of the day are to Hong Kong time;

if a period of time is specified as from a given day, or from the day of an act or event,
it shall be calculated exclusive of that day;

a reference to “dollars” or to “$” shall be construed as a reference to the lawful
currency for the time being of Hong Kong;

a reference to statutes, statutory provisions or the Listing Rules shall be construed as
references to those statutes, provisions or rules as respectively amended or re-enacted
and shall include any orders, regulations, instruments, subsidiary legislation, other
subordinate legislation or practice notes under the relevant statute, provision or Listing
Rule;

unless otherwise indicated, the Board can make determinations in its absolute
discretion and if the Board delegates its authority to administer the Scheme to a Scheme
Administrator, such Scheme Administrator shall enjoy the same absolute discretion;

LR T3

a reference to “include”, “includes” and “including” shall be deemed to be followed
by the words “without limitation”;

words importing the singular include the plural and vice versa, and words importing a
gender include every gender;

headings are included in the Scheme Rules for convenience only and do not affect its
interpretation;

references to any statutory body shall include the successor thereof and any body
established to replace or assume the functions of the same;
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3.1

4.1
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(k) references to person includes any individual, corporation, partnership, limited
partnership, proprietorship, association, limited liability company, firm, trust, estate or
other enterprise or entity; and

Q) references to Shares include treasury shares, and references to the issue of or
subscription for Shares include the transfer of treasury shares.

CONDITIONS
This Scheme shall become effective upon fulfilment of the following conditions:
(a) the passing of a resolution by the Shareholders to approve the adoption of the Scheme;

(b) the Listing Committee granting approval for the listing of, and permission to deal in,
the Shares to be allotted and issued pursuant to Awards; and

(©) the commencement of dealings in the Shares on the Stock Exchange.
PURPOSE OF THE SCHEME
The purposes of this Scheme are:

(a) to provide the Company with a flexible means of remunerating, incentivizing,
retaining, rewarding, compensating and/or providing benefits to Eligible Participants;

(b) to align the interests of Eligible Participants with those of the Company and
Shareholders by providing such Eligible Participants with the opportunity to acquire
shareholding interests in the Company; and

(©) to encourage Eligible Participants to contribute to the long-term growth and
profitability of the Company and to enhance the value of the Company and its Shares
for the benefit of the Company and Shareholders as a whole.

ELIGIBLE PARTICIPANTS

Eligible Participants as determined by the Board or the Scheme Administrator from time to
time shall be eligible to participate in the Scheme.

No person who is resident in a place where the grant, acceptance or exercise of an Award
pursuant to the Scheme is not permitted under the laws and regulations of such place or where,
in the view of the Board or the Scheme Administrator, applicable laws and regulations in such
place makes it necessary or expedient to exclude such person, shall be entitled to participate in
the Scheme and such person shall therefore not be an Eligible Participant for the purposes of
this Scheme.

In assessing whether the Service Provider Participant provides services to the Group on a
continuing and recurring basis, the Board or the Scheme Administrator shall take into
consideration the length and type of services provided and the recurrences and regularity of
such services, and will benchmark such metrics against the performance of the employees,
officers and directors of the Group to whom the Group provides equity incentives, while taking
into account the purpose of this Scheme and the objectives in engaging the Service Provider
Participants. The Company will also take into consideration the remuneration packages of
comparable listed peers for similar service providers, based on available information in the
industry.

17.03(1)
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4.4

5.1

6.1

6.2

6.3

6.4

Service Provider Participants shall include consultants, such as professors, academics and
reputable industry expert with distinguished backgrounds and expertise in industrial supply
chain technology and services, human resources and regulatory affairs who, or are anticipated
to be going forward, a significant business partner, or otherwise significant to the Group’s
business, with reference to, among other metrics, research and development, development or
manufacturing or distribution of products/services provided by the Group, or otherwise will
contribute significantly to the growth of the Group’s financial or business performance, based
on quantitative performance indicators to be determined by the Board or the Scheme
Administrator on a case-by-case basis. Such consultants may be able to collaborate with the
Group on continuing or discrete consulting projects and may be remunerated with equity
incentives to align the long-term interests of such consultants with the Group, provided that (i)
placing agents or financial advisors providing advisory services for fundraising, mergers or
acquisitions, or (ii) professional service providers such as auditors or valuers who provide
assurance or are required to perform their services with impartiality and objectivity may not be
Service Provider Participants for the purposes of this Scheme.

DURATION

Subject to Rule 24, the Scheme shall be valid and effective for the Scheme Period, after which
no further Awards will be granted under the Scheme, and thereafter for so long as there are any
unvested Awards granted prior to the expiration of the Scheme Period, in order to give effect
to the vesting of such Awards or otherwise as may be required in accordance with the provisions
of the Scheme Rules.

SCHEME LIMITS

The total number of Award Shares which may be issued pursuant to all Awards to be granted
under this Scheme together with the number of Shares which may be issued pursuant to any
awards to be granted under any other share schemes of the Company is 268,757,023 Shares,
being not more than 10% of the Shares in issue (excluding any treasury shares) on the date the
Shares commence trading on the Stock Exchange (the “Scheme Mandate Limit”). For the
avoidance of doubt, Shares issued or to be issued pursuant to awards made under the pre-IPO
share incentive plan adopted on December 30, 2021 shall not be subject to the Scheme Mandate
Limit.

Shares which would have been issued pursuant to Awards which have lapsed in accordance
with the terms of the Scheme Rules (or the terms of any other share schemes of the Company)
shall not be counted for the purpose of calculating the Scheme Mandate Limit.

The total number of Award Shares which may be issued pursuant to Awards granted to Service
Provider Participants under this Scheme (excluding any treasury shares) is 2,687,570 Shares,
being not more than 0.1% of the Shares in issue on the date the Shares commence trading on
the Stock Exchange (the “Service Provider Sublimit”).

The Company may refresh either of the Scheme Mandate Limit and/or the Service Provider
Sublimit:

(a) from the later of three years after the Adoption Date or three years after the date of the
previous shareholder approval for refreshment of the Scheme Mandate Limit or Service
Provider Sublimit (as the case may be) pursuant to this Rule, with the prior approval of
Shareholders in general meeting by way of ordinary resolution; or

(b) at any time, with the prior approval of the Shareholders in general meeting and subject
to compliance with any additional requirements set out in the Listing Rules.
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6.5

6.6

7.1

7.2

7.3

7.4

7.5

The total number of Award Shares which may be issued in respect of all Awards to granted
under this Scheme and all other schemes of the Company under the Scheme Mandate Limit as
refreshed pursuant to Rule 6.4 shall not exceed 10% of the Shares in issue (excluding any
treasury shares) as at the date of the approval to refresh the Scheme Mandate Limit by the
Shareholders in general meeting. Awards already granted under the Scheme and any other share
schemes of the Company (including those exercised, outstanding, cancelled or lapsed in
accordance with its terms) shall not be counted for the purpose of calculating the number of
Award Shares that may be issued under the Scheme Mandate Limit as refreshed.

The Company may seek separate approval of the Shareholders in general meeting to grant
Awards beyond the Scheme Mandate Limit to Eligible Participants specifically identified by
the Company, subject to compliance with the requirements set out in the Listing Rules.

ADMINISTRATION

The Board shall be responsible and have full authority for administering the Scheme in
accordance with the Scheme Rules.

The authority to administer the Scheme may be delegated by the Board to the Scheme
Administrator, including its powers to offer or grant Awards and to determine and amend the
terms and conditions of such Awards, provided that nothing in this Rule 7.2 shall prejudice the
Board’s power to revoke such delegation at any time or derogate from the authority rested with
the Board in Rule 7.1.

Decisions of the Board or the Scheme Administrator in relation to the operation of the Scheme
or interpretation of the Scheme Rules shall be final and binding on all parties.

The Scheme Administrator may from time to time appoint one or more administrators, who
may be independent third-party contractors, to assist in the administration of the Scheme, to
whom they may delegate such functions relating to the administration of the Scheme as they
may determine in their sole discretion. The duration of office, terms of reference and
remuneration (if any) of such administrators shall be determined by the Scheme Administrator.

Subject to the Scheme Rules and any applicable laws, rules and regulations, the Scheme
Administrator shall have the power from time to time to:

(a) construe and interpret the Scheme Rules and the terms of the Awards granted from time
to time;
(b) make or vary such arrangements, guidelines, procedures and/or regulations for the

administration, interpretation, implementation and operation of the Scheme, provided
that they are not inconsistent with the Scheme Rules;

(©) establish a Trust, appoint a Trustee, approve the terms of any Trust Deed, give
instructions to the Trustee, and make such other arrangements for the implementation
and administration of the Scheme as they see fit pursuant to Rule 7.8;

(d) grant Awards to those Eligible Participants whom they may select from time to time;
(e) determine the terms and conditions of Awards granted under the Scheme including but

not limited to number of Awards, Issue Price, Exercise Price, Vesting Dates, vesting
criteria, performance targets, clawback arrangements and other conditions;

17.03C(2)
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7.6

7.7

7.8

8.1

8.2

® vary the terms and conditions of Awards (including made decisions under the clawback
arrangement pursuant to Rule 17.1) granted under the Scheme provided that such
variance is in compliance with the Scheme Rules;

(2) approve the form of Award Letters;

(h) decide how the vesting of the Award Shares will be settled pursuant to Rules 13.3, 13.4
and 13.5;

(1) make such appropriate and equitable adjustments to the terms of Awards granted under
the Scheme as they deem necessary;

)] determine the commencement or termination date of an Eligible Participant’s or
Grantee’s employment with any member of the Group;

(k) allot and issue Shares or instruct the Trustee to deal in the Shares on-market or transfer
Shares (or equivalent in another form) for the purpose of settling Awards; and

Q) take such other steps or actions as they deem necessary or prudent to give effect to the
terms and intent of the Scheme Rules and/or Awards.

None of the Directors or any Scheme Administrator shall be personally liable by reason of any
contract or other instrument executed by him/her, or on his/her behalf or for any mistake of
judgment made in good faith, for the purposes of the Scheme, and the Company shall indemnify
and hold harmless each member of the Board and the Scheme Administrator against any cost
or expense (including legal fees) or liability (including any sum paid in settlement of a claim
with the approval of the Board) arising out of any act or omission to act in connection with the
Scheme unless arising out of such person’s wilful default, gross negligence, fraud or bad faith.

In respect of the administration of the Scheme, the Company shall comply with all applicable
shareholder approval, announcement, circular and reporting requirements imposed by the
Listing Rules.

The Company may establish a Trust and appoint a Trustee to hold Shares and other trust
property under the Trust for the purposes of implementing and administering the Scheme. The
administration and operation of the Trust shall be governed by the Trust Deed. Unless otherwise
agreed between the Company and any Trustee, the Board or the Scheme Administrator shall
act on behalf of the Company to give instructions to and direct the Trustee. The Company may
issue and allot or transfer to the Trustee, on terms and at issue prices (including at par value)
determined by the Board or the Scheme Administrator, the relevant number of Shares issuable
in respect of any Awards, to be held by the Trustee on the terms of the Trust Deed and reserved
for specified Eligible Participants. A Trustee shall not exercise any voting rights in respect of
any Shares underlying unvested Awards held by it, unless otherwise required by law to vote in
accordance with the beneficial owner’s direction and such a direction is given.

GRANT OF AWARDS

The Board or Scheme Administrator may, from time to time, in their absolute discretion select
any Eligible Participant to be a Grantee and, subject to these Scheme Rules, grant an Award to
such Grantee during the Scheme Period. The nature, amount, terms and conditions of any such
Award so granted shall be determined by the Board or Scheme Administrator in their sole and
absolute discretion.

An Award may take the form of:
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8.4

8.5

9.1

(a) an award which vests in the form of the right to subscribe for, be issued and/or be
transferred such number of Shares as the Board or the Scheme Administrator may
determine at the Issue Price in accordance with the terms of the Scheme Rules (a
“Share Award”); or

(b) an award which vests in the form of the right to subscribe for and/or be transferred such
number of Shares as the Board or the Scheme Administrator may determine during the
Exercise Period at the Exercise Price in accordance with the terms of the Scheme Rules
(a “Share Option”).

The Board or the Scheme Administrator may determine the amount (if any) payable on
application or acceptance of an Award and the period within which any such payments must be
made, which amounts (if any) and periods shall be set out in the Award Letter.

The Issue Price for Awards which take the form of Share Awards shall be such price determined
by the Board or the Scheme Administrator and notified to the Grantee in the Award Letter. For
the avoidance of doubt, the Board or the Scheme Administrator may determine the Issue Price
to be at nil consideration.

For Awards which take the form of Share Options the Board or the Scheme Administrator shall
determine and notify the Grantee in the Award Letter:

(a) the Exercise Price for such Share Options, provided that the Exercise Price shall in any
event be no less than the higher of:

(1) the closing price of the Shares as stated in the daily quotations sheet issued by
the Stock Exchange on the Grant Date; and

(ii) the average closing price of the Shares as stated in the daily quotations sheets
issued by the Stock Exchange for the five Business Days immediately
preceding the Grant Date, and

(b) the Exercise Period for such Share Options, provided that the Exercise Period shall in
any event be not longer than 10 years from the Grant Date. A Share Option shall lapse
automatically and shall not be exercisable (to the extent not already exercised) on the
expiry of the tenth anniversary from the Grant Date.

LIMITS ON GRANTS OF AWARDS

Unless approved by the Shareholders in the manner set out in this Rule, the total number of
Shares issued and to be issued upon vesting and exercise of Awards granted and to be granted
under this Scheme and any other share schemes of the Company to each Eligible Participant
(including both exercised and outstanding Share Options) in any 12 month period shall not
exceed 1% (or such other percentage as may from time to time be specified by the Stock
Exchange) of the total number of Shares in issue (excluding any treasury shares). Any further
grant of Awards to an Eligible Participant which would exceed this limit shall be subject to
separate approval of the Shareholders in general meeting with the relevant Eligible Participant
and their associates abstaining from voting. A circular shall be sent to the Shareholders
disclosing the information required to be disclosed under the Listing Rules. The number and
terms of the Awards to be granted to such Eligible Participant shall be fixed before the
Shareholders’ approval is sought. For any Share Options to be granted in such circumstances,
the date of the Board meeting for proposing such further grant shall be the Grant Date for the
purpose of calculating the Exercise Price.

17.03(8)

17.03(9)

17.03E

17.03(5)

17.03(4)
17.03D



9.2

9.3
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9.5

Any grant of Awards to any Director, chief executive or a member of the senior management
(as determined by the Board and disclosed in the prospectus or annual report of the Company),
or any of their respective associates, shall be subject to the prior approval of the remuneration
committee of the Board (excluding any member who is a proposed recipient of the grant of the
Award) and the independent non-executive Directors (excluding any independent non-
executive Director who is a proposed recipient of the grant of Awards).

Any grant of Awards to any substantial shareholder of the Company or any of their respective
associates, shall be subject to the prior approval of the independent non-executive Directors.

In addition to Rules 9.2 and 9.3:

(a)

(b)

where any grant of Share Awards (but not any grant of Share Options) to any Director
(other than an independent non-executive Director) or chief executive of the Company
or any of their associates would result in the Shares issued and to be issued in respect
of all Awards granted under this Scheme together with awards granted under any other
share schemes of the Company (excluding any awards lapsed in accordance with the
terms of the relevant scheme) to such person in the 12-month period up to and including
the date of such grant representing in aggregate over 0.1% (or such other percentage as
may from time to time be specified by the Stock Exchange) of the Shares in issue
(excluding any treasury shares) at the date of such grant; or

where any grant of Awards to an independent non-executive director or substantial
shareholder of the Company (or any of their respective associates) would result in the
number of Shares issued and to be issued upon exercise of all Awards already granted
under this Scheme together with awards granted under any other share schemes of the
Company (excluding any awards lapsed in accordance with the terms of the relevant
scheme) to such person in the 12 month period up to and including the date of such
grant representing in aggregate over 0.1% (or such other percentage as may from time
to time be specified by the Stock Exchange) of Shares in issue (excluding any treasury
shares) at the date of such grant,

such further grant of Awards must be approved by shareholders of the Company in general
meeting in the manner required, and subject to the requirements set out, in the Listing Rules.

No Award shall be granted to any Eligible Participant:

(a)

(b)

(c)

(d)

in circumstances prohibited by the Listing Rules or at a time when the relevant Eligible
Participant would be prohibited from dealing in the Shares by the Listing Rules or by
any applicable rules, regulations or law;

where the Company is in possession of any unpublished inside information in relation
to the Company, until (and including) the trading day after such inside information has
been announced,;

during the periods commencing 30 days immediately before the earlier of the date of
the board meeting for approving the Company’s results for any year, half-year,
quarterly or any other interim period and the deadline for the Company to announce
such results, and ending on the date of the results announcement, provided that such
period will also cover any period of delay in the publication of any results
announcement;

if any member of the Group is required under applicable laws, rules or regulations to
issue a prospectus or other offer documents in respect of such grant or the Scheme;
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10.1

10.2

10.3

11.

(e) where such grant or dealing in the Shares in respect of such grant would result in a
breach by any member of the Group or any of its directors of any applicable laws, rules,
regulations or codes in any jurisdiction from time to time;

® in circumstances where the requisite approval from any applicable governmental or
regulatory authority has not been obtained, provided that to the extent permissible in
accordance with applicable laws, rules and regulations an Award may be made
conditional upon such approval being obtained;

(2) in circumstances which would result in a breach of the Scheme Mandate Limit,
provided that to the extent permissible in accordance with applicable laws, rules and
regulations an Award may be made conditional upon the Scheme Mandate Limit being
refreshed or approval of Shareholders being otherwise obtained; or

(h) where such Award under the Listing Rules requires the specific approval of
Shareholders, until such approval of Shareholders is obtained, provided that to the
extent permissible in accordance with applicable laws, rules and regulations an Award
may be made conditional upon such specific shareholder approval being obtained,

and any such grant so made (or made without being subject to the necessary conditions
contemplated by this Rule 9.5) shall be null and void to the extent (and only to the extent) that
it falls within the circumstances described above.

AWARD LETTER

The Company shall, in respect of each Award, issue a letter to each Grantee in such form as the
Board or the Scheme Administrator may from time to time determine setting out the terms and
conditions of the Award (an “Award Letter”’), which may include, among other terms, the
number of Shares in respect of which the Award relates, the Issue Price or Exercise Price (as
applicable), the vesting criteria and conditions, the Vesting Date, any minimum performance
targets that must be achieved and any such other details as the Scheme Administrator may
consider necessary, and requiring the Grantee to undertake to hold the Award on the terms of
the Award Letter and be bound by the provisions of the Scheme Rules.

To the extent that Awards shall be satisfied by way of allotment and issue of new Shares, the
grant of such Awards shall be conditional upon the Listing Committee of the Stock Exchange
having granted approval for the listing of, and permission to deal in, such Shares and the
satisfaction of any other conditions as may be considered necessary or appropriate by the
Scheme Administrator.

Unless otherwise specified in the Award Letter or instructed by the Board or the Scheme
Administrator, and to the extent that an Award is not accepted within 14 Business Days from
the date on which the letter containing the offer of grant specified in Rule 8 is delivered to that
Grantee, the Award shall be deemed to have been irrevocably declined and shall automatically
lapse.

VESTING OF AWARDS

The Board or the Scheme Administrator may in respect of each Award and subject to all
applicable laws, rules and regulations determine the applicable Vesting Dates and/or any other
criteria and conditions for vesting of the Awards in its sole and absolute discretion. The relevant
Vesting Date of any Award and any other criteria or conditions for vesting shall be set out in
the Award Letter.

11

17.03(6)
17.03F



11.2

11.3

12.

12.1

13.

13.1

The Vesting Date in respect of any Award shall be not less than 12 months from the Grant Date, FaQ13 No. 12

provided that for Employee Participants the Vesting Date may be less than 12 months from the
Grant Date (including on the Grant Date) in the following circumstances:

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

(b) grants to an Employee Participant whose employment is terminated due to death or
disability or occurrence of any out of control event;

(©) grants of Awards which are subject to the fulfilment of performance targets pursuant
to Rule 12;
(d) grants of Awards that are made in batches during a year for administrative and/or

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

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

® grants of Awards with a total vesting and holding period of more than 12 months.

If a Vesting Date is not a Business Day, such Vesting Date shall, subject to any trading halt or
suspension of dealings in the Shares on the Stock Exchange, be deemed to be the next Business
Day immediately thereafter.

PERFORMANCE TARGETS

The Board or the Scheme Administrator may in respect of each Award and subject to all
applicable laws, rules and regulations determine such performance targets or other criteria or
conditions for vesting of Awards in its sole and absolute discretion. Any such performance
targets, criteria or conditions shall be set out in the Award Letter. The Board or the Scheme
Administrator shall have regard to the purpose of the Scheme in making such determination,
with any performance targets generally being in line with common key performance indicators
in the industry of the Group, and taking into account the different roles and contributions of the
Grantees. The Board or the Scheme Administrator shall also establish robust mechanisms to
ensure impartial evaluation of such indicators. For the avoidance of doubt, an Award shall not
be subject to any performance targets, criteria or conditions if none are set out in the relevant
Award Letter.

EVENTS AFTER VESTING DATE
Except as otherwise specified in the Award Letter, the applicable Vesting Date for any Award:

(a) in respect of an Award taking the form of a Share Option, such Share Option may be
exercised in whole or in part by the Grantee giving notice in writing to the Company
in such form as the Scheme Administrator may from time to time determine stating that
the Share Option is thereby exercised and the number of Shares in respect of which it
is exercised. Each such notice must be accompanied by a remittance for the Exercise
Price multiplied by the number of Shares in respect of which the notice is given. Within
10 Business Days after receipt of the notice and related remittance in full, the Company
shall allot and issue to the Grantee the number of Award Shares in respect of which the
Share Option has been exercised; and
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(b) in respect of an Award taking the form of a Share Award, within 10 Business Days
following the Vesting Date, subject to receipt in full of the Issue Price payable (if any)
multiplied by the number of Award Shares to be issued pursuant to the relevant Share
Award, the Company shall allot and issue to the Grantee the relevant number of Award
Shares constituting the Share Award,

in each case credited as fully paid and instruct the Share Registrar to issue to the Grantee a
share certificate in respect of the Award Shares so allotted and issued, subject to the Grantee
executing and delivering all such forms and instruments and providing such instructions in the
manner as shall be required by the Board, the Scheme Administrator or any designated third

party.

The Award Shares to be allotted and issued pursuant to Rule 13.1 shall be identical to all
existing issued Shares and shall be allotted and issued subject to all the provisions of the
Articles for the time being in force and will rank pari passu with the other fully paid Shares in
issue on the date the name of the Grantee is registered on the register of members of the
Company. For the avoidance of doubt, a Grantee shall not have any voting rights, or rights to
participate in any dividends or distributions (including those arising on a liquidation of the
Company) declared or recommended or resolved to be paid to the Shareholders on the register
on a date prior to such registration.

At the discretion of the Scheme Administrator, any obligation to allot and issue Award Shares
to a Grantee pursuant to Rule 13.1 may be satisfied by transferring the equivalent number of
treasury shares to the Grantee.

For the purposes of satisfying the issuance of Shares pursuant to Rule 13.1, to the extent that,
at the determination of the Board or the Scheme Administrator, it is not practicable or desirable
for the Grantee to receive Award Shares, whether due to applicable legal or regulatory
restrictions or otherwise, the Board or the Scheme Administrator may (whether or not through
a trustee or other third party) sell on-market through the facilities of the Stock Exchange at
prevailing market prices the number of Shares to be issued pursuant to Rule 13.1 and pay to the
Grantee the Actual Selling Price of such Shares by remittance to the bank account of the
Grantee, details of which the Grantee shall provide to the Scheme Administrator upon request.

In the event that a Trust has been established to implement and administer the Scheme, for the
purposes and in lieu of satisfying the requirement to allot and issue Award Shares pursuant to
Rule 13.1, the Scheme Administrator may at its discretion direct the Trustee, pursuant to the
Trust Deed, to:

(a) transfer the relevant Award Shares to the Grantee;

(b) hold the relevant number of Award Shares on trust for the Grantee until such time as
the Scheme Administrator directs the Trustee to:

)] (A) transfer the relevant Award Shares to the Grantee or (B) sell the Award
Shares on-market through the facilities of the Stock Exchange at prevailing
market prices and remit the Actual Selling Price to the Grantee; and

(i1) remit to the Grantee any Related Income which has accrued in respect of the
Award Shares from the relevant Vesting Date through to the date the Scheme
Administrator gives a direction to the Trustee pursuant to this Rule; or
(©) in the event that the clawback arrangement under Rule 17 has been triggered:

(1) hold the relevant number of Award Shares on trust for the Company; or
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13.6

13.7

14.

14.1

(i1) sell the relevant number of Award Shares on-market through the facilities of
the Stock Exchange at prevailing market prices and remit the Actual Selling
Price to an account designated by the Company.

Any direct costs and expenses arising on the issue of the Award Shares to or for the benefit of
a Grantee as contemplated by Rule 13.1 shall be borne by the Company. Any stamp duty, fees,
levies, brokerage or other direct costs and expenses arising on the transfer or sale of the Award
Shares and payment of the Actual Selling Price as contemplated by Rules 13.4 and 13.5 shall
be borne by the Grantee and deducted by the Scheme Administrator from any amounts payable
to the Grantee.

At the discretion of the Scheme Administrator and to the extent permitted by the Listing Rules,
any obligation to issue or transfer Award Shares to a Grantee pursuant to these Scheme Rules
may be satisfied by allotting, issuing or transferring the relevant Award Shares to the Grantee’s
nominee or depositing the relevant Award Shares in the Grantee’s designated securities account
held with the Central Clearing and Settlement System operated by The Hong Kong Securities
Clearing Company Limited, the details of which the Grantee shall provide to the Scheme
Administrator upon request.

TAXATION

All taxes (including personal income taxes, capital gains taxes, salary taxes and similar taxes),
duties, social security contributions, impositions, charges and other levies arising out of or in
connection with the Grantee’s participation in the Scheme or in relation to the Award Shares,
Actual Selling Price or Related Income (the “Taxes”) received by a Grantee shall be borne by
such Grantee and neither the Company nor any designated third party shall be liable for any
Taxes. Each Grantee by its acceptance of any grant of Awards agrees to and will indemnify
each member of the Group, the Trustee and any designated third party against any liability they
may have to pay or account for such Taxes, including any withholding liability in connection
with any Taxes. To give effect to this, the Company, Trustee or other designated third party
may:

(a) reduce or withhold such number of the Award Shares to be issued or transferred, or
Actual Selling Price or Related Income paid, to the Grantee as may be necessary to
settle any Taxes (the number of Award Shares that may be reduced or withheld shall
be limited to the number of Award Shares that have a fair market value on the date of
withholding that, in the reasonable opinion of the Scheme Administrator is sufficient
to cover any such liability);

(b) sell, on the Grantee’s behalf, such number of Award Shares as may be necessary to
settle any Taxes and retain the proceeds and/or pay them to the relevant authorities or
government agency;

() deduct or withhold, without notice to the Grantee, the amount of any such liability from
any payment to the Grantee made under the Scheme or from any payments due from a
member of the Group to the Grantee, including from the salary payable to the Grantee
by any member of the Group; and/or

(d) require the Grantee to remit to any member of the Group or the Trustee an amount
sufficient to satisfy any Taxes or other amounts required by any governmental authority
to be withheld and paid over to such authority by any member of the Group or Trustee on
account of the Grantee or to otherwise make alternative arrangements satisfactory to the
Company for the payment of such amounts.
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15.1

16.

16.1

16.2

The Company and Trustee shall not be obliged to issue or transfer any Award Shares or pay
any Actual Selling Price or Related Income to a Grantee unless and until the Grantee satisfies
the Company (in the opinion of the Scheme Administrator) that such Grantee’s obligations for
Taxes under this Rule have been met.

VOTING AND DIVIDEND RIGHTS

Awards do not carry any right to vote at general meetings of the Company, nor any right to
dividends, transfer or other rights. No Grantee shall enjoy any of the rights of a Shareholder by
virtue of the grant of an Award unless and until the Award Shares are issued or transferred to
the Grantee pursuant to the vesting and/or exercise of such Awards.

CANCELLATION OF AWARDS

Any Awards granted but not exercised may be cancelled by the Scheme Administrator at any
time with the prior consent of the Grantee.

Under the following circumstances, the Company shall be entitled to cancel the Awards,
regardless of whether the Awards have vested or not:

(a) if the Grantee conducts any activities that cause damage to the Group during a
Grantee’s work and performance of duty, such as negligence, malfeasance or non-
feasance, including but not limited to:

(1) takes advantage of the Grantee’s position to seek illegitimate interest for
Grantee himself, any related persons or others;

(i1) takes advantage of the Grantee’s position to receive kickbacks, commissions
or benefits in any form and keeps such benefit for the Grantee himself or a
team;

(iii) accepts gifts or presents that are not turned in to the Group;
(iv) bribes or accepts bribery or soliciting for bribery;
v) embezzles and misappropriates public funds or occupies assets of the Group;

(vi) acts without authorization or engages in malpractice causing damage to the
Group;

(vii)  conducts any transaction with conflict of interest; and

(viii)  conducts any other activities in breach of the rules and policies on anti-bribery
of the Group;

(b) if the Grantee conducts any acts or omissions in breach of any code of conduct or
professional ethics, commits malfeasance or non-feasance, or enters into related party
or other transactions causing damages to the Group’s interest or reputation and/or
otherwise causes material adverse impact on the Group’s image, or has other activities
in violation of the applicable laws and regulations and/or the Group’s policies and rules;

(©) if the Grantee discloses, without authorization, the Group’s operational and technical
know-how or secretes or any other confidential information known to the Grantee
during the Grantee’s course of employment with or services to the Group or Related
Entities, or breaches the rules and policies of the Group’s or a Related Entity’s and/or
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(d)

non-disclosure agreement entered into by the Grantee with the Group or a Related

Entity;

During the period of the Grantee’s employment or services to the Group or a Related
Entity and two years after the expiration of such period, the Grantee and/or the
Grantee’s Associates (“Associates” shall include the Grantee’s spouse, children,
parents, any person who act at the Grantee’s instruction or direction based on any
formal or informal agreement or arrangement, and any individual or entity controlled
by the Grantee), directly or indirectly:

(1)

(i)

(iii)

negotiates, enters into or has any interest in any business activities, directly or
indirectly, with any competitor of the Group (“competitor” means any
individual, partnership, corporation, trust, association or entity providing any
product or service which is identical to, similar with or in competition with any
product or service provided by the Group) or the affiliates of the competitor,
including but not limited to:

(D

2

3)

“4)

enters into employment relationship directly or indirectly (either full-
time or part-time), or is engaged as director, supervisor, officers or
advisor;

provides any service which is competing with any of product or service
provided by the Group, for example consulting service, technical
service, design service, information provision and intermediary
service;

enters into any transactions related to the product or service provided
by the Group, for example, selling of product, engineering cooperation
and project cooperation; or

without consent of the Company, invests in any competitor or its
affiliates or receives any investment or donated shares in any form
from any competitor or its affiliates, including but not limited to in the
form of equity, joint venture, cash or non-cash contribution, by
entrustment through relatives or other parties.

participates, assists or engages, in any manner, directly or indirectly, in any
Competitive Business (“Competitive Business” means business, service or
investment which is identical to, similar to or in competition with the business
carried on by the Group), including but not limited to:

(M

2

3)

participates or engages in the Competitive Business in any form,
including but not limited to in the name of an individual or through
any entity;

invests in the Competitive Business in any form, including but not
limited to in equity, partnership, cash or non-cash investment or
through relatives or other form;

cooperates or supports the Competitive Business, including but not
limited to providing technical services, providing loan, introducing
project or assisting in negotiation, with or without compensation;

conducts any of the following activities for the interest of the Grantee himself,
or other individuals or entities, including but not limited to:
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16.3

17.

17.1

(D solicits or entices and attempts to solicit or entice away any employee
or officer of the Company or its affiliates, or employs directly or
indirectly through other entity any employee or officer of the Group or
any former employee or officer who resigns or leaves the Group
without going through the Group’s internal procedures;

2 solicits or entices the customers or former customers of the Company
or its affiliates to conduct any transactions that related to the existing
transaction between the Group and its customers;

(iv) conducts any other activities that compete with or conflict with the interests of
the Group and any businesses of the Group and have caused damages to the
Group; or

V) breaches the provisions of non-competition agreement executed between the
Grantee and the Group and or any other rules or policies of the Group; or

(e) if the Grantee’s employment or service is terminated by the Group or any Related
Entity for any reason, or the Grantee resigns or leaves the Group or any Related Entity
without going through the proper procedure set forth by the Group or any Related
Entity.

Issuance of new Awards to the same Grantee whose Awards have been cancelled pursuant to
Rule 16.1 may only be made if there are unissued Awards available under the Scheme Mandate
(excluding the Awards of the relevant Grantee cancelled pursuant to Rule 16.1) and in
compliance with the terms of the Scheme.

CLAWBACK

To the extent required by applicable law or stock exchange listing standards, or as otherwise
determined by the Company or the parent company of the Company, including but not limited
to, in the event that:

(a) a Grantee ceases to be an Eligible Participant by reason of the termination of his/her
employment or contractual engagement with the Group or Related Entity or Service
Provider Participant for cause or without notice or with payment in lieu of notice;

(b) a Grantee has been charged, penalized or convicted of a criminal offence involving
his/her integrity or honesty; or

(©) in the reasonable opinion of the Board or the Scheme Administrator, a Grantee has
engaged in serious misconduct or breaches the terms of this Scheme in any material
respect,

then the Board or the Scheme Administrator may make a determination at its absolute discretion
that: (A) any Awards granted to that Grantee but not yet exercised or transferred shall
immediately lapse, regardless of whether such Awards have vested or not, (B) with respect to
any Award Shares delivered to that Grantee or amount paid to that Grantee, the Grantee shall
be required to transfer or pay back to the Company or its nominee (1) the equivalent number of
Shares, (2) an amount in cash equal to the market value of such Shares, or (3) a combination of
(1) and (2), and/or (C) with respect to any Award Shares held by the Trustee for the benefit of
the Grantee, those Award Shares shall no longer be held on trust for nor inure to the benefit of
the Grantee. In any event, any Award granted, vested or paid under this Scheme shall be subject
to the applicable laws and regulations or any policies or requirements of the Company and the
parent company of the Company (including any clawback policy or clawback requirement of
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18.

18.1

18.2

18.3

the parent company of the Company), which may provide for the recovery of erroneously
awarded compensation received by current or former executive officers in connection with a
financial restatement of the Company or the parent company of the Company, regardless of
fault or misconduct. As such, the Company is entitled to immediately forfeit/cancel any
outstanding Awards granted or vested, and any compensation arising from any Awards, without
consent from a Grantee.

CEASING TO BE AN ELIGIBLE PARTICIPANT

Retirement: Unless the Board or the Scheme Administrator determines otherwise at their
absolute discretion:

(a) if a Grantee ceases to be an Eligible Participant by reason of his/her retirement: (i) any
outstanding Awards not yet vested shall immediately lapse (unless the Board or the
Scheme Administrator determines otherwise at their absolute discretion), and (ii) any
vested Share Option may be exercised within the Exercise Period, failing which the
Share Option shall lapse.

(b) a Grantee shall be taken to have retired on the date that he/she retires upon or after
reaching the age of retirement specified in his/her service agreement or pursuant to any
retirement policy of the relevant member of the Group or Related Entity applicable to
him/her from time to time or, in case there is no such terms of retirement applicable to
the Grantee, with the approval of the Board or the Scheme Administrator or the board
of the applicable member of the Group or Related Entity.

Death or permanent incapacity: If a Grantee ceases to be an Eligible Participant by reason of
(i) death of the Grantee; or (ii) the termination of his/her employment or contractual
engagement with any member of the Group or Related Entity by reason of his/her permanent
physical or mental disablement, unless the Board or the Scheme Administrator determines
otherwise at their absolute discretion:

(a) in the case of Share Options: any vested Share Option may be exercised within the
Exercise Period, or such other period as the Board or the Scheme Administrator may
decide in their absolute discretion by the personal representatives of the Grantee. In the
case where a Grantee no longer has any legal capacity to exercise the Share Option, the
vested Share Option may be exercised within that period by the persons charged with
the duty of representing the Grantee under applicable laws. If the vested Share Option
is not exercised within the time mentioned above, the Share Option shall lapse. Any
Share Option granted to the Grantee but has not vested shall immediately lapse; and

(b) in the case of Share Awards: any outstanding Share Awards not yet vested shall
immediately lapse (unless the Board or the Scheme Administrator determines
otherwise at their absolute discretion).

References in these Scheme Rules to “Grantee” shall be construed as references to a Grantee’s
personal representative or estate where the context requires to the extent necessary to give effect
to the provisions of this Rule 18.2.

Bankruptcy: If a Grantee is declared bankrupt or becomes insolvent or makes any
arrangements or composition with his/her creditors generally, they shall cease to be an Eligible
Participant under this Scheme and any Awards not yet vested and any outstanding Share
Options not yet exercised shall immediately lapse, unless the Scheme Administrator determines
otherwise at their absolute discretion. A resolution of the Scheme Administrator to the effect
that a Grantee or an Eligible Participant has or has not ceased to be an Eligible Participant for
purposes of this Rule shall be conclusive.
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18.4

19.

19.1

19.2

20.

20.1

20.2

21.

21.1

Other reasons: If a Grantee ceases to be an Eligible Participant for reasons other than those
set out in the preceding provisions of this Rule 18 and unless the Board or the Scheme
Administrator determines otherwise at their absolute discretion:

(a) subject to the provisions of Rule 17, a Grantee may exercise any vested Share Options
within three (3) months of such cessation or within the Exercise Period, whichever is
the shorter, or such other period as the Board or the Scheme Administrator may decide
in their sole discretion. If a Share Option is not exercised within the stipulated time, the
Share Option shall lapse; and

(b) any outstanding Awards not yet vested shall immediately lapse.
TRANSFERABILITY

Awards shall be personal to the Grantee to whom they are made and shall not be assignable or
transferable, except in circumstances where the written consent of the Company has been
obtained and a waiver has been granted by the Stock Exchange for such transfer in compliance
with the requirements of the Listing Rules and provided that any such transferee agrees to be
bound by these Scheme Rules as if the transferee were the Grantee.

Any breach of Rule 19.1 shall render the applicable Awards to be deemed lapsed in accordance
with Rule 20.1(d). For this purpose, a determination by the Board or the Scheme Administrator
to the effect that a breach of Rule 19.1 has occurred shall be final and conclusive.

LAPSE OF OPTIONS
Without prejudice to the authority of the Scheme Administrator to provide additional situations
when an Award shall lapse in the terms of any Award Letter, an Award shall lapse automatically

(to the extent not already vested and, where relevant, exercised) on the earliest of:

(a) the expiry of any applicable Exercise Period;

(b) the date on which the Board or the Scheme Administrator makes a determination under
Rule 17; and
(©) the expiry of any of the periods for exercising a Share Option as referred to in Rule 18

or in the other circumstances set out in that Rule;
(d) the date on which the Grantee commits a breach of Rule 19.

The Scheme Administrator shall have the power to decide whether an Award shall lapse and its
decision shall be binding and conclusive on all parties. The Company shall not owe any liability
to any Grantee for the lapse of any Award under this Rule 20.

ALTERATIONS IN SHARE CAPITAL

In the event of any alteration in the capital structure of the Company by way of capitalization
of profits or reserves, rights issue, open offer, subdivision or consolidation of Shares or
reduction of the share capital of the Company (other than any alteration in the capital structure
of the Company as a result of an issue of Shares as consideration in a transaction to which the
Company is a party) after the Adoption Date, the Scheme Administrator shall make such
corresponding adjustments, if any, as the Scheme Administrator in its discretion may deem
appropriate to reflect such change with respect to:
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21.2

22.

22.1

22.2

23.

23.1

23.2

(a) the number of Shares constituting the Scheme Mandate Limit or Service Provider
Sublimit, provided that in the event of any Share subdivision or consolidation the
Scheme Mandate Limit and Service Provider Sublimit as a percentage of the total
issued Shares of the Company at the date immediately before any consolidation or
subdivision shall be the same on the date immediately after such consolidation or

subdivision;
(b) the number of Shares in each Award to the extent any Award has not been exercised;
(©) the Exercise Price of any Share Option or Issue Price of any Share Award,

or any combination thereof, as the Auditors or a financial advisor engaged by the Company for
such purpose have certified satisfy the relevant requirements of the Listing Rules and are, in
their opinion, fair and reasonable either generally or as regards any particular Grantee, provided
always that (i) any such adjustments should give each Grantee the same proportion of the equity
capital of the Company, rounded to the nearest whole Share, as that to which that Grantee was
previously entitled prior to such adjustments, and (ii) no such adjustments shall be made which
would result in a Share being issued at less than its nominal value. The capacity of the Auditors
or financial advisor (as the case may be) in this Rule is that of experts and not of arbitrators and
their certification shall, in the absence of manifest error, be final and binding on the Company
and the Grantees.

Any adjustments for the purposes of Rule 21.1, to the extent not otherwise determined by the
Scheme Administrator (subject to compliance with the requirements of the Listing Rules), shall
be made in accordance with the formulae set out in the Appendix to these Scheme Rules.

CHANGE OF CONTROL

If there is a change in control of the Company as the result of a merger, scheme of arrangement
or general offer, the Scheme Administrator shall at its sole discretion (subject to compliance
with the Listing Rules and the Takeovers Code) determine whether the Vesting Dates of any
Awards will be accelerated and/or the vesting conditions or criteria of any Awards will be
amended or waived, and notify Grantees accordingly.

For the purpose of Rule 22.1, “control” shall have the meaning given to it in the Takeovers
Code.

AMENDMENT OF SCHEME OR AWARDS

Subject to the provisions of this Rule 23, the Board or the Scheme Administrator may amend
any of the provisions of this Scheme or any Awards granted under this Scheme at any time and
in any respect, provided that the terms of this Scheme or Awards so altered must comply with
the relevant requirements of Chapter 17 of the Listing Rules.

No amendment or alteration shall be made to any provisions of this Scheme or any Awards
granted under this Scheme to the extent that such amendment or alteration has a material
adverse effect on any subsisting rights of any Grantee at that date in respect of Awards already
granted to that Grantee and to the extent that such Awards have not vested or lapsed, without
such Grantee’s consent, provided that no such consent shall be required if the Scheme
Administrator determines in its sole discretion that such amendment or alteration either:

(a) is necessary or advisable in order for the Company, this Scheme or the Award to satisfy

any applicable law or Listing Rules or to meet the requirements of, or avoid adverse
consequences under, any accounting standard; or
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23.4

235

24,

24.1

24.2

25.

25.1

25.2

(b) is not reasonably likely to diminish materially the benefits provided under such Award,
or that any such diminishment has been adequately compensated.

The approval of the Shareholders in general meeting is required for any amendment or
alteration to the terms of this Scheme which are of a material nature or to those provisions of
this Scheme which relate to the matters set out in Rule 17.03 of the Listing Rules to the extent
that such alteration or amendment operates to the advantage of Eligible Participants.

Any amendment or alteration to the terms of any Award the grant of which was subject to the
approval of a particular body (such as the Board or any committee thereof, the independent
non-executive Directors, or the Shareholders in general meeting) shall be subject to approval
by that same body, provided that this requirement does not apply where the relevant alteration
takes effect automatically under existing terms of this Scheme. Without limiting the generality
of the foregoing, any change in the terms of Awards granted to any Grantee who is a director,
chief executive or substantial shareholder of the Company, or any of their respective associates,
must be approved by the Shareholders in general meeting in the manner required in the Listing
Rules if the initial grant of the Awards requires such approval (except where the changes take
effect automatically under the rules of this Scheme).

Any change to the authority of the Board or the Scheme Administrator, including under this
Rule 23, to alter the terms of this Scheme shall be subject to the approval of the Shareholders
in general meeting.

TERMINATION

Subject to Rule 24.2, the Scheme shall terminate on the earlier of:
(a) the expiry of the Scheme Period; and

(b) such date of early termination as determined by the Board,

following which no further Awards will be offered or granted under this Scheme, provided that
notwithstanding such termination, the Scheme and the Scheme Rules shall continue to be valid
and effective to the extent necessary to give effect to the vesting and exercise of any Awards
granted prior to the termination of the Scheme and such termination shall not affect any
subsisting rights already granted to any Grantee hereunder.

Awards complying with the provisions of Chapter 17 of the Listing Rules which are granted
during the life of the Scheme and remaining unvested, unexercised and unexpired immediately
prior to the termination of the operation of the Scheme in accordance with Rule 24.1 shall
continue to be valid and exercisable in accordance with their terms of issue after the termination
of the Scheme.

MISCELLANEOUS

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

The Company shall not be responsible to (i) any Eligible Participant or Grantee for any failure
by the Company or any person involved in the management or administration of the Scheme or
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254

25.5

25.6

25.7

25.8

259

(i) any person (including any Eligible Participant and Grantee) to obtain any consent or
approval required for such person to participate in the Scheme or (iii) any Eligible Participant
or Grantee for any Taxes, expenses, fees or any other liability to which such Eligible Participant
or Grantee may become subject as a result of participation in the Scheme.

Save as specifically provided herein, this Scheme shall not confer on any person any legal or
equitable rights against any member of the Group directly or indirectly or give rise to any cause
of action at law or in equity against the any member of the Group. No person shall, under any
circumstances, hold the Board, Scheme Administrator, the Company or any other member of
the Group, any administrator or any Trustee or designated third party liable for any costs, losses,
expenses and/or damages whatsoever arising from or in connection with the Scheme or the
administration thereof.

In the event that an Award lapses in accordance with the Scheme Rules, no Grantees shall be
entitled to any compensation for any loss or any right or benefit or prospective right or benefit
under the Scheme which he/she might otherwise have enjoyed.

The Company shall bear the costs of establishing and administering the Scheme.

All allotments and issuances of Shares pursuant to this Scheme will be subject to all necessary
consents under any relevant legislation and Listing Rules for the time being in force in Hong
Kong and in the Cayman Islands. A Grantee shall be responsible for obtaining any
governmental or other official consent or approval that may be required by any country or
jurisdiction in order to permit the grant, holding or exercise of any Award. By accepting a grant
of an Award or exercising an Award, the Grantee thereof is deemed to have represented to the
Company that the Grantee has obtained all such consents and approvals. Compliance with this
Rule shall be a condition precedent to an acceptance of an Award by a Grantee and an exercise
by a Grantee of their Awards. Each Grantee by their acceptance of any Award thereby agrees
to indemnify each member of the Group fully against all claims, demands, liabilities, actions,
proceedings, fees, costs and expenses which they may suffer or incur (whether alone or jointly
with other party or parties) for or in respect of any failure on the part of the Grantee to obtain
any necessary consent or approval or to pay tax or other liabilities referred therein. No member
of the Group shall be responsible for any failure by a Grantee to obtain any such consent or
approval or for any tax or other liability to which a Grantee may become subject as a result of
the Grantee’s participation in the Scheme.

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

The Scheme shall operate subject to the Articles and to any restrictions under any applicable
laws, rules and regulations (including the Listing Rules).

By accepting any Award and participating in the Scheme, each Grantee consents to the holding,
processing, storage and use of personal data or information concerning him/her by any member
of the Group, the Trustee or other third party service provider, in Hong Kong or elsewhere, for
the purpose of the administration, management or operation of the Scheme. Such consent
permits, but is not limited to, the following:

(a) the administration and maintenance of records of the Grantee;
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25.11

26.

26.1

26.2

(b) the provision of data or information to without limitation members of the Group,
Related Entities, trustees, registrars, brokers or third party administrators or managers
of the Scheme, in Hong Kong or elsewhere;

(©) the provision of data or information to future purchasers or merger partners of the
Company or any other member of the Group, any Related Entity, the Grantee’s
employing company, or the business in which the Grantee works;

(d) the transfer of data or information about the Grantee to a country or territory outside
the PRC, Hong Kong or the Grantee’s country or region of residence which may not
provide the same statutory protection for the information about the Grantee as in the
PRC, Hong Kong or the Grantee’s country or region of residence; and

(e) in the case where an announcement or other disclosure is required to be made pursuant
to the Listing Rules for the purposes of granting an Award, the disclosure of the
identity of such Grantee, the number of Shares subject to the Award and the terms of
the Award granted and/or to be granted and all other information as required under the
Listing Rules.

The Grantee is entitled, on payment of a reasonable fee, to a copy of the personal data held
about him/her, and if such personal data is inaccurate, the Grantee has the right to have it
corrected.

Any notice or other communication between the Company and any Eligible Participant or
Grantee may be given by sending the same by prepaid post or by personal delivery to, in the
case of the Company, its principal place of business in Hong Kong or such other address as
notified to the Eligible Participant or Grantee from time to time and in the case of an Eligible
Participant or Grantee, his/her address as notified to the Company from time to time or by hand
delivery. In addition, any notice, disclosure or other communication from the Company to any
Eligible Participant or Grantee may be given, and any mechanism for soliciting responses or
notices from any Eligible Participant or Grantee to the Company may be effected, by any
electronic means as the Scheme Administrator considers appropriate.

Any notice or other communication served by post shall be deemed to have been served 24
hours after the same was put in the post. Any notice or other communication served by
electronic means shall be deemed to have been received on the day following that on which it
was sent. Any notice or other communication served by personal delivery shall be deemed to
have been received when delivered. Any notice or other communication if sent by the Grantee
shall be irrevocable and shall not be effective until actually received by the Company.

GOVERNING LAW AND THIRD PARTY RIGHTS

The Scheme Rules and all Awards granted hereunder shall be governed by and construed in
accordance with the laws of Hong Kong.

Save as otherwise expressly provided in the Scheme Rules, no third party (which for the
purposes of this Rule 26.2 means any person other than the Company and Grantees) shall have
the right to enforce any of the terms of the Scheme or the Scheme Rules or otherwise enjoy any
benefits under the Scheme pursuant to the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong) or otherwise. Alteration of the Scheme or the Scheme Rules
may be effected in accordance with Rule 23 without requiring the consent of any third party.
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APPENDIX

Formulae for calculating adjustments pursuant to Rule 21

In the case of adjustments made by the Scheme Administrator pursuant to Rule 21 for (i) capitalisation
issue or bonus issue and rights issue or open offer of Shares or (ii) Share consolidation or subdivision:

(a) Adjustments to the number of Shares in each Award shall be determined in accordance with
the formula:

Adjusted number of Award Shares = Existing Number of Award Shares x F

(b) Adjustments to the Exercise Price of any Share Option or Issue Price of any Share Award shall
be determined in accordance with the formula:

Adjusted Exercise Price/Issue Price = Existing Exercise Price/Issue Price + F
Where “F” represents:

)] In the case of adjustment for capitalisation issue or bonus issue and rights issue or open offer
of Shares:

F=CUM ~ TEEP

CUM = Closing price as shown in the Daily Quotation Sheet of the Stock Exchange on
the last trading day before going ex-entitlement to the offer (i.e. the Cum-rights Price)

CUM + (M x R)

TEEP =
1+M

(i.e. the Theoretical Ex-entitlement Price)

M = Entitlement ratio per existing Share under the capitalisation issue, bonus issue,
rights issue or open offer

R = Subscription price per Share under the rights issue or open offer (or 0 in the case
of a capitalisation issue or bonus issue)

(i1) In the case of adjustment for Share consolidation or subdivision:

F = the ratio of Share consolidation or subdivision

In applying the above formulae, the Share Administrator may have reference to Appendix 1 to
Frequently Asked Questions FAQ13 issued by the Stock Exchange.
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1.1

DEFINITIONS AND INTERPRETATION

In these Scheme Rules, unless the context otherwise requires, each of the following words and
expressions shall have the meaning respectively shown opposite to it:

“Adoption Date”

“Actual Selling Price”

“Articles”

“associate”

“Award”

“Award Letter”

“Award Shares”

“Board”

“Business Day”

“chief executive”

“Company”

“connected person”

“Consultant Participant”

“Director”

“Employee Participant”

November 26, 2025, being the date on which the Board
approved and adopted the Scheme;

an amount equal to the actual price at which Shares are sold
(net of brokerage, Stock Exchange trading fee, SFC
transaction levy, the Accounting and Financial Reporting
Council transaction levy and any other applicable costs) in the
circumstances contemplated in Rules 13.2 or 13.3;

the articles of association of the Company, as amended from
time to time;

shall have the meaning as set out in the Listing Rules;

an award granted under the Scheme by the Board to a
Grantee, which may take the form of a Share Option or a
Share Award;

shall have the meaning as set out in Rule 10.1;

Shares transferred to, or held on trust for, a Grantee by the
Trustee, pursuant to the exercise or vesting of an Award;

the board of directors of the Company;

any day on which the Stock Exchange is open for the business
of dealing in securities;

shall have the meaning given to it in the Listing Rules;

JINGDONG Industrials, Inc., an exempted company with
limited liability incorporated in the Cayman Islands, the
Shares of which are listed on the Stock Exchange;

shall have the meaning given to it in the Listing Rules;

any consultant, advisor, distributor, contractor, customer,
supplier, agent, business partner, joint venture business
partner or service provider of the Group or any Related
Entity, who as determined by the Scheme Administrator in its
sole discretion has contributed or will contribute to the
growth of the Group;

a director of the Company;

any person who is an employee (whether full-time or part-
time), director or officer of any member of the Group,
including persons who are granted Awards under this Scheme
as an inducement to enter into employment contracts with any
member of the Group, provided that a person shall not cease

1



“Eligible Participant”

“Exercise Period”

“Exercise Price”

“Grant Date”

“Grantee”

“Group”

“Holding Company”

“Hong Kong”

b

“Listing Committee’

“Listing Rules”

“PRC

“Purchase Price”

“Related Entity”

“Related Entity Participant”

to be an employee in the case of (a) any leave of absence
approved by the relevant member of the Group; or (b) any
transfer of employment amongst members of the Group or
any successor, and provided further that a person shall, for the
avoidance of doubt, cease to be an employee with effect from
(and including) the date of termination of his/her
employment;

an Employee Participant, a Related Entity Participant or a
Consultant Participant;

in respect of any Share Option, the period during which the
Grantee may exercise the Share Option;

the price per Share at which a Grantee may purchase Shares
upon the exercise of a Share Option awarded under this
Scheme;

the date on which the grant of an Award is made to a Grantee,
being the date of the Award Letter in respect of such Award;

any Eligible Participant approved for participation in the
Scheme and who has been granted any Award pursuant to
Rule 8.1;

the Company and its subsidiaries from time to time, and the
expression “member of the Group” shall be construed
accordingly;

a company of which the Company is a subsidiary;
the Hong Kong Special Administrative Region of the PRC;
the Listing Committee of the Stock Exchange

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

the People’s Republic of China excluding, for the purposes of
these Scheme Rules only, Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan;

in respect of any Share Award, the price per share a Grantee
is required to pay to purchase the Shares constituting the
Share Award;

(i) a Holding Company; (ii) subsidiaries of the Holding
Company other than members of the Group; or (iii) an
associated company of the Company;

any person who is an employee (whether full-time or part-
time), director or officer of a Related Entity;



“Related Income”

“Scheme”

B

“Scheme Administrator’

“Scheme Period”

“Scheme Rules”

“SFC”
“Shareholders”
“Share Award”
“Share Option”
“Share Registrar”

“Shares”

“Stock Exchange”
“subsidiary”
“substantial shareholder”

“Takeovers Code”

“Taxes”
“treasury shares”

“Trust”

“Trust Deed”

any cash dividends or other distributions declared and paid in
respect of Shares;

this share scheme constituted by the Scheme Rules;

Mr. Richard Qiangdong Liu and/or any committee of the
Board or other persons to whom the Board has delegated its
authority in accordance with Rule 7.2;

the period of 10 years commencing on the Adoption Date and
ending on the 10" anniversary of the Adoption Date;

the rules set out herein relating to the Scheme as amended
from time to time;

the Securities and Futures Commission of Hong Kong;
holders of Shares;

shall have the meaning set out in Rule 8.2(a);

shall have the meaning set out in Rule 8.2(b);

the Hong Kong branch share registrar of the Company;
ordinary shares with a par value of US$0.0000005 each in the
share capital of the Company, or, if there has been a sub-
division, consolidation, re-classification or re-construction of
the share capital of the Company, shares forming part of the
ordinary share capital of the Company of such other nominal
amount as shall result from such sub-division, consolidation,
re-classification or re-construction;

The Stock Exchange of Hong Kong Limited;

shall have the meaning given to it in the Listing Rules;

shall have the meaning given to it in the Listing Rules;

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC;

shall have the meaning as set out in Rule 14;
shall have the meaning given to it in the Listing Rules;

any trust or similar arrangement established for the purposes
of implementing and administering the Scheme pursuant to
Rule 7.8;

the deed constituting and/or governing any Trust or such
other governing documents or custodian arrangements
entered into between the Company and any Trustee as the
Scheme Administrator considers appropriate;



1.2

2.1

“Trustee” any trustee or other third party appointed by the Company to

hold Shares under a Trust pursuant to a Trust Deed; and

“Vesting Date” the date on which an Award (or part thereof) is to vest in the

relevant Grantee following which the Grantee may exercise
the Award, as determined from time to time by the Scheme
Administrator pursuant to Rule 11.1, unless a different
Vesting Date is deemed to occur in accordance with Rule
22.1.

In these Scheme Rules, except where the context otherwise requires:

(a) references to Rules are to rules of the Scheme Rules;

(b) references to times of the day are to Hong Kong time;

(©) if a period of time is specified as from a given day, or from the day of an act or event,
it shall be calculated exclusive of that day;

(d) a reference to “dollars” or to “$” shall be construed as a reference to the lawful
currency for the time being of Hong Kong;

(e) a reference to statutes, statutory provisions or the Listing Rules shall be construed as
references to those statutes, provisions or rules as respectively amended or re-enacted
and shall include any orders, regulations, instruments, subsidiary legislation, other
subordinate legislation or practice notes under the relevant statute, provision or Listing
Rule;

® unless otherwise indicated, the Board can make determinations in its absolute
discretion and if the Board delegates its authority to administer the Scheme to a Scheme
Administrator, such Scheme Administrator shall enjoy the same absolute discretion;

(2) a reference to “include”, “includes” and “including” shall be deemed to be followed
by the words “without limitation”;

(h) words importing the singular include the plural and vice versa, and words importing a
gender include every gender;

)] headings are included in the Scheme Rules for convenience only and do not affect its
interpretation;

) references to any statutory body shall include the successor therecof and any body
established to replace or assume the functions of the same; and

&) references to person includes any individual, corporation, partnership, limited
partnership, proprietorship, association, limited liability company, firm, trust, estate or
other enterprise or entity.

CONDITIONS

This Scheme shall become effective upon fulfilment of the following conditions:

(a)
(b)

the passing of a resolution by the Board to approve the adoption of the Scheme; and

the commencement of dealings in the Shares on the Stock Exchange.



3.1

4.1

4.2

5.1

6.1

7.1

7.2

7.3

PURPOSE OF THE SCHEME
The purposes of this Scheme are:

(a) to provide the Company with a flexible means of remunerating, incentivizing,
retaining, rewarding, compensating and/or providing benefits to Eligible Participants;

(b) to align the interests of Eligible Participants with those of the Company and
Shareholders by providing such Eligible Participants with the opportunity to acquire
shareholding interests in the Company; and

(c) to encourage Eligible Participants to contribute to the long-term growth and
profitability of the Company and to enhance the value of the Company and its Shares
for the benefit of the Company and Shareholders as a whole.

ELIGIBLE PARTICIPANTS

Eligible Participants as determined by the Board or the Scheme Administrator from time to
time shall be eligible to participate in the Scheme.

No person who is resident in a place where the grant, acceptance or exercise of an Award
pursuant to the Scheme is not permitted under the laws and regulations of such place or where,
in the view of the Board or the Scheme Administrator, applicable laws and regulations in such
place makes it necessary or expedient to exclude such person, shall be entitled to participate in
the Scheme and such person shall therefore not be an Eligible Participant for the purposes of
this Scheme.

DURATION

Subject to Rule 24, the Scheme shall be valid and effective for the Scheme Period, after which
no further Awards will be granted under the Scheme, and thereafter for so long as there are any
unvested Awards granted prior to the expiration of the Scheme Period, in order to give effect
to the vesting of such Awards or otherwise as may be required in accordance with the provisions
of the Scheme Rules.

SCHEME LIMITS

There is no limit to the total number of Award Shares which may be granted under this Scheme.
For the avoidance of doubt, no new Share shall be issued (including transfer of treasury shares)
by the Company pursuant to this Scheme.

ADMINISTRATION

The Board shall be responsible and have full authority for administering the Scheme in
accordance with the Scheme Rules.

The authority to administer the Scheme may be delegated by the Board to the Scheme
Administrator, including its powers to offer or grant Awards and to determine and amend the
terms and conditions of such Awards, provided that nothing in this Rule 7.2 shall prejudice the
Board’s power to revoke such delegation at any time or derogate from the authority rested with
the Board in Rule 7.1.

Decisions of the Board or the Scheme Administrator in relation to the operation of the Scheme
or interpretation of the Scheme Rules shall be final and binding on all parties.



7.4

7.5

7.6

The Scheme Administrator may from time to time appoint one or more administrators, who
may be independent third-party contractors, to assist in the administration of the Scheme, to
whom they may delegate such functions relating to the administration of the Scheme as they
may determine in their sole discretion. The duration of office, terms of reference and
remuneration (if any) of such administrators shall be determined by the Scheme Administrator.

Subject to the Scheme Rules and any applicable laws, rules and regulations, the Scheme
Administrator shall have the power from time to time to:

(a) construe and interpret the Scheme Rules and the terms of the Awards granted from time
to time;
(b) make or vary such arrangements, guidelines, procedures and/or regulations for the

administration, interpretation, implementation and operation of the Scheme, provided
that they are not inconsistent with the Scheme Rules;

(©) establish a Trust, appoint a Trustee, approve the terms of any Trust Deed, give
instructions to the Trustee, and make such other arrangements for the implementation
and administration of the Scheme as they see fit pursuant to Rule 7.8;

(d) grant Awards to those Eligible Participants whom they may select from time to time;

(e) determine the terms and conditions of Awards granted under the Scheme including but
not limited to number of Awards, Purchase Price, Exercise Price, Vesting Dates,
vesting criteria, performance targets, clawback arrangements and other conditions;

® vary the terms and conditions of Awards (including made decisions under the clawback
arrangement pursuant to Rule 17.1) granted under the Scheme provided that such
variance is in compliance with the Scheme Rules;

(2) approve the form of Award Letters;

(h) decide how the vesting of the Award Shares will be settled pursuant to Rules 13.2 and
13.3;

6)] make such appropriate and equitable adjustments to the terms of Awards granted under
the Scheme as they deem necessary;

) determine the commencement or termination date of an Eligible Participant’s or
Grantee’s employment with any member of the Group;

k) instruct the Trustee to deal in the Shares on-market or transfer Shares (or equivalent in
another form) for the purpose of settling Awards; and

Q) take such other steps or actions as they deem necessary or prudent to give effect to the
terms and intent of the Scheme Rules and/or Awards.

None of the Directors or any Scheme Administrator shall be personally liable by reason of any
contract or other instrument executed by him/her, or on his/her behalf or for any mistake of
judgment made in good faith, for the purposes of the Scheme, and the Company shall indemnify
and hold harmless each member of the Board and the Scheme Administrator against any cost
or expense (including legal fees) or liability (including any sum paid in settlement of a claim
with the approval of the Board) arising out of any act or omission to act in connection with the
Scheme unless arising out of such person’s wilful default, gross negligence, fraud or bad faith.



7.7

7.8

8.1

8.2

8.3

8.4

8.5

9.1

In respect of the administration of the Scheme, the Company shall comply with all applicable
requirements imposed by the Listing Rules.

The Company may establish a Trust and appoint a Trustee to hold Shares and other trust
property under the Trust for the purposes of implementing and administering the Scheme. The
administration and operation of the Trust shall be governed by the Trust Deed. Unless otherwise
agreed between the Company and any Trustee, the Board or the Scheme Administrator shall
act on behalf of the Company to give instructions to and direct the Trustee. A Trustee shall not
exercise any voting rights in respect of any Shares underlying unvested Awards held by it,
unless otherwise required by law to vote in accordance with the beneficial owner’s direction
and such a direction is given.

GRANT OF AWARDS

The Board or Scheme Administrator may, from time to time, in their absolute discretion select
any Eligible Participant to be a Grantee and, subject to these Scheme Rules, grant an Award to
such Grantee during the Scheme Period. The nature, amount, terms and conditions of any such
Award so granted shall be determined by the Board or Scheme Administrator in their sole and
absolute discretion.

An Award may take the form of:

(a) an award which vests in the form of the right to purchase such number of Shares as the
Board or the Scheme Administrator may determine at the Purchase Price in accordance
with the terms of the Scheme Rules (a “Share Award”); or

(b) an award which vests in the form of the right to purchase such number of Shares as the
Board or the Scheme Administrator may determine during the Exercise Period at the
Exercise Price in accordance with the terms of the Scheme Rules (a “Share Option”).

The Board or the Scheme Administrator may determine the amount (if any) payable on
application or acceptance of an Award and the period within which any such payments must be
made, which amounts (if any) and periods shall be set out in the Award Letter.

The Purchase Price for Awards which take the form of Share Awards shall be such price
determined by the Board or the Scheme Administrator and notified to the Grantee in the Award
Letter. For the avoidance of doubt, the Board or the Scheme Administrator may determine the
Purchase Price to be at nil consideration.

For Awards which take the form of Share Options the Board or the Scheme Administrator shall
determine and notify the Grantee in the Award Letter:

(a) the Exercise Price for such Share Options, and

(b) the Exercise Period for such Share Options, provided that the Exercise Period shall in
any event be not longer than 10 years from the Grant Date. A Share Option shall lapse
automatically and shall not be exercisable (to the extent not already exercised) on the
expiry of the tenth anniversary from the Grant Date.

LIMITS ON GRANTS OF AWARDS

No Award shall be granted to any Eligible Participant:
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10.

10.1

10.2

11.

(a) in circumstances prohibited by the Listing Rules or at a time when the relevant Eligible
Participant would be prohibited from dealing in the Shares by the Listing Rules or by
any applicable rules, regulations or law;

(b) where the Company is in possession of any unpublished inside information in relation
to the Company, until (and including) the trading day after such inside information has
been announced,;

(c) during the periods commencing 30 days immediately before the earlier of the date of
the board meeting for approving the Company’s results for any year, half-year,
quarterly or any other interim period and the deadline for the Company to announce
such results, and ending on the date of the results announcement, provided that such
period will also cover any period of delay in the publication of any results
announcement;

(d) if any member of the Group is required under applicable laws, rules or regulations to
issue a prospectus or other offer documents in respect of such grant or the Scheme;

(e) where such grant or dealing in the Shares in respect of such grant would result in a
breach by any member of the Group or any of its directors of any applicable laws, rules,
regulations or codes in any jurisdiction from time to time; or

® in circumstances where the requisite approval from any applicable governmental or
regulatory authority has not been obtained, provided that to the extent permissible in
accordance with applicable laws, rules and regulations an Award may be made
conditional upon such approval being obtained,

and any such grant so made (or made without being subject to the necessary conditions
contemplated by this Rule 9.1) shall be null and void to the extent (and only to the extent) that
it falls within the circumstances described above.

AWARD LETTER

The Company shall, in respect of each Award, issue a letter to each Grantee in such form as the
Board or the Scheme Administrator may from time to time determine setting out the terms and
conditions of the Award (an “Award Letter”’), which may include, among other terms, the
number of Shares in respect of which the Award relates, the Purchase Price or Exercise Price
(as applicable), the vesting criteria and conditions, the Vesting Date, any minimum performance
targets that must be achieved and any such other details as the Scheme Administrator may
consider necessary, and requiring the Grantee to undertake to hold the Award on the terms of
the Award Letter and be bound by the provisions of the Scheme Rules.

Unless otherwise specified in the Award Letter or instructed by the Board or the Scheme
Administrator, and to the extent that an Award is not accepted within 14 Business Days from
the date on which the letter containing the offer of grant specified in Rule 8 is delivered to that
Grantee, the Award shall be deemed to have been irrevocably declined and shall automatically
lapse.

VESTING OF AWARDS

The Board or the Scheme Administrator may in respect of each Award and subject to all
applicable laws, rules and regulations determine the applicable Vesting Dates and/or any other
criteria and conditions for vesting of the Awards in its sole and absolute discretion. The relevant
Vesting Date of any Award and any other criteria or conditions for vesting shall be set out in
the Award Letter.



11.2

12.

12.1

13.

13.1

13.2

133

If a Vesting Date is not a Business Day, such Vesting Date shall, subject to any trading halt or
suspension of dealings in the Shares on the Stock Exchange, be deemed to be the next Business
Day immediately thereafter.

PERFORMANCE TARGETS

The Board or the Scheme Administrator may in respect of each Award and subject to all
applicable laws, rules and regulations determine such performance targets or other criteria or
conditions for vesting of Awards in its sole and absolute discretion. Any such performance
targets, criteria or conditions shall be set out in the Award Letter. For the avoidance of doubt,
an Award shall not be subject to any performance targets, criteria or conditions if none are set
out in the relevant Award Letter.

EVENTS AFTER VESTING DATE
Except as otherwise specified in the Award Letter, the applicable Vesting Date for any Award:

(a) in respect of an Award taking the form of a Share Option, such Share Option may be
exercised in whole or in part by the Grantee giving notice in writing to the Company
in such form as the Scheme Administrator may from time to time determine stating that
the Share Option is thereby exercised and the number of Shares in respect of which it
is exercised. Each such notice must be accompanied by a remittance for the Exercise
Price multiplied by the number of Shares in respect of which the notice is given. Within
10 Business Days after receipt of the notice and related remittance in full, the Company
shall transfer to the Grantee the number of Award Shares in respect of which the Share
Option has been exercised; and

(b) in respect of an Award taking the form of a Share Award, within 10 Business Days
following the Vesting Date, subject to receipt in full of the Purchase Price payable (if
any) multiplied by the number of Award Shares to be transferred pursuant to the
relevant Share Award, the Company shall transfer to the Grantee the relevant number
of Award Shares constituting the Share Award,

in each case instruct the Share Registrar to issue to the Grantee a share certificate in respect of
the Award Shares so transferred, subject to the Grantee executing and delivering all such forms
and instruments and providing such instructions in the manner as shall be required by the Board,
the Scheme Administrator or any designated third party.

For the purposes of transferring of Shares pursuant to Rule 13.1, to the extent that, at the
determination of the Board or the Scheme Administrator, it is not practicable or desirable for
the Grantee to receive Award Shares, whether due to applicable legal or regulatory restrictions
or otherwise, the Board or the Scheme Administrator may (whether or not through a trustee or
other third party) sell on-market through the facilities of the Stock Exchange at prevailing
market prices the number of Shares the Grantee is entitled to pursuant to Rule 13.1 and pay to
the Grantee the Actual Selling Price of such Shares by remittance to the bank account of the
Grantee, details of which the Grantee shall provide to the Scheme Administrator upon request.

In the event that a Trust has been established to implement and administer the Scheme, for the
purposes and in lieu of satisfying the requirement to transfer Award Shares pursuant to Rule
13.1, the Scheme Administrator may at its discretion direct the Trustee, pursuant to the Trust
Deed, to hold the relevant number of Award Shares on trust for the Grantee until such time as
the Scheme Administrator directs the Trustee to:



13.4

13.5

14.

14.1

(a) (A) transfer the relevant Award Shares to the Grantee or (B) sell the Award Shares on-
market through the facilities of the Stock Exchange at prevailing market prices and
remit the Actual Selling Price to the Grantee;

(b) remit to the Grantee any Related Income which has accrued in respect of the Award
Shares from the relevant Vesting Date through to the date the Scheme Administrator
gives a direction to the Trustee pursuant to this Rule; or

(©) in the event that the clawback arrangement under Rule 17 has been triggered:
(1) hold the relevant number of Award Shares on trust for the Company; or
(i1) sell the relevant number of Award Shares on-market through the facilities of

the Stock Exchange at prevailing market prices and remit the Actual Selling
Price to an account designated by the Company.

Any direct costs and expenses arising on the transfer of Shares to or for the benefit of a Grantee
as contemplated by Rule 13.1 shall be borne by the Company. Any stamp duty, fees, levies,
brokerage or other direct costs and expenses arising on the transfer or sale of the Award Shares
and payment of the Actual Selling Price as contemplated by Rules 13.2 and 13.3 shall be borne
by the Grantee and deducted by the Scheme Administrator from any amounts payable to the
Grantee.

At the discretion of the Scheme Administrator and to the extent permitted by the Listing Rules,
any obligation to transfer Award Shares to a Grantee pursuant to these Scheme Rules may be
satisfied by transferring the relevant Award Shares to the Grantee’s nominee or depositing the
relevant Award Shares in the Grantee’s designated securities account held with the Central
Clearing and Settlement System operated by The Hong Kong Securities Clearing Company
Limited, the details of which the Grantee shall provide to the Scheme Administrator upon
request.

TAXATION

All taxes (including personal income taxes, capital gains taxes, salary taxes and similar taxes),
duties, social security contributions, impositions, charges and other levies arising out of or in
connection with the Grantee’s participation in the Scheme or in relation to the Award Shares,
Actual Selling Price or Related Income (the “Taxes”) received by a Grantee shall be borne by
such Grantee and neither the Company nor any designated third party shall be liable for any
Taxes. Each Grantee by its acceptance of any grant of Awards agrees to and will indemnify
each member of the Group, the Trustee and any designated third party against any liability they
may have to pay or account for such Taxes, including any withholding liability in connection
with any Taxes. To give effect to this, the Company, Trustee or other designated third party
may:

(a) reduce or withhold such number of the Award Shares to be transferred, or Actual
Selling Price or Related Income paid, to the Grantee as may be necessary to settle any
Taxes (the number of Award Shares that may be reduced or withheld shall be limited
to the number of Award Shares that have a fair market value on the date of withholding
that, in the reasonable opinion of the Scheme Administrator is sufficient to cover any
such liability);

(b) sell, on the Grantee’s behalf, such number of Award Shares as may be necessary to

settle any Taxes and retain the proceeds and/or pay them to the relevant authorities or
government agency;
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15.

15.1

16.

16.1

16.2

(©) deduct or withhold, without notice to the Grantee, the amount of any such liability from
any payment to the Grantee made under the Scheme or from any payments due from a
member of the Group to the Grantee, including from the salary payable to the Grantee
by any member of the Group; and/or

(d) require the Grantee to remit to any member of the Group or the Trustee an amount
sufficient to satisfy any Taxes or other amounts required by any governmental authority
to be withheld and paid over to such authority by any member of the Group or Trustee on
account of the Grantee or to otherwise make alternative arrangements satisfactory to the
Company for the payment of such amounts.

The Company and Trustee shall not be obliged to transfer any Award Shares or pay any Actual
Selling Price or Related Income to a Grantee unless and until the Grantee satisfies the Company
(in the opinion of the Scheme Administrator) that such Grantee’s obligations for Taxes under
this Rule have been met.

VOTING AND DIVIDEND RIGHTS

No Grantee shall enjoy any of the rights of a Shareholder by virtue of the grant of an Award
unless and until the Award Shares are transferred to the Grantee pursuant to the vesting and/or
exercise of such Awards.

CANCELLATION OF AWARDS

Any Awards granted but not exercised may be cancelled by the Scheme Administrator at any
time with the prior consent of the Grantee.

Under the following circumstances, the Company shall be entitled to cancel the Awards,
regardless of whether the Awards have vested or not:

(a) if the Grantee conducts any activities that cause damage to the Group during a
Grantee’s work and performance of duty, such as negligence, malfeasance or non-

feasance, including but not limited to:

)] takes advantage of the Grantee’s position to seek illegitimate interest for
Grantee himself, any related persons or others;

(i1) takes advantage of the Grantee’s position to receive kickbacks, commissions
or benefits in any form and keeps such benefit for the Grantee himself or a
team;

(i)  accepts gifts or presents that are not turned in to the Group;

(iv) bribes or accepts bribery or soliciting for bribery;

V) embezzles and misappropriates public funds or occupies assets of the Group;

(vi) acts without authorization or engages in malpractice causing damage to the
Group;

(vii)  conducts any transaction with conflict of interest; and

(viii)  conducts any other activities in breach of the rules and policies on anti-bribery
of the Group;
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(b)

(c)

(d)

if the Grantee conducts any acts or omissions in breach of any code of conduct or
professional ethics, commits malfeasance or non-feasance, or enters into related party
or other transactions causing damages to the Group’s interest or reputation and/or
otherwise causes material adverse impact on the Group’s image, or has other activities
in violation of the applicable laws and regulations and/or the Group’s policies and rules;

if the Grantee discloses, without authorization, the Group’s operational and technical
know-how or secretes or any other confidential information known to the Grantee
during the Grantee’s course of employment with or services to the Group or Related
Entities, or breaches the rules and policies of the Group’s or a Related Entity’s and/or
non-disclosure agreement entered into by the Grantee with the Group or a Related
Entity;

During the period of the Grantee’s employment or services to the Group or a Related
Entity and two years after the expiration of such period, the Grantee and/or the
Grantee’s Associates (“Associates” shall include the Grantee’s spouse, children,
parents, any person who act at the Grantee’s instruction or direction based on any
formal or informal agreement or arrangement, and any individual or entity controlled
by the Grantee), directly or indirectly:

(1) negotiates, enters into or has any interest in any business activities, directly or
indirectly, with any competitor of the Group (“competitor” means any
individual, partnership, corporation, trust, association or entity providing any
product or service which is identical to, similar with or in competition with any
product or service provided by the Group) or the affiliates of the competitor,
including but not limited to:

D enters into employment relationship directly or indirectly (either full-
time or part-time), or is engaged as director, supervisor, officers or
advisor;

2) provides any service which is competing with any of product or service

provided by the Group, for example consulting service, technical
service, design service, information provision and intermediary
service;

3) enters into any transactions related to the product or service provided
by the Group, for example, selling of product, engineering cooperation
and project cooperation; or

@) without consent of the Company, invests in any competitor or its
affiliates or receives any investment or donated shares in any form
from any competitor or its affiliates, including but not limited to in the
form of equity, joint venture, cash or non-cash contribution, by
entrustment through relatives or other parties.

(i1) participates, assists or engages, in any manner, directly or indirectly, in any
Competitive Business (“Competitive Business” means business, service or
investment which is identical to, similar to or in competition with the business
carried on by the Group), including but not limited to:

(D participates or engages in the Competitive Business in any form,

including but not limited to in the name of an individual or through
any entity;
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17.

17.1

) invests in the Competitive Business in any form, including but not
limited to in equity, partnership, cash or non-cash investment or
through relatives or other form;

3) cooperates or supports the Competitive Business, including but not
limited to providing technical services, providing loan, introducing
project or assisting in negotiation, with or without compensation;

(ii1) conducts any of the following activities for the interest of the Grantee himself,
or other individuals or entities, including but not limited to:

D solicits or entices and attempts to solicit or entice away any employee
or officer of the Company or its affiliates, or employs directly or
indirectly through other entity any employee or officer of the Group or
any former employee or officer who resigns or leaves the Group
without going through the Group’s internal procedures;

2) solicits or entices the customers or former customers of the Company
or its affiliates to conduct any transactions that related to the existing
transaction between the Group and its customers;

(iv) conducts any other activities that compete with or conflict with the interests of
the Group and any businesses of the Group and have caused damages to the
Group; or

v) breaches the provisions of non-competition agreement executed between the
Grantee and the Group and or any other rules or policies of the Group; or

(e) if the Grantee’s employment or service is terminated by the Group or any Related
Entity for any reason, or the Grantee resigns or leaves the Group or any Related Entity
without going through the proper procedure set forth by the Group or any Related
Entity.

CLAWBACK

To the extent required by applicable law or stock exchange listing standards, or as otherwise
determined by the Company or the parent company of the Company, including but not limited
to, in the event that:

(a)

(b)

(©)

a Grantee ceases to be an Eligible Participant by reason of the termination of his/her
employment or contractual engagement with the Group or Related Entity for cause or
without notice or with payment in lieu of notice;

a Grantee has been charged, penalized or convicted of a criminal offence involving
his/her integrity or honesty; or

in the reasonable opinion of the Board or the Scheme Administrator, a Grantee has
engaged in serious misconduct or breaches the terms of this Scheme in any material
respect,

then the Board or the Scheme Administrator may make a determination at its absolute discretion
that: (A) any Awards granted to that Grantee but not yet exercised or transferred shall
immediately lapse, regardless of whether such Awards have vested or not, (B) with respect to
any Award Shares delivered to that Grantee or amount paid to that Grantee, the Grantee shall
be required to transfer or pay back to the Company or its nominee (1) the equivalent number of
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18.

18.1

18.2

Shares, (2) an amount in cash equal to the market value of such Shares, or (3) a combination of
(1) and (2), and/or (C) with respect to any Award Shares held by the Trustee for the benefit of
the Grantee, those Award Shares shall no longer be held on trust for nor inure to the benefit of
the Grantee. In any event, any Award granted, vested or paid under this Scheme shall be subject
to the applicable laws and regulations or any policies or requirements of the Company and the
parent company of the Company (including any clawback policy or clawback requirement of
the parent company of the Company), which may provide for the recovery of erroneously
awarded compensation received by current or former executive officers in connection with a
financial restatement of the Company or the parent company of the Company, regardless of
fault or misconduct. As such, the Company is entitled to immediately forfeit/cancel any
outstanding Awards granted or vested, and any compensation arising from any Awards, without
consent from a Grantee.

CEASING TO BE AN ELIGIBLE PARTICIPANT

Retirement: Unless the Board or the Scheme Administrator determines otherwise at their
absolute discretion:

(a) if a Grantee ceases to be an Eligible Participant by reason of his/her retirement: (i) any
outstanding Awards not yet vested shall immediately lapse (unless the Board or the
Scheme Administrator determines otherwise at their absolute discretion), and (ii) any
vested Share Option may be exercised within the Exercise Period, failing which the
Share Option shall lapse.

(b) a Grantee shall be taken to have retired on the date that he/she retires upon or after
reaching the age of retirement specified in his/her service agreement or pursuant to any
retirement policy of the relevant member of the Group or Related Entity applicable to
him/her from time to time or, in case there is no such terms of retirement applicable to
the Grantee, with the approval of the Board or the Scheme Administrator or the board
of the applicable member of the Group or Related Entity.

Death or permanent incapacity: If a Grantee ceases to be an Eligible Participant by reason of
(i) death of the Grantee; or (ii) the termination of his/her employment or contractual
engagement with any member of the Group or Related Entity by reason of his/her permanent
physical or mental disablement, unless the Board or the Scheme Administrator determines
otherwise at their absolute discretion::

(a) in the case of Share Options: any vested Share Option may be exercised within the
Exercise Period, or such other period as the Board or the Scheme Administrator may
decide in their absolute discretion by the personal representatives of the Grantee. In the
case where a Grantee no longer has any legal capacity to exercise the Share Option, the
vested Share Option may be exercised within that period by the persons charged with
the duty of representing the Grantee under applicable laws. If the vested Share Option
is not exercised within the time mentioned above, the Share Option shall lapse. Any
Share Option granted to the Grantee but has not vested shall immediately lapse; and

(b) in the case of Share Awards: any outstanding Share Awards not yet vested shall
immediately lapse (unless the Board or the Scheme Administrator determines
otherwise at their absolute discretion).

References in these Scheme Rules to “Grantee” shall be construed as references to a Grantee’s

personal representative or estate where the context requires to the extent necessary to give effect
to the provisions of this Rule 18.2.
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18.3

18.4

19.

19.1

19.2

20.

20.1

20.2

21.

21.1

Bankruptcy: If a Grantee is declared bankrupt or becomes insolvent or makes any
arrangements or composition with his/her creditors generally, they shall cease to be an Eligible
Participant under this Scheme and any Awards not yet vested and any outstanding Share
Options not yet exercised shall immediately lapse, unless the Scheme Administrator determines
otherwise at their absolute discretion. A resolution of the Scheme Administrator to the effect
that a Grantee or an Eligible Participant has or has not ceased to be an Eligible Participant for
purposes of this Rule shall be conclusive.

Other reasons: If a Grantee ceases to be an Eligible Participant for reasons other than those
set out in the preceding provisions of this Rule 18 and unless the Board or the Scheme
Administrator determines otherwise at their absolute discretion:

(a) subject to the provisions of Rule 17, a Grantee may exercise any vested Share Options
within three (3) months of such cessation or within the Exercise Period, whichever is
the shorter, or such other period as the Scheme Administrator may decide in their sole
discretion. If a Share Option is not exercised within the stipulated time, the Share
Option shall lapse; and

(b) any outstanding Awards not yet vested shall immediately lapse.
TRANSFERABILITY

Awards shall be personal to the Grantee to whom they are made and shall not be assignable or
transferable, except in circumstances where the written consent of the Company has been
obtained provided that any such transferee agrees to be bound by these Scheme Rules as if the
transferee were the Grantee.

Any breach of Rule 19.1 shall render the applicable Awards to be deemed lapsed in accordance
with Rule 20.1(d). For this purpose, a determination by the Board or the Scheme Administrator
to the effect that a breach of Rule 19.1 has occurred shall be final and conclusive.

LAPSE OF OPTIONS
Without prejudice to the authority of the Scheme Administrator to provide additional situations
when an Award shall lapse in the terms of any Award Letter, an Award shall lapse automatically

(to the extent not already vested and, where relevant, exercised) on the earliest of:

(a) the expiry of any applicable Exercise Period;

(b) the date on which the Board or the Scheme Administrator makes a determination under
Rule 17; and
(c) the expiry of any of the periods for exercising a Share Option as referred to in Rule 18

or in the other circumstances set out in that Rule;
(d) the date on which the Grantee commits a breach of Rule 19.
The Scheme Administrator shall have the power to decide whether an Award shall lapse and its
decision shall be binding and conclusive on all parties. The Company shall not owe any liability
to any Grantee for the lapse of any Award under this Rule 20.
ALTERATIONS IN SHARE CAPITAL
In the event of any alteration in the capital structure of the Company by way of capitalization

of profits or reserves, rights issue, open offer, subdivision or consolidation of Shares or
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22.

22.1

22.2

23.

23.1

232

233

reduction of the share capital of the Company (other than any alteration in the capital structure
of the Company as a result of an issue of Shares as consideration in a transaction to which the
Company is a party) after the Adoption Date, the Scheme Administrator shall make such
corresponding adjustments, if any, as the Scheme Administrator in its discretion may deem
appropriate to reflect such change with respect to:

(a) the number of Shares in each Award to the extent any Award has not been exercised;
(b) the Exercise Price of any Share Option or Purchase Price of any Share Award,

or any combination thereof, as the Auditors or a financial advisor engaged by the Company for
such purpose have certified satisfy the relevant requirements of the Listing Rules and are, in
their opinion, fair and reasonable either generally or as regards any particular Grantee, provided
always that (i) any such adjustments should give each Grantee the same proportion of the equity
capital of the Company, rounded to the nearest whole Share, as that to which that Grantee was
previously entitled prior to such adjustments, and (ii) no such adjustments shall be made which
would result in a Share being purchased or transferred at less than its nominal value. The
capacity of the Auditors or financial advisor (as the case may be) in this Rule is that of experts
and not of arbitrators and their certification shall, in the absence of manifest error, be final and
binding on the Company and the Grantees.

CHANGE OF CONTROL

If there is a change in control of the Company as the result of a merger, scheme of arrangement
or general offer, the Scheme Administrator shall at its sole discretion (subject to compliance
with the Listing Rules and the Takeovers Code) determine whether the Vesting Dates of any
Awards will be accelerated and/or the vesting conditions or criteria of any Awards will be
amended or waived, and notify Grantees accordingly.

For the purpose of Rule 22.1, “control” shall have the meaning given to it in the Takeovers
Code.

AMENDMENT OF SCHEME OR AWARDS

Subject to the provisions of this Rule 23, the Board or the Scheme Administrator may amend
any of the provisions of this Scheme or any Awards granted under this Scheme at any time and
in any respect.

No amendment or alteration shall be made to any provisions of this Scheme or any Awards
granted under this Scheme to the extent that such amendment or alteration has a material
adverse effect on any subsisting rights of any Grantee at that date in respect of Awards already
granted to that Grantee and to the extent that such Awards have not vested or lapsed, without
such Grantee’s consent, provided that no such consent shall be required if the Scheme
Administrator determines in its sole discretion that such amendment or alteration either:

(a) is necessary or advisable in order for the Company, this Scheme or the Award to satisfy
any applicable law or Listing Rules or to meet the requirements of, or avoid adverse
consequences under, any accounting standard; or

(b) is not reasonably likely to diminish materially the benefits provided under such Award,
or that any such diminishment has been adequately compensated.

Any amendment or alteration to the terms of any Award the grant of which was subject to the

approval of a particular body (such as the Board or any committee thereof, or the independent
non-executive Directors) shall be subject to approval by that same body, provided that this
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24.1

24.2

25.

25.1

25.2

253

25.4

255

25.6

requirement does not apply where the relevant alteration takes effect automatically under
existing terms of this Scheme.

TERMINATION

Subject to Rule 24.2, the Scheme shall terminate on the earlier of:
(a) the expiry of the Scheme Period; and

(b) such date of early termination as determined by the Board,

following which no further Awards will be offered or granted under this Scheme, provided that
notwithstanding such termination, the Scheme and the Scheme Rules shall continue to be valid
and effective to the extent necessary to give effect to the vesting and exercise of any Awards
granted prior to the termination of the Scheme and such termination shall not affect any
subsisting rights already granted to any Grantee hereunder.

Awards which are granted during the life of the Scheme and remaining unvested, unexercised
and unexpired immediately prior to the termination of the operation of the Scheme in
accordance with Rule 24.1 shall continue to be valid and exercisable in accordance with their
terms of issue after the termination of the Scheme.

MISCELLANEOUS

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

The Company shall not be responsible to (i) any Eligible Participant or Grantee for any failure
by the Company or any person involved in the management or administration of the Scheme or
(i1) any person (including any Eligible Participant and Grantee) to obtain any consent or
approval required for such person to participate in the Scheme or (iii) any Eligible Participant
or Grantee for any Taxes, expenses, fees or any other liability to which such Eligible Participant
or Grantee may become subject as a result of participation in the Scheme.

Save as specifically provided herein, this Scheme shall not confer on any person any legal or
equitable rights against any member of the Group directly or indirectly or give rise to any cause
of action at law or in equity against the any member of the Group. No person shall, under any
circumstances, hold the Board, Scheme Administrator, the Company or any other member of
the Group, any administrator or any Trustee or designated third party liable for any costs, losses,
expenses and/or damages whatsoever arising from or in connection with the Scheme or the
administration thereof.

In the event that an Award lapses in accordance with the Scheme Rules, no Grantees shall be
entitled to any compensation for any loss or any right or benefit or prospective right or benefit
under the Scheme which he/she might otherwise have enjoyed.

The Company shall bear the costs of establishing and administering the Scheme.

All transfer of Shares pursuant to this Scheme will be subject to all necessary consents under
any relevant legislation and Listing Rules for the time being in force in Hong Kong and in the
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25.7

25.8

259

Cayman Islands. A Grantee shall be responsible for obtaining any governmental or other
official consent or approval that may be required by any country or jurisdiction in order to
permit the grant, holding or exercise of any Award. By accepting a grant of an Award or
exercising an Award, the Grantee thereof is deemed to have represented to the Company that
the Grantee has obtained all such consents and approvals. Compliance with this Rule shall be a
condition precedent to an acceptance of an Award by a Grantee and an exercise by a Grantee
of their Awards. Each Grantee by their acceptance of any Award thereby agrees to indemnify
each member of the Group fully against all claims, demands, liabilities, actions, proceedings,
fees, costs and expenses which they may suffer or incur (whether alone or jointly with other
party or parties) for or in respect of any failure on the part of the Grantee to obtain any necessary
consent or approval or to pay tax or other liabilities referred therein. No member of the Group
shall be responsible for any failure by a Grantee to obtain any such consent or approval or for
any tax or other liability to which a Grantee may become subject as a result of the Grantee’s
participation in the Scheme.

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

The Scheme shall operate subject to the Articles and to any restrictions under any applicable
laws, rules and regulations (including the Listing Rules).

By accepting any Award and participating in the Scheme, each Grantee consents to the holding,
processing, storage and use of personal data or information concerning him/her by any member
of the Group, the Trustee or other third party service provider, in Hong Kong or elsewhere, for
the purpose of the administration, management or operation of the Scheme. Such consent
permits, but is not limited to, the following:

(a) the administration and maintenance of records of the Grantee;

(b) the provision of data or information to without limitation members of the Group,
Related Entities, trustees, registrars, brokers or third party administrators or managers
of the Scheme, in Hong Kong or elsewhere;

(©) the provision of data or information to future purchasers or merger partners of the
Company or any other member of the Group, any Related Entity, the Grantee’s
employing company, or the business in which the Grantee works;

(d) the transfer of data or information about the Grantee to a country or territory outside
the PRC, Hong Kong or the Grantee’s country or region of residence which may not
provide the same statutory protection for the information about the Grantee as in the
PRC, Hong Kong or the Grantee’s country or region of residence; and

(e) in the case where an announcement or other disclosure is required to be made pursuant
to the Listing Rules for the purposes of granting an Award, the disclosure of the
identity of such Grantee, the number of Shares subject to the Award and the terms of
the Award granted and/or to be granted and all other information as required under the
Listing Rules.

The Grantee is entitled, on payment of a reasonable fee, to a copy of the personal data held

about him/her, and if such personal data is inaccurate, the Grantee has the right to have it
corrected.
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25.11

26.

26.1

26.2

Any notice or other communication between the Company and any Eligible Participant or
Grantee may be given by sending the same by prepaid post or by personal delivery to, in the
case of the Company, its principal place of business in Hong Kong or such other address as
notified to the Eligible Participant or Grantee from time to time and in the case of an Eligible
Participant or Grantee, his/her address as notified to the Company from time to time or by hand
delivery. In addition, any notice, disclosure or other communication from the Company to any
Eligible Participant or Grantee may be given, and any mechanism for soliciting responses or
notices from any Eligible Participant or Grantee to the Company may be effected, by any
electronic means as the Scheme Administrator considers appropriate.

Any notice or other communication served by post shall be deemed to have been served 24
hours after the same was put in the post. Any notice or other communication served by
electronic means shall be deemed to have been received on the day following that on which it
was sent. Any notice or other communication served by personal delivery shall be deemed to
have been received when delivered. Any notice or other communication if sent by the Grantee
shall be irrevocable and shall not be effective until actually received by the Company.

GOVERNING LAW AND THIRD PARTY RIGHTS

The Scheme Rules and all Awards granted hereunder shall be governed by and construed in
accordance with the laws of Hong Kong.

Save as otherwise expressly provided in the Scheme Rules, no third party (which for the
purposes of this Rule 26.2 means any person other than the Company and Grantees) shall have
the right to enforce any of the terms of the Scheme or the Scheme Rules or otherwise enjoy any
benefits under the Scheme pursuant to the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong) or otherwise. Alteration of the Scheme or the Scheme Rules
may be effected in accordance with Rule 23 without requiring the consent of any third party.

19



	(1) Pre-IPO ESOP
	(2) Miracle - Post-IPO First Share Scheme
	(3) Miracle - Post-IPO Second Share Scheme

