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1. DEFINITIONS AND INTERPRETATION

1.1. Inthis Plan, except where the context otherwiggires, the following expressions have
the following meanings:

“Adoption Date”

“Articles”

“associate(s)”

“Award”

“Award Notice”

“Awarded Share(s)”

“Board”

“Business Day”

“Companies Act”

“Company”

“Connected Person”

the date on which this Plan is adopted by the
Shareholders;

the articles of association of the Company as atbpt
or amended from time to time;

shall bear the meaning ascribed thereto in thengst
Rules;

a provisional award of the Awarded Shares made
in accordance with paragraph 3;

the notice to be sent to the Trustee upon the rgakin
an Award containing the particulars referred to in
paragraph 3.4;

the Share(s) provisionally awarded to a Selected
Participant pursuant to an Award;

the board of Directors, such committee or such sub-
committee or person(s) delegated with the power and
authority by the board of directors of the Comp&my
administer the Plan;

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

the Companies Act 1981 of Bermuda, as amended,
supplemented or otherwise modified from time to
time;

Karrie International Holdings Limited, incorpoedat
in Bermuda under the Companies Act as an exempted
company (stock code: 1050);

has the meaning ascribed to it under the Listing
Rules;



“Directors” the director(s) of the Company for the time bein@o
duly authorised committee thereof;

“Earliest Vesting Date” shall have the meaning ascribed thereto in paragrap
3.4(C);
“Employee Participant(s)” any director or employee (whether full time or |

time, including any executive director and inclug
any person who has entered into an employi
contract with the Group or any of its Subsidiar
provided that the commencentedate of his tenul
under the employment contract shall fall on a

before the Vesting Date and such employr
contract shall remain valid and subsisting up td
including the Vesting Date, and provided furtheatf
for the purpose of paragraph8%and 5.4, such pers
shall not be regarded as an Employee Participdr
dies before the commencement date of his te
under the employment contract) of the Compan
any Subsidiary .

“Eligible Participant” means:

(a) Employee Participant(s);

(b) Related Entity Participant(s); and

(c) Service Provider(s),and for the purpose of tl
Plan, the Award may be made to a vehicle (sut
trust or a private company) or similar arrangenfer
the benefit of a specified Eligible Participant gdb tc
the fulfilment of requirements of the Listing Rt
(including but not limited to a waiver from the &k
Exchange, where applicable);



“Excluded Patrticipant”

“Further Shares”

“Gift Contribution”

“Group”

“Group Contribution”

“Group Contribution
Threshold”

“HK$”

“Hong Kong”

“Listing Rules”

“Other Distributions”

“Original Trustee”

“Partial Lapse”

any person who is resident in a place where thed
and/or the vesting and transfer Afvarded Share
pursuant to the terms of the Plan is not perm
under the laws and regulations of such place ore
in the view of the Board or the Trustee (as thee
may be) compliance with applicable laws
regulations in such place make it nessgy or
expedient to exclude such person;

Shares purchased by the Trustee out of net pro
of sale of non-cash and naorip distribution:
declared and distributed by the Company in respk
Shares held upon the trust constitutedthy Trus
Deed,;

shall have the meaning as set out in paragraph 4 .4
the Company and the Subsidiaries;

shall have the meaning as set out in paragraph 4.2;

shall have such eaning ascribed thereto in paragr:
4.2(A);

Hong Kong dollars, the lawful currency of Ho
Kong;

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

the Rules Governing the Listing of Seci@ston The
Stock Exchange of Hong Kong Limited, as amer
from time to time;

shall have the meaning ascribed thereto in
paragraph 5.2(A);

DL Securities (HK) Limited, a company incorpora
under the laws of Hong Kong;

shall have the meaning as set out in paragraph 6.3;



“Personal Representative(s)”

“Plan”

“Plan Mandate Limit”

“Related Entity Participant”

“Residual Cash”

“Returned Shares”

“Selected Participant”

the person or persons who, in accordance witl
laws of succession applicable in respect of theh
of a Selected Participant (being an indiafju is or
are entitled to the Awarded Shares to be veste
such Selected Participant;

the “Share Award Plan” constituted by the rt
hereof, in its present form or as may be alteredh
time to time in accordance with paragraph 10;

has the meaning ascribed to such term in paragraph
7.2;

means any director or employee (whether full tim
part time but excludes any former employee ur
such former employee otherwise qualifies as
Eligible Participant) of the holding companies, fell
subsidiaries or associated companies of the Company

being cash remaining in the trust fund in respéetn
Awarded Share and a Returned Share (inclu
interest income derived from depasitmaintainel
with licensed banks in Hong Kong, and sale proc
which have not been applied in the acquisitior
Further Shares);

such Awarded Shares and Other Distributions w
are not vested and/or forfeited in accordance tién
terms of the Plan (whether as a result of a Toaglse
or a Partial Lapse or otherwise), or was forfeiie
accordance with the terms of the Plan, or suches
being deemed to be Returned Shares;

any Eligible Participant for wdtm Shares have be
provisionally set aside pursuant to an Award
(where the context so permits and as referred
paragraph 5.3) his Personal Representative;



“Service Providers” means any person (whether a natural persc
corporate entity or otleise) who provides servict
to the Group on a continuing or recurring basigsi
ordinary and usual course of business which atied
interests of the lonterm growth of the Grouj
including but not limited to person(s) who work
the Company as dependent contractors (includi
advisers, consultants, distributors, contracl
suppliers, agents and service providers of
member of the Group) where the continuity .
frequency of their services are akin to those
employees, but excluding plagiragents or financi:
advisers providing advisory services for fundrags
mergers or acquisitions or professional ser
providers such as auditors or valuers who pro
assurance, or are required to perform their ses
with impartiality and objectivity;

“Service Provider Sub-limit” has the meaning ascribed to such term in paragraph
7.3;

“Shareholder(s)” the holder(s) or Share(s);

“Shares” ordinary shares of HK$0.&ach in the capital of tt

Company, or if there has been a gliNision,
consolidaion, reclassification or reconstruction
reduction or reorganisation of the share capitahe
Company, shares forming part of the ordinary ec
share capital of the Company of such other non
amount as shall result from any of such sub-divisio
consolidation, re-classification or reenstruction o
reduction or reorganisation;

“Shares Pool” shall have the meaning ascribed to it in paragdaph

“SPV” shall have the meaning as set out in paragraph;4.2(



“Stock Exchange” The Stock Excharggof Hong Kong Limited or, if th
context so requires, other principal stock exchan(
Hong Kong for the time being or such other st
exchange which is the principal stock exchange
determined by the Board) on which the Shares ar
the time being and from time to time listed or &dg

“Subsidiary” any subsidiary(ies) of the Company for the timenf
within the meaning of Part 1, Division 4 of t
Companies Ordinance;

“Total Lapse” shall have the meaning as set out in paragraph 6.2;

“Trust Deed” the trust deed (if applicable) to be executed ly
Company as settlor and the Trustee as truste
respect of Shares and other trust fund (if anybe
held by the Trustee subject to the terms theres
amended from time to time;

“Trustee” the Qiginal Trustee or such trustee or trustees
any) as shall be from time to time appointed by
Company for the administration of Shares and c
trust assets to be held by the Trustee for
implementation of this Plan pursuant to and
accordancewith the terms of the Trust Deed and
the extent that the trustee is a committee, it 1
comprise all of the independent nexrecutive
directors of the Company;

“Vesting Date” in relation to any Selected Participant, the darte
which the legal and Ieficial ownership of th
Awarded Shares are transferred to and vested im
Selected Participant pursuant to an Award as e
to in paragraph 5.1; and

“Vesting Period” in relation to any Selected Participant, the pe
commencing on the date on ih the Awardec
Shares have been provisionally set aside pursoe
an Award to such Selected Participant as referwe
in paragraph 4.1 and ending on the Vesting |
(both dates inclusive).



1.2. In this rules:

2.1

(A)

(B)

(©)
(D)
(E)
(F)

(©)

the headings are for ease of reference only antllshaégnored in construing these
rules of the Plan;

references to paragraphs or sub-paragraphs areneés to paragraphs or sub-
paragraphs hereof;

words importing the singular include the plural atmzk versa;

words importing one gender include both genderstladeuter and vice versa;
references to persons include bodies corporateiaimdorporated,

references to any statutory provisions or rules@ibed by any statutory bodies
shall include the same as from time to time amendedsolidated and re-enacted;

and

references to any statutory body shall include ghecessor thereof and any body
established to replace or assume the functionseotame .

PURPOSES, ADMINISTRATION AND DURATION

The purpose of the Plan is, through an award ofeshé#o:

(A)

(B)

recognise and reward the contribution of certaigiBle Participants to the growth
and development of the Group and to provide ingestin order to retain them for
continual operation and development of the Groug; a

attract suitable personnel for further developnuoérthe Group .

2.2 The Plan shall be subject to the administratiorthef Board whose decisions on all
matters arising in relation to the Plan or its iptetation or effect shall be final,
conclusive and binding on all persons who may lectdd thereby, provided that such
administration shall not prejudice:

(A)
(B)

the powers of the Trustee as provided under thetDaed, or

the powers of the remuneration committee or anyerottommittee with proper
authority on recommending and/or deciding the sielec of the Selected
Participants,, the number of Awarded Shares to warded to the respective
Selected Participants and other related matteeg@®ssly provided under the Plan .



2.3

2.4

2.5

3.1

A Selected Participant shall ensure that the aeocept vesting and the holding of any
Awarded Shares under the Plan and the exercisk wglats attaching thereto are valid
and comply with all laws, legislation and regulagoincluding all applicable exchange
control, fiscal and other laws to which he is sabj@he Board may, as a condition
precedent of making an Award, require an Eligibdetieipant to produce such evidence
as it may reasonably require for such purpose.

Subject to paragraph 11, the Plan shall be valiedfective for a term of ten (10) years
commencing from the Adoption Date, and after theirgxof such 10-year term no

further Awards may be made but these rules of the Bhall remain in full force and

effect to the extent necessary to give effect tp Awards made prior thereto and the
administration of the trust property held by thestee pursuant to the Trust Deed.

Pursuant to the Plan, the Trustee may purchaseingkiShares, via on-market

transactions, and/or subscribe for new Shares, esicly funds allocated by the Board
out of the Company’s resources and/or gift contrdns (whether cash or Shares) from
third parties, and such purchases shall not be maatte any Connected Person. The
Trustee may not subscribe for Shares or purchaseeShwhere there are no Selected
Participants. In the event that the Trustee effe@ty purchases by on-market
transactions, the Trustee shall purchase existimyeS at the prevailing market price
(subject to such maximum price as may be from tont@ne prescribed by the Board).

AWARD OF SHARES

The Board shall, subject to and in accordance thise rules of the Plan, be entitled (but
shall not be bound) to, at any time during the icamttion of the Plan, make an Award
out of the Shares Pool to any of the Eligible Raénts (excluding any Excluded
Participant) such number of issued Shares, fulig pa credited as fully paid, as the
Board shall, subject to paragraph 7.1 and 7.2,raéte (including the imposition of
conditions of vesting) pursuant to these rulehefRlan. For the avoidance of doubt:

(A) until so selected, no Eligible Participant shallemitled to participate in the Plan;

(B) the Board shall not make any Award unless and tnhias received confirmation
from the Trustee or SPV (as the case may be) tietoumber of Shares held under
the Shares Pool and which are not already the cubj@ny Awards;

(C) the number of Awarded Shares to be provisionallaraed by the Board to any
Selected Participant (or, where the Board at thieeseeeting is to consider the
making of any Awards to two or more Selected Pigdiats, the total number of
Awarded Shares to be provisionally awarded to Selected Participants) shall not
exceed the difference between the following:

TT-LL
where

TT = the total number of Shares held under the &h&ool, and

LL = the aggregate number of (i) Shares which ha@en provisionally awarded
under the Plan and which then remain outstanding, @) Shares which
are proposed to be considered and approved ataime sneeting to be
provisionally awarded to other Selected Participant

— 10 -



3.2

3.3

3.4

3.5

Without prejudice to paragraph 4.2, the making mfAavard to any Connected Person
must be approved by a majority of the independenmi-executive Directors at the

relevant time and comply with the requirementshef Listing Rules (to the extent such
grant of Award is to an executive Director, chiefeeutive officer or substantial

shareholder of the Company) .

The eligibility of any of the Eligible Participants an Award shall be determined by the
Board from time to time on the basis of the Boab$e opinion as to his contribution
and/or future contribution to the development anowgh of the Group and any other
factors that the Board may decide.

The Board shall notify the Trustee by an Award Retipon the making of an Award
under the Plan together with, among other matters:

(A) the name, address, identity card (or, as the camge i, passport) number and
position of the relevant Selected Participant;

(B) the number of Awarded Shares provisionally awartedhe relevant Selected
Participant pursuant to such Award;

(C) the earliest vesting date and other subsequenfsilattany, on which the Trustee
may vest the legal and beneficial ownership ofAlaarded Shares (or the relevant
portions thereof) in the relevant Selected Pardictp

(D) the condition(s) and/or performance target(s)nif,as the Board may determine in
its absolute discretion that must be attained disfsad by the relevant Selected
Participant before the Awarded Shares may be tamsf to and vested in such
Selected Participant;

(E) the lock-up period, if any, of the Awarded Shamssferred to and vested in such
Selected Participant under such Award; and

(F) such other terms and conditions of such Award ag Imeaimposed by the Board as
are not inconsistent with these rules of the Plad the Trust Deed on either the
Trustee (with the prior written consent of the Tegsunless the same has already
been provided for in the Trust Deed) and the rele$elected Participant, or any of
them before the Awarded Shares may be transfeor@shd vested in such Selected
Participant.

The Board shall notify the Selected Participantwinting after an Award has been
provisionally made to such Selected Participant thednotice shall contain substantially
the same information as that set out in the Awantide, such as details of the Selected
Participant, number of Awarded Shares, earliedingslate, retention ratio, condition or
performance targets, any lock-up periods etc. Anailvshall be deemed to be
irrevocably accepted by a Selected Participant han date of notice notifying such
Selected Participant of an Award unless within SiBess Days after receipt of such
notice, the Selected Participant notifies the Camgpa writing declining such award.

- 11 -



3.6 For so long as the Shares are listed on the Steckange:

3.7

3.8

(A)

(B)

(©

an Award or, as the case may be, any instructioth@fBoard to the Trustee (who

will authorise SPV, if so established and subsigtio subscribe or acquire Shares
for purpose of increasing the Shares in the SHawes may not be made after a price
sensitive event has occurred or a price sensitigdemhas been the subject of a
decision until such price sensitive or inside infation has been published in
accordance with the Listing Rules. In particulanyidg the period preceding the

publication of financial results in which the Diters are prohibited from dealing in

Shares pursuant to the Model Code for Securitiasgactions by Directors of Listed

Issuers as prescribed by the Listing Rules or amyesponding code or securities
dealing restrictions adopted by the Company antbupe date of publication of the

relevant financial results, no Award may be made;

the Board may not make an Award to any Directoirduthe periods or times in
which the Directors are prohibited from dealingShares pursuant to the Model
Code for Securities Transactions by Directors afted Issuers as prescribed by the
Listing Rules or any corresponding code or se@gitlealing restrictions adopted by
the Company; and

during the periods referred to in paragraphs (A) @) above, no purchases and/or
vesting of Shares can be effected by the Trustee.

An Award shall be personal to the Selected Padidiand shall not be transferable or
assignable and no Selected Participant shall inveay sell, transfer, charge, mortgage,
encumber or otherwise dispose of or create anyriégcoum adverse interest whatsoever in
favour of any third party over or in relation to Award or enter or purport to enter into
any agreement to do so provided that the Seleaetitipant may assign the Award to a
company beneficially wholly-owned by the Selecteartieipant. Any breach of the
foregoing by any Selected Participant shall entile Company to cancel the Award
made to such Selected Participant.

Shares to be allotted and issued upon the vesfitlgeocAward will be subject to all the
provisions of the bye-laws of the Company and tbhen@anies Act for the time being in
force as at the allotment date and shall rank passu in all respects with the existing
fully paid Shares in issue on the date when sucharded Shares are vested and
accordingly shall entitle the holder to participateall dividends or other distributions
paid or made after the allotment date other thay @midend or other distribution
previously declared or recommended or resolvedetdid or made if the record date
therefore shall be on or before the allotment datieolder shall have no rights (including
any right to dividend or other distribution) in pest of Shares subject to the Award until
the Shares are allotted and issued to him/her uhdderms of the Plan.

— 12 —



4. CRITERIA FOR DETERMINING SELECTED PARTICIPANTS

4.1.

4.2.

4.3.

4.4,

4.5.

The Board may at its discretion grant an Award ny &) Employee Participant; (ii)
Related Entity Participant; and (iii) Service Pitati.

In order for a person to satisfy the Board thatshelit is qualified to be (or, where
applicable, continues to qualify to be) an EligiBlarticipant, such person shall provide all
such information as the Board may request for thepgse of assessing his/herlits
eligibility (or continuing eligibility).

Each Award to a Connected Person of the Compaaynyof his/her/its Associate must be
approved by the independent non-executive Direabtse Company (excluding any such
independent non-executive Directors who is a pregd&elected Participant of an Award)
and in accordance with the requirements of tharigsRules.

In determining the Awarded Shares to be grantehyoSelected Participant, the Board
shall consider, including but not limited to, tleldwing matters:

(A) the present and expected contribution of the rele®elected Participant to the
profits of the Group;

(B) the general financial condition of the Group;
(C) the Group’s overall business objectives and futieneelopment plan; and
(D) any other matter which the Board considers relevant

In addition and without prejudice to paragraph 3Adly Service Providers of the
following categories may qualify as Selected Pgodiots:

(A) supplier of products or services, including supgli@dvisers, consultants, agents or
other professional firms with expertise in the eesh, development, production,
marketing and/or sales. When considering eligipitif, and terms of Award to the
Service Providers under this category, the Boattaehsider, among other things:
() the nature, scope and frequency of productdaanskervices supplied; (ii) the
reliability and quality of products and/or servicagoplied; and (iii) their potential
and/or actual contribution or significance to tirahcial performance and business
development of the Group, evaluated in terms ofréwenue generated from such
supply, the aggregate supply volume, the procuréroest, the contract value and
the relative concentration in the particular supmagtegory for the relevant
engagement period (or the corresponding growth cataparing with that of the
preceding period); or

— 13 -



(B) business partners, including distributors, joinbtuee partners or other contractual
parties, which may be entities that collaboratehwitie Group on continuing or
discrete consulting projects. When consideringilality of, and terms of Award to
the Service Providers under this category, the @agitl consider, among other
things: (a) the nature, scope and frequency ofyrrtsdand/or services supplied; (b)
the reliability and quality of products and/or sees supplied; and (c) their potential
and/or actual contribution or significance to tirahcial performance and business
development of the Group, evaluated in terms ofréwenue generated from such
engagement, the expenses in establishing and nmangfaollaboration, the contract
value and the number or variety of deliverablesipoed from such engagement for
the relevant engagement period (or the correspgngiiowth rate comparing with
that of the preceding period), who are, or antigdado be going forward, significant
suppliers of products or services or business pestror otherwise significant to the
Group’s business. Such persons may be remuneratieeguity incentives to align
the long-term interests of such persons with theu@r The Board will also consider
whether the frequency of the services provided Bgeevice Provider is akin to that
of its regular employees taking into account tH®waing factors:

(i) the type(s) of services the Service Provider hatbpeed for the Group in the
past;

(ii) the industry experience of the Service Provider;
(i) the period of engagement of the Service Proviaied,

(iv) the Service Provider’s contribution and/or futumntribution to the
development and growth of the Group with referetaceamong other metrics,
research and development, engineering or techematribution, the design,
development, manufacturing or distribution of prodiservices provided by
the Group, or otherwise will contribute significento the growth of the
Group’s financial or business performance, baseduantitative performance
indicators to be determined by the Board or the @dtee on a case-by-case
basis. For the avoidance of doubt, Service Prosidegclude placing agents or
financial advisers providing advisory services fndraising, mergers or
acquisitions and professional service providerd1aag auditors or valuers who
provide assurance or are required to perform gevices with impartiality and
objectivity.

14 —



5.

POOL OF AWARDED SHARES

5.1 Upon the receipt of an Award Notice, the Trustealls$et aside from the Shares Pool

the Awarded Shares provisionally awarded to thee@edl Participant to whom such
Award Notice relates pending the transfer and ugsdf the Awarded Shares under the
Award to which such Award Notice relates in accoawith paragraph 5. The Trustee
(or SPV, if so established and subsisting) shaldl be Awarded Shares so set aside
during the Vesting Period on the terms of the TRis¢d. The Trustee may, at any time
during the continuation of the Plan and the Truséd set aside the appropriate number
of Awarded Shares out of a pool of issued Shardly, paid or credited as fully paid,
for the time being and from time to time held bg ffrustee (or SPV as authorised by
the Trustee) pursuant to the Trust Deed (®iledres Podl) comprising the following:

(A) such Shares as may be (i) transferred to the BUsteSPV, if so established and
subsisting and authorised by the Trustee) frompargon (other than the Group) by
way of gift, or (ii) purchased by the Trustee (8\§ if so established and subsisting
and authorised by the Trustee) in accordance watiagraph 4 .4 by utilising the
funds received by the Trustee (or via SPV, if daldshed and subsisting) from the
Gift Contribution, but subject to the limitationst®ut in paragraph 7;

(B) such Shares as may be subscribed or purchasedebyrtistee (or SPV, if so
established and subsisting and authorised by thestd&) in accordance with
paragraph 4.2 by utilising the Group Contributibaf subject to the limitations set
out in paragraph 7;

(C) such Shares as may be purchased by the Truste®PWy if so established and
subsisting and authorised by the Trustee) at #srefiion pursuant to paragraphs 4.4
or 5.2(B) by utilising any surplus Gift Contributicor, as the case may be, the net
proceeds of the sale of the relevant nil-paid ggbptions or warrants;

(D) such Returned Shares which remain unvested aedt ievthe Trustee (or via SPV,
if so established and subsisting) pursuant to papdg 5.4 or 6 .

Any of such purchases shall not be made with angn€cted Person, and the Trustee

may not subscribe for Shares or purchase Shareg wiere are no Selected Participants.

— 15 -



5.2 The following provisions of this paragraph 4.2 $halovide for and govern the
subscription and purchase of the Awarded Sharagilising the funds allocated by the
Board out of the Company’s resource&@up Contribution ”):

(A)

(B)

(©)

(D)

(E)

The Board shall from time to time (after havingasds to all relevant circumstances
and affairs of the Group (including without limi@t the Group’s business and
financial performance during the preceding andenirfinancial year, its business
plans and cashflow requirements)) determine andéoonsider the maximum
amount of the Group Contribution Group Contribution Threshold”) to be
allocated to the Trustee (or via SPV, if so essi@d and subsisting and authorised
by the Trustee) for subscribing or purchasing Shawgsuant to this paragraph 4.2
for the purpose of implementation of the Plan .

The Group Contribution Threshold shall (and ismaed to) be applied to cover (i)

the subscription or purchase prices for the Shiarde®e subscribed or purchased for
implementation of the Plan (as the case may be], (@h all related expenses

(including for the time being, the brokerage fadangp duty, SFC transaction levy,
Stock Exchange trading fee and investor compensagyy and such other

necessary expenses) required for the completiagheobubscription or purchase of
all the Awarded Shares (as the case may be)) .

At any time during any particular financial yedretBoard, after having regard to all
relevant circumstances and affairs of the Grouplfoing without limitation the
Group’s business and operational conditions, itsifass plans and cashflow
requirements currently and in the near future), rfnagn time to time cause to be
paid to the Trustee (or SPV, if so established suisisting and delegated by the
Trustee) from the Company’s resources such amofimhameys which may be
utilised by the Trustee (or via SPV, if so estdi# and subsisting and authorised
by the Trustee) to subscribe for or purchase Shahgsh will constitute the Shares
Pool, PROVIDED that the amount of moneys so paallsiot in any event exceed
the Group Contribution Threshold .

Within thirty (30) Business Days on which the tragliof the Shares has not been
suspended (or such longer period as the Truste¢hanBloard may agree from time

to time having regard to the circumstances of thechpase concerned, which

extended period of time shall be brought to theraitbtn of SPV (if so established

and subsisting) on a concurrent basis)) after veagithe Group Contribution or any

proceeds arising from such sales as mentionedragpph 5.2(B), the Trustee (or

SPV, if so established and subsisting and deledagettie Trustee) shall apply the

same towards the purchase of the maximum numbboafd lots of Shares or the

Further Shares, respectively at the prevailing migokice .

In the event that the Board shall considers it appate for the Trustee to subscribe
for Shares by utilising the Group Contribution, 8eard shall notify the Trustee in
writing upon the satisfaction of the condition reéel to in paragraphs 4.2(J) and,
subject to paragraph 3.6(A) and listing approvaliig been obtained for such
Shares, the Board shall instruct the Trustee ininvgrito apply to, and the Trustee
shall within ten (10) Business Days after receipsuch instruction (or such later
date as the Trustee and the Company may agreey appthe Company for the
allotment and issue of the appropriate number of 8hares at par or at such other
subscription price as instructed by the Board .

— 16 —



5.3

(F)

(G)

(H)

U]

()

If during any financial year:

(a) the Group Contributions received by the Trusteev{arSPV, if so established
and subsisting and authorised by the Trustee) haea applied for subscription
and/or purchases of such number of Shares whidihesahe maximum number
of issued Shares as provided under paragraphf ady, and

(b) there are any excess Group Contributions afteéhalkaid purchases, the excess
Group Contributions shall be returned by the Trigtea SPV, if so established
and subsisting and authorised by the Trustee) ¢o Gbmpany as soon as
reasonably practicable after completion of all spahchases, unless otherwise
directed by the Board.

If any Award is proposed to be made to a ConneB&don, any such Award shall
satisfy all applicable requirements of Chapter 1dfAthe Listing Rules and be
approved by a majority of the independent non-etreeulirectors.

For the avoidance of doubt, Shares subscribed apdfohased under this paragraph
4.2 shall form part of the capital of the trustdusf the trust constituted by the Trust
Deed.

Subject to the provisions of the Trust Deed, thasige may establish a special
purpose vehicle SPV’) for the purpose of the Plan and, subject toah#norisation
given by the Trustee to SPV, SPV may purchase Shareonstitute the Shares and
to liaise with brokers and/or other parties to effthe above purchases). The
composition of the board of directors of SPV sluldecided by the Trustee after
consulting the Board. The Trustee (after consultthg Board) may establish
policies, rules and regulations to be followed IBBW3n connection with the exercise
of the powers as authorised by the Trustee.

The Company shall seek separate Shareholders’ \sdpmo general meeting to
authorise the Directors to allot and issue new &hat par to the Trustee to the
extent that the Directors do not already have irsternce sufficient and unused
general mandate to allot and issue such new Shan@dded that the total number
of Shares to be allotted and issued to the Trustder this Plan shall not exceed the
limit specified in paragraph 7.1 and any allotmand issue of the Awarded Shares
by the Company to the Trustee pursuant to thisgpapd 4.2 shall only be made
after the Listing Committee of the Stock Exchange h

granted the listing of and permission to deal ichs8hares.

If any proposed purchase of Shares under paragt&{b) shall fall on any day on
which the Directors are restricted from making #&ward or giving any instruction as
referred to in paragraph 3.6(A), the Trustee (o¥ SiPso established and subsisting)
shall not effect the relevant purchase. The Trugwe SPV, if so established and
subsisting) shall notify the Board in writing att three (3) Business Days in advance
of a proposed date of purchase under paragrapBya2(d the Board shall instruct the
Trustee (and concurrently SPV, if so establishedl sarbsisting) in writing at least two
(2) Business Days prior to such proposed date ofh@se if such purchase has to be
postponed by reason of this paragraph 4.3, wherespch purchase shall be postponed
to such date as notified by the Board (to the Brisatnd SPV (if established and
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5.4

subsisting) in writing (and in case the Sharesnatetraded on the Stock Exchange on
such date, the next Business Day on which the Share traded on the Stock
Exchange).

In the event of any Shares or moneys being tramsfao the Trustee (via SPV, if so
established and subsisting and authorised by thstde) by way of gift or for nominal

consideration (“Gift Contribution”) from any persother than the Group, the following
provisions of this paragraph 4.4 shall provide &nd govern the purchase of the
Awarded Shares by utilising the funds so received the allocation of the Awarded

Shares so received or acquired by funds arising tree Gift Contribution:

(A) Inrespect of the making of any award to any Elgiarticipants:

(a) the provisions in paragraph 3.1 shall be applicablgatis mutandis, except to
the extent that the reference as provided undexgpaph 3.1 to “paragraph 7.1”
for the purpose of prescribing the maximum numideAwarded Shares which
may be purchased during each financial year underRlan shall become
reference to “the amount of Gift Contribution adlyaeceived by the Trustee
(via SPV, if so established and subsisting andaigid by the Trustee)” for the
purpose of this paragraph 4 .4; and

(b) the provisions in paragraphs 3.2 to 3.8 (both isigke) shall be applicable
mutatis mutandis.

(B) Where the Gift Contribution is received by the Tees(or via SPV, if so established
and subsisting and authorised by the Trustee)arfdhm of assets (whether money
or otherwise) other than Shares:

(@) Within thirty (30) Business Days on which the tragliof the Shares has not
been suspended (or such longer period as the €rast the Board may agree
from time to time having regard to all the circuarstes of the purchase
concerned and also the size of the Gift Contrim)tiafter receiving the Gift
Contribution, the Trustee (or SPV, if so establishend subsisting and
authorised by the Trustee) shall apply the releGifitContribution towards the
purchase of the maximum number of board lots ofr&hat the prevailing
market price.

(b) Any surplus Gift Contribution received under thasrggraph 4 .4 but not fully
utilised for purchasing Awarded Shares shall baimetd by the Trustee (or SPV,
if so established and subsisting and authorisedhey Trustee) and may be
applied to purchase Shares at such time and fon swenber at the sole
discretion of the Trustee for the purpose of sgtigf any further Awards by the
Board in accordance with paragraph 4 .1 and sihaimains unutilised upon the
termination of the Plan, be treated and dealt agtfiResidual Cash.

(c) The provisions in sub-paragraphs 4.2(G) shall pdiegblemutatis mutandis .
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6.1

(d) For the avoidance of doubt, Shares received as Gdntribution or
purchased by using the funds received by way of Gantribution under this
paragraph 4 .4 shall form part of the capital of thust fund of the trust
constituted by the Trust Deed.

(e) The amount of funds to be applied by the Trustee/i@SPV, if so established
and subsisting and authorised by the Trustee)h®purpose of purchasing any
Shares pursuant to this paragraph 4.4(B) shallemoeed the total of (a) the
amount of money received as Gift Contribution by Thustee (or via SPV, if so
established and subsisting and authorised by thestde), and (b) (where
applicable) proceeds arising from the disposalhef relevant assets (excluding
any Shares transferred to the Trustee (or SPW éstablished and subsisting
and authorised by the Trustee) as Gift Contribgtiorceived as Gift
Contribution by the Trustee (or SPV, if so estdldd and subsisting and
authorised by the Trustee).

(C) For the purpose of this paragraph 4.4, the pronssio paragraph 4.3 shall be
applicable mutatis mutandis.

(D) Where any Shares are received by the Trustee (WM, & so established and
subsisting and authorised by the Trustee) as Gifttiibution, the Trustee (or SPV,
if so established and subsisting and authorisedhbyTrustee) shall not sell or
dispose of such Shares but shall treat and acdéouatl such Shares as assets in the
Shares Pool.

VESTING OF THE AWARDED SHARES

Subject to paragraph 6, the Trustee (or via SP\awhorised by the Trustee) shall
transfer to and vest in the relevant Selected ¢part (but may be held by the Trustee or
SPV on their behalf), at nil consideration, if detened by the Board the legal and/or
beneficial ownership of the Awarded Shares to whstith Selected Participant is
entitled under the relevant Award as soon as e after the latest of:

(A) the Earliest Vesting Date as specified in the Awiiatice to which such Award
relates; and

(B) where applicable, the date on which the conditipafsl/or performance target(s) (if
any) to be attained or satisfied by such Selectatidipant as specified in the related
Award Notice have been attained satisfied and notified to the Trustee by the
Board in writing.

If the Vesting Date falls on any day on which thigebtors are restricted from making
any Award as referred to in paragraph 3.6, the iWgdDate shall be postponed. The
Trustee (or SPV) shall notify the Board in writiag) least three (3) Business Days in
advance of a proposed Vesting Date and the Boaatl sistruct the Trustee and
concurrently SPV (if so established and subsistingyriting at least two (2) Business
Days in advance if such proposed Vesting Date bdsetpostponed by reason of this
paragraph 5 .1, whereupon such proposed Vesting $dall be postponed to such date as
notified by the Board to the Trustee (and SPV, df established and subsisting) in
writing.
—~19 —



6.2 Notwithstanding any provisions in this Plan, thalieat Vesting Date shall fall on or
after twelve (12) months immediately following thate of the Award Notice for the
respective Awards, subject to a shorter vestingpdeaat the discretion of the Board or the
remuneration committee of the Board under eachhef following circumstances in
respect of Employee Participants:

(A)

(B)

grants of “make-whole” rewards to new employeeefdace the share awards
they forfeited when leaving the previous employers;

grants to a participant whose employment is terteshaue to death or disability or
occurrence of any out-of-control event;

(C) grants with performance-based vesting conditiondien of time-based vesting

criteria as determined in the conditions of grant;

(D) grants that are made in batches during a year dorirastrative and compliance

(E)

(F)

reasons;

grants with a mixed or accelerated vesting scheslutd as where the awards
may vest evenly over a period of twelve (12) monémsl

grants with a total vesting and holding period @renthan 12 months.

6.3 During the Vesting Period:

(A)

(B)

any dividends and other distribution®©ther Distributions”) declared and made in

respect of any Awarded Shares shall be held byTtustee (or via SPV, if so

established and subsisting) for the benefit of, amdll only be payable or

transferable (as the case may be) to, the releSaldcted Participant when such
Awarded Shares are vested in such Selected Partici;m accordance with

paragraph 5 .1;

if the Company offers to Shareholders new Sharesh@r securities for subscription
by way of rights, options or warrants and no amasiméquired to be payable by the
Shareholders for such rights, options or warrathts, Trustee (or via SPV, if so
established and subsisting and authorised by tlst8e) shall sell any nil-paid
rights, options or warrants allocated to it in dpof the Awarded Shares held by
the Trustee (or via SPV, if so established and istibg and authorised by the
Trustee) if there is an open market for such rigbtgions or warrants . The net
proceeds of such sale (if so sold) shall be apghedurchase Shares at such time
and for such number at the sole discretion of thestEe for the purpose of satisfying
any further Awards by the Board in accordance witragraph 4.1 and, upon
termination of the Plan, shall be treated and dedtt as income of the trust fund
under the Trust Deed generally . For the avoidafic®ubt, no Selected Participants
shall have any right to, or interest in, any nilgpaghts, options or warrants (or the
underlying Shares, or the proceeds of sale of aeh sil-paid rights, options or
warrants) allocated under such offer;
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(©)

(D)

(E)

if the Company offers to the Shareholders new share other securities for

subscription by way of rights, options, warrantsotiier open or preferential offer
and consideration is required to be paid for tlkétaup and/or the exercise of such
rights, options, warrants or open or preferentfédro the Trustee shall (or via SPV,
if so established and subsisting and authorisetheyTrustee) decline to take up,
purchase and/or subscribe for such rights, optiaasrants or open or preferential
offer . For the avoidance of doubt, no Selectediépants shall have any right to, or
interest in, any such offer;

without prejudice to sub-paragraph (A) above, witgspect to any dividends
declared by the Company and in connection with Wwhitte Company allows its
Shareholders to elect to receive Shares in lieaash (as provided for in the relevant
announcement and/or circular of the Company), timenespect of the Awarded
Shares provisionally set aside for any Selectetidfaant which have not vested, the
Trustee (or SPV, if so established and subsistimd) @uthorised by the Trustee)
(after consulting the Board) shall have the rigimt ifs absolute discretion) to
determine whether it shall elect to receive Shardieu of cash or cash in respect of
such dividends, and any such scrip dividend or dasblend so elected and received
by the Trustee (or SPV, if so established and stibgi and authorised by the
Trustee) shall be treated as and constitute Othistrillutions referred to in
paragraph 5.2(A). For the avoidance of doubt, niecded Participants shall have
any right to give any direction to, or make anyiralagainst, the Trustee in relation
to the making of the said election; and

in case of a general or partial offer, whether bgywof takeover offer, share
repurchase offer or scheme of arrangement or otberw like manner being made
to all the Shareholders (or all Shareholders othan the offeror, any persons
controlled by the offeror and any persons acting@ssociation or concert with the
offeror) becoming or being declared unconditionabmpto the vesting of the
Awarded Shares in the relevant Selected Particpautsuant to paragraph 5 .1, the
Board shall have the right in its absolute disoreto determine whether the Trustee
shall elect to accept such offer (or any revisddrpfand, if applicable, shall direct
the Trustee in writing to accept such offer acaogtli . For the avoidance of doubt,
the Board shall be deemed to have directed thet@eusot to accept that offer (or
revised offer) if no direction in writing in relatm to that offer (or revised offer) is
actually received by the Trustee (or SPV, if soalithed and subsisting and
authorised by the Trustee) within ten (10) Busirieags after the date of that offer
(or revised offer). In the event that the offer (ewised offer) is so elected to be
accepted, all proceeds in respect of the AwardeareShpaid or payable to the
Trustee (or SPV, if so established and subsisththauthorised by the Trustee) by
reason of such acceptance shall be held by the€krgia SPV) for the benefit of
the relevant Selected Participant, and the saméatig be payable to the relevant
Selected Participant on the Vesting Date of the walating to such Selected
Participant has not lapsed or been cancelled yratagraph 6 or other provisions of
this Plan.
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6.4

6.5

In respect of a Selected Participant who is an Byga Participant, at any time
prior to a Vesting Date:

(A) died; or
(B) retired at his normal retirement date; or

(C) retired at an earlier retirement date (with prioritten agreement given by the
Group), all the Awarded Shares of the Selectedidizant shall be deemed to be
vested on him (i) on the day immediately prior tis kleath, (i) on the day
immediately prior to his normal retirement date{ioy on the day immediately prior
to his earlier retirement date, respectively.

In the event of the death of a Selected Participdmd is an Employee Participant, the
Trustee (or SPV, if so established and subsisshg)l hold the vested Awarded Shares
and the Other Distributions (hereinafter referredas “Benefits”) upon trust and to

transfer the same to the legal personal represesgadf the Selected Participant and
subject as aforesaid the Trustee (or SPV, if sabéished and subsisting) shall hold the
Benefits or so much thereof as shall not be traredieor applied under the foregoing

powers within:

(A) two years of the death of the Selected Particigantsuch longer period as the
Trustee and the Board shall agree from time to)tione

(B) the Trust Period,(whichever is shorter) upon tiestransfer the same to the legal
personal representatives of the Selected Partigipamotified by the Board in writing
together with a copy of the death certificate affs&elected Participant or such other
documents or evidence of death of such Selecteticipant as may be reasonably
required by the Trustee, whereupon the Trustee Bbalischarged from all duties and
liabilities in respect of such Selected Participantif the Benefits would otherwise
become bona vacantia, the Benefits shall be fededind cease to be transferable and
such Benefits (other than such Other Distributioneash so forfeited which shall be
applied to purchase Shares at such time and fdr sumber at the sole discretion of
the Trustee for the purpose of satisfying any entiwards by the Board in
accordance with paragraph 4 .1 and, upon termmatidhe Plan, shall be treated and
dealt with as income of the trust fund under thesTDeed generally) shall be held as
Returned Shares for the purposes of the Plan . iNstt&nding the foregoing, the
Benefits held upon the trusts hereof shall ungihtfer is made in accordance herewith
be retained and may be invested and otherwise d#hltby the Trustee (or SPV as
authorised by the Trustee) in every way as if thagt remained part of the trust fund
of the trust constituted by the Trust Deed .
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6.6 If the Selected Participant is a company wholly ednby one or more Eligible
Participants:

(A) the provisions of paragraphs 5.4, 5.5, 6.1 to .2(E) and 8.2(F) shall apply to the
Selected Participant and to the Awards grantedith Selected Participantutatis
mutandis, as if such Awards had been granted to the retelzhgible Participant,
and such Awards shall accordingly lapse or (deerejovest(ed) or such Benefits
shall be forfeited after the event(s) referred noparagraphs 5.3, 5.4, 6.1 to 6.4,
8.2(E) and 8.2(F) shall occur with respect to #lewant Eligible Participant; and

(B) the Awards granted to the Selected Participant &izde and determine on the date
the Selected Participant ceases to be wholly owbgdthe relevant Eligible
Participant provided that the Directors may in itresolute discretion decide that
such Awards or any part thereof shall not so lapseletermine subject to such
conditions or limitations as they may impose.

7. LAPSE OF AWARD AND RETURNED SHARES

7.1 Any Award made to Selected Participant(s) shakéaforthwith and be cancelled on the
earliest of the following events (unless the Boatiderwise determines not to consider
such an Award to have lapsed) (each of the belowewent of Total Laps€’), the
relevant Awarded Shares shall not vest on the aekeVesting Date but shall become
Returned Shares for the purposes of the Plan:

(A) the date of commencement of the winding-up of thenfany;

(B) the date on which the proposed compromise or agraegt between the Company
and its members or creditors being proposed in ection with a scheme for the
reconstruction or amalgamation of the Company besoeffective;

(C) the date on which the Selected Participant ceasks ain Eligible Participant due to
the following reasons:

(a) the Selected Participant’s service or employmerth whe Group has been
terminated by any member of the Group, any Rel&etity or any Service
Provider for cause, and “cause” means:

(i) dishonesty or serious misconduct, whether or notconnection with
his/her employment; willful disobedience or non-gbance with the
terms of his/her employment or service contrachveihy member of the
Group, any Related Entity, any Service Provideraoy lawful orders or
instructions given by any member of the Group, Rejated Entity or any
Service Provider as the case may be;

(i) incompetence or negligence in the performancesshéar duties; or
(i) doing anything in the conclusive opinion of the Bbadversely affects

his/her ability to perform his/her duties propeolybrings the Company or
the Group, any Related Entity or any Service Prewidto disrepute;
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(D)

(E)

(b) the Selected Participant has been summarily digtify any member of the
Group, any Related Entity or any Service Provider;

(c) the Selected Participant has been convicted forcaimyinal offence involving
his/her integrity or honesty;

(d) the Selected Participant has been charged, codviateheld liable for any
offence under the relevant securities laws in Hogg or any other applicable
laws or regulations in force from time to time; or

(e) the Selected Participant or his associate has ctietmany breach of any
contract entered into between the Selected Paatitipr his associate on one part
and any member of the Group on the other part srahg legal dispute with the
Company as the Board may in its absolute discreteiarmine;

the happening of any of the following events, usletherwise waived by the Board:

(a) any liquidator, provisional liquidator, receiver any person carrying out any
similar function has been appointed anywhere inwloeld in respect of the
whole or any part of the asset or undertaking efSklected Participant (being a
corporation);

(b) the Selected Participant (being a corporation)deased or suspended payment
of its debts, become unable to pay its debts (withmeaning of section 178 of
the Companies (Winding Up and Miscellaneous Prowusi Ordinance (Chapter
32 of the Laws of Hong Kong) or any similar proweiss under the Companies
Law) or otherwise become insolvent;

(c) there is unsatisfied judgment, order or award antiihg against the Selected
Participant or the Company has reason to beliexetkie Selected Participant is
unable to pay or to have no reasonable prospeoeiofy able to pay his/her/its
debts;

(d) there are circumstances which entitle any persdak®e any action, appoint any
person, commence proceedings or obtain any ordiiediype mentioned in sub-
paragraphs (i), (ii) and (iii) above;

(e) a bankruptcy order has been made against the &eldarticipant or any
Director of the Selected Participant (being a caapon) in any jurisdiction; or
(vi) a petition for bankruptcy has been presentgairest the Selected Participant
or any Director of the Selected Participant (beimgcorporation) in any
jurisdiction;

() a petition for bankruptcy has been presented aptiesSelected Participant or
any Director of the Selected Participant (beingigaoration) in any jurisdiction;

the date on which the Selected Participant commitsreach of any terms or
conditions attached to the grant of the Optionesslotherwise resolved to the
contrary by the Board; or
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(F) the date on which the Board resolves that the SsleParticipant has failed or

otherwise is or has been unable to meet the cangreligibility criteria.

7.2 In the event that any Selected Participant whani&mployee Participant ceases to be an
Employee Participant by virtue of a corporate raaigation of the Group, then any
Award made to such Selected Participant shall vatthlapse and be cancelled unless
otherwise determined by the Board.

7.3 Save as provided in paragraph 5.3, in the event:

(A)

(B)

©

(D)

a Selected Participant who is an Employee Partitigaases to be an Employee
Participant (other than death or retirement); or

the Subsidiary by which a Selected Participant nspleyed as an Employee
Participant ceases to be a subsidiary of the Coynfmrof a member of the Group);
or

the Directors shall at their absolute discretiotedaine in respect of a Selected
Participant (other than an Employee Participarda} () the Selected Participant or
his associate has committed any breach of any axinéntered into between the
Selected Participant or his associate on the orieapd any member of the Group on
the other part as the Directors may at their albsaliscretion determine; or (b) the
Selected Participant has committed any act of hgt&y or has become insolvent or
is subject to any winding-up, liquidation or analag proceedings or has made any
arrangement or composition with his creditors galteror (c) the Selected
Participant could no longer make any contributiothe growth and development of
any member of the Group by reason of the cessatiats relationship with the
Group or by any other reasons whatsoever; or

an order for the winding-up of the Company is mada resolution is passed for the
voluntary winding-up of the Company (otherwise thfan the purposes of, and
followed by, an amalgamation or reconstruction wchs circumstances that
substantially the whole of the undertaking, asaattliabilities of the Company pass
to a successor company) the Award shall autombtitgbse forthwith and all the

Awarded Shares and Other Distributions (other gah Other Distributions in cash
which shall be applied to purchase Shares at soehdnd for such number at the
sole discretion of the Trustee for the purposeatiff/ing any further Awards by the
Board in accordance with paragraph 4. 1 and, uponination of the Plan, shall be
treated and dealt with as income of the trust funder the Trust Deed generally)
attributable thereto shall not vest on the relewdesting Date but shall become
Returned Shares for the purposes of the Plan.

7.4 In the event (i) a Selected Participant is foundo&an Excluded Participant or (ii)
(subject to paragraph 5.3) a Selected Participaitg fo return duly executed transfer
documents prescribed by the Trustee (or via SP¥pikestablished and subsisting and
authorised by the Trustee) (or such later date @ag lme determined by the Trustee at its
sole and absolute discretion having regard toeddiviant circumstances) for the relevant
Awarded Shares within the stipulated period (whethehe ordinary vesting pursuant to
the vesting timetable set out in the plan rule®mrsuch other dates as provided in or
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7.5

7.6

7.7

8.1

8.2

8.3

determined in accordance with the plan rules) (eafclthese, an event ofPartial
Laps€’),, the relevant part of an Award made to suche&eld Participant shall
automatically lapse forthwith and the relevant Adeat Shares shall not vest on the
relevant Vesting Date but shall become ReturnedeSHar the purposes of the Plan .

Except in the circumstances as set out in paragiphin respect of the death of a

Selected Participant (being an Employee Partic)pamt retirement of a Selected

Participant (being an Employee Participant) atriosmal retirement date or earlier by

agreement with the Company or the Subsidiary, Total Lapse,

(A) subject to sub-paragraph (C) and barring any uséme circumstances, unless
otherwise agreed between the Board and the Trustez,(1) month prior to any
Vesting Date, the Trustee (or via SPV, if so esshleld and subsisting and authorised
by the Trustee) shall send to the relevant SeleP&ticipant (with a copy to the
Company) a notice in writing together with suchserébed transfer documents which
require the Selected Participant to execute tocetfee vesting and transfer of the
Awarded Shares and Other Distributions attributdb&eto on the relevant Vesting
Date; subject to the receipt by the Trustee na litan the date falling seven (7)
Business Days before the Earliest Vesting Datda)dfgnsfer documents prescribed
by the Trustee (or SPV, if so established and stibgi and authorised by the
Trustee) and duly signed by the Selected Partitipathin the period stipulated in
the notice in writing referred to in paragraph @AYhereof, and (ii) a confirmation
from the Company that all vesting conditions havoggn fulfilled, the Trustee (via
SPV, if so established and subsisting) shall temi$fe relevant Awarded Shares and
the Other Distributions in respect thereof to thlevant Selected Participant .

The Trustee (via SPV, if so established and subgistshall hold Returned Shares
exclusively for the benefit of all or one or morketbe Eligible Participants (excluding
any Excluded Employees Participants) as the Bdaat m its absolute discretion at any
time determine and select in writing as the SeteB@rticipant(s) .

Subject to this paragraph 6 and other provisionthisfPlan, any Award granted but not
cancelled may not be cancelled or forfeited exasjh the written consent of the
relevant Selected Participant and the prior approfvéne Directors.

MAXIMUM NUMBER OF SHARES TO BE PURCHASED, SUBSCRIBED
AND/OR ALLOCATED TO SELECTED PARTICIPANTS

Subject to paragraph 7.6, the maximum number offéShavhich may be issued in
respect of all options and awards to be grantecewutite Plan and any other share
schemes shall not, in aggregate, exceed 10% dbhlaees in issue as at the Adoption
Date (the Plan Mandate Limit”).

Subject to paragraph 7.1 above, the maximum nuwib8hares which may be issued in
respect of all options and awards to be grantecewtioe Plan and any other share
schemes to Service Providers must not, in aggrepeteed 1% of the number of Shares
in issue as at the Adoption Date (tt&efvice Provider Sub-limit’).

The Board may seek separate Shareholders’ approgaheral meeting to grant Awards
beyond the Plan Mandate Limit provided that the Algan excess of the Plan Mandate
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8.4

8.5

8.6

8.7

Limit are granted only to the Eligible Participasiecified by the Company before such
approval is sought and the Company must issuecalairto the Shareholders containing
such relevant information from time to time reqdifgy the Listing Rules in relation to
any such proposed grant to such Eligible Partidgan

The Company may seek approval by the Shareholdegsneral meeting for refreshing
the overall Plan Mandate Limit and the Service RlewvSub-limit after three (3) years
from the date of the first Shareholders’ approvat uch limits or for the last
refreshment (as the case may be). Any refreshmigninvany three-year period must be
approved by the Shareholders, with any controlhgreholders and their associates (or
if there is no controlling shareholder, Directoexcluding independent non-executive
Directors) and the chief executive of the Compang &heir respective associates)
abstaining from voting in favour of the relevansaokition at the general meeting. The
total number of Shares which may be issued in mspeall options and awards to be
granted under all of the share scheme(s) undesdiheme mandate as refreshed must not
exceed 10% of the Shares in issue as at the daappwbval of the refreshed scheme
mandate.

The maximum number of Shares issued or to be issuedspect of all options and
awards granted to a Selected Participant at anytioreeor in aggregate under the Plan
and all other share schemes (excluding any opaodsawards lapsed in accordance with
the terms of the respective share schemes) in 2ayidhth period up to and including
the date of such relevant grant should not excéédflthe issued share capital of the
Company (the “Individual Limit"). Where any Award ta Selected Participant may
result in exceeding the Individual Limit, the Compgashall not grant such Options
unless it is separately approved by the Sharelwldergeneral meeting, with such
Selected Participant and his close associatesgsodates if the Selected Participant is a
Connected Person) abstaining from voting.

Where any Award to a Director (other than an indejleat non-executive Director) or
chief executive of the Company, or any of his asdes would result in the Shares
issued and to be issued in respect of all awarasted to such person under the Plan and
all other share award plans (excluding any awapsdd in accordance with the terms of
the respective share award plans) in any 12- mpatiod up to and including the date of
such relevant grant, representing in aggregate @é6 of the issued share capital of the
Company, such further Award must be approved bySthereholders in general meeting,
with such Selected Participant, his associates alhdore connected persons of the
Company abstaining from voting in favour at suchegal meeting.

Where any Award to an independent non-executivedbor or substantial shareholder of
the Company, or any of his associates would résulie Shares issued and to be issued
in respect of all options and awards granted td faerson under the Plan and all other
share schemes (excluding any options or awardedajpsaccordance with the terms of
the respective share schemes) in the 12-monthdgepdo and including the date of such
grant, representing in aggregate over 0.1% of $eaeid share capital of the Company,
such Award must be approved by the Shareholdergeimeral meeting, with such
Selected Participant, his associates and all cormected persons of the Company
abstaining from voting in favour at such generaétimg.
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8.8

9.1

The maximum number of Shares referred to in thragraph shall be adjusted, in such
manner as the auditors of the Company or the inubge financial adviser of the
Company shall certify as fair and reasonable imetance with paragraph 9 below.

VOTING RIGHTS RE SHARES IN SHARES POOL AND SELECTED
PARTICIPANTS HAVING NO RIGHTS

The Trustee shall not exercise the voting righteespect of any Shares held by them for
the purpose of the Plan (including but not limitedany Shares in the Shares Pool, the
Awarded Shares, the Further Shares, the Returnack§hany bonus Shares and scrip
Shares), unless otherwise required by law to votedcordance with the beneficial
owner’s direction and such a direction is given .

The Selected Participants shall not have any righteceive any Awarded Shares set
aside for them pursuant to paragraph 4 and all iCit&ributions attributable thereto
unless and until the Trustee (via SPV, if so eghbl and subsisting) has transferred
and vested the beneficial ownership of such Awar8&dres to and in the Selected
Participants in accordance with the terms hereaftlre avoidance of doubt:

(A) Selected Participant shall only have a contingatdrest in the Awarded Shares
and the Other Distributions which are referabléito subject to the vesting of such
Shares in accordance with paragraph 5.1;

(B) a Selected Participant shall have no rights in Residual Cash or any of the
Returned Shares;

(C) no instructions may be given by a Selected Paditipo the Trustee (or SPV) in
respect of the Awarded Shares and/or the Otheribusions and/or such other
properties or assets of the trust constituted byTitust Deed;

(D) a Selected Participant shall have no rights inldakance fractional share of the
Other Distributions of an Award and the fractionghare arising out of
consolidation of Shares (and such Shares shalebedd as Returned Shares for
the purposes of the Plan);

(E) where a Selected Participant ceases to be an EaglBgrticipant on the relevant
Vesting Date, the award of the Awarded Shares aedQther Distributions in
respect of the relevant Vesting Date shall lapseh sAwarded Shares and Other
Distributions shall not vest on the relevant VegtiDate and the Selected
Participant shall have no claims against the Companhe Trustee or SPV; and

(F) in the case of the death of a Selected Participduat is an Employee Participant,
the Benefits shall be forfeited if no transfer bé tBenefits to the legal personal
representatives of the Selected Participant is matten the period prescribed in
paragraph 5 .4, and the legal personal represesegatif the Selected Participant
shall have no claims against the Company or thet€éeuor SPV.
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10 REORGANISATION OF CAPITAL STRUCTURE

10.1 In the event of any alteration in the capital suwoe of the Company, such as
capitalisation issue, rights issue, consolidatsi-division and reduction of the share
capital of the Company, the Board may make equetaoljustments that it considers
appropriate, at its sole discretion, including:

10.1.1 make arrangements for the grant of substitute Ae@u8hares of equivalent fair
value to an award in the purchasing or survivinghpany;

10.1.2reach such accommodation with the Selected Pattims it considers
appropriate, including the payment of cash compersaio the Selected
Participant equivalent to the fair value to an Adeat Share to the extent not
vested; or

10.1.3 permit the continuation of an Awarded Share in eta&oce with its original
terms. For the avoidance of doubt, the issue afirgexs by the Company as
consideration in a transaction may not be regaeded circumstance requiring
such equitable adjustments.

10.2Any equitable adjustments required under parag@aphabove must give the Selected
Participant the same proportion of the equity @prounded to the nearest whole share,
as that to which that Selected Participant was ipusly entitled, but no such
adjustments may be made to the extent that a Shawéd be issued at less than its
nominal value (if any). In respect of any such &thle adjustments, other than any
made on a capitalisation issue, an independenhdiab adviser or the Company’s
auditors must confirm to the Directors in writingat the adjustments satisfy the
requirements set out in this section.

10.3If the Company conducts a share consolidation bdisision after the Scheme Limit
and/or the Service Provider Sub-limit have beenrama in general meeting, the
maximum number of Shares that may be issued irecésy all relevant options and/or
awards to be granted under the relevant scheméiseo€Company under the Scheme
Limit or the Service Provider Sub-limit as a petegie of the total number of issued
Shares at the date immediately before and aftdr sansolidation or subdivision shall
be the same, rounded to the nearest whole share .

11 DISPUTES
Any dispute arising in connection with the Planlsba referred to the decision of the

Board who shall act as experts and not as arhigraod whose decisions shall be final,
conclusive and binding on all persons who may bectéd thereby .
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12 ALTERATION OF THESE RULES OF THE PLAN

12.1Subject to paragraph 11.2, 11.3 and 11.4, thess fl the Plan may be altered by the
prior sanction of a resolution passed by the Baagather with the prior written consent
of the Trustee, provided that no such alteraticadl siperate to affect adversely any rights
of any Selected Participant in respect of his Awdrdshares which remain unvested
except with the consent in writing of the majoray the Selected Participants whose
Awarded Shares remained unvested on that date fbutthe avoidance of doubt,
excluding for this purpose any such Shares in sgfevhich that date is a Vesting Date)
as would be required of the holders of Shares uttuerArticles for a variation of the
rights attached to such Shares .

12.2Any alteration, amendment or waiver to the Plamo{ia material nature; (ii) relates to the
matters set out in rule 17.03 of the Listing Rutesthe advantage of the Selected
Participants or the Eligible Participants; or (niglates to the authority of the Board or
Trustee to alter this Plan, shall be approved leyShareholders . The Board shall have
the right to determine whether any proposed altarabmendment or waiver is material,
and such determination shall be conclusive.

12.3Any change to the terms of Awarded Shares graniest tve approved by the Board, the
remuneration committee, the independent non-exexlirector and/or the Shareholders
if the initial Awarded Shares was approved by tloaf8, the remuneration committee,
the independent non-executive Director and/or tharé&holders (as the case may be) .
The foregoing requirement does not apply whereattexations take effect automatically
under the existing terms of the Plan. For the saoté of doubt, each of the Plan Mandate
Limit and the Service Provider Sub- limit can béreshed, which is subject to prior
approval from the Shareholders as specified irptbgisions of this Plan above .

12.4The Plan may be altered in any respect by a resolaf the Board except that those
specific provisions relating to matters containre@€hapter 17 of the Listing Rules (or any
other relevant provisions of the Listing Rules frime to time applicable) which cannot
be altered to the advantage of Grantees or praspeGrantees except with the prior
approval of the Shareholders in general meeting.

13 TERMINATION
13.1The Plan shall terminate on the earlier of:
(A) the 10th anniversary date of the Adoption Date; and
(B) such date of early termination as determined by Bbard, provided that such
termination shall not affect any subsisting riglds any Selected Participant
hereunder.
13.2 If, at the date of the termination of the Plan, Tmestee holds any Shares which has not
been set aside in favour of any Selected Partitiparetains any unutilised funds, then
the Trustee shall, within thirty (30) Business Dajfsreceiving actual notice of such

termination (or such longer period as the Board mo#nerwise determine), sell such
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Shares and forthwith after the sale remit the prdseof sale together with such
unutilised funds to the Company.

13.3Upon termination of the Plan:

(A) (1) no further grant of Award or Awarded Shares rhaymade under the Plan; and
(2) all the Awards of the Selected Participant ggdrunder Plan shall continue to be
valid and effective and become vested in the SafeBtarticipant according to the
terms and conditions of the Award;

(B) Returned Shares and such non-cash income remamitige trust fund (but not
constituting to other distributions attributableatoy particular Selected Participants)
shall be sold by the Trustee, within thirty (30)dBwess Days of receiving actual
notice of such termination of the 2023 Share AwRlah (or such longer period as
the Board may otherwise determine);

(C) Residual Cash, net proceeds of sale referred soilipparagraph (ii) above and such
other funds remaining in the trust constituted Iy Trust Deed shall be remitted to
the Company forthwith after the sale.

13.4For the avoidance of doubt, the temporary susparsiohe granting of any Award shall
not be construed as a decision to terminate theabpe of the Plan.

14 DEALING RESTRICTIONS

14.1The Board shall not grant any Awards after insidferimation has come to its knowledge
until (and including) the trading day after it hsnounced the information. In particular,
the Board shall not grant any Awards nor instriwet Trustee to acquire Shares for the
Directors and other awardees during the period cenuing one month immediately
preceding the earlier of:

(A) the date of the Board meeting (as such date isrfasfied to the Stock Exchange in
accordance with the Listing Rules) for the apprafdhe Company’s results for any
year, half-year, quarterly or any other interimipér(whether or not required under
the Listing Rules); and

(B) the deadline for the Company to announce its resoitany year or half-year under
the Listing Rules, or quarterly or any other inteperiod (whether or not required
under the Listing Rules), and ending on the dath@®fesults announcements.

14.2No Awards shall be granted and no instruction maygilven to the Trustee to acquire
Shares for the Directors and other awardees dumiygperiod of delay in publishing a
results announcement or during any period spedifie¢de Listing Rules as being a period
during which no Award may be granted.

14.3For the avoidance of doubt, in compliance with Ligting Rules, a Director must not
deal in any of the securities of the Company (aés@ no Awards may be granted to a
Director and no instruction may be given to thesiee to acquire Shares for the Directors
and other awardees) at any time when he possessds information in relation to those
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securities, or where clearance to deal is not wtiserconferred upon him under rule B.8
of the Model Code for Securities Transactions bre€iors of Listed Issuers (thébdel
Codg) as set out in Appendix 10 to the Listing Rules.

14.4A Director must not deal in any securities of thenfpany (also, no Awards may be
granted to a Director and no instruction may begito the Trustee to acquire Shares for
the Directors and other awardees) on any day ochniks financial results are published
and:

(A) during the period of 60 days immediately preceding publication date of the
annual results or, if shorter, the period from ¢inel of the relevant financial year up
to the publication date of the results; and

(B) during the period of 30 days immediately preceding publication date of the
quarterly results (if any) and half-year resultsibshorter, the period from the end
of the relevant quarterly or half-year period ughe publication date of the results,
unless the circumstances are exceptional, for ebamyhere a pressing financial
commitment has to be met as described in secti@f the Model Code. In any
event, the director must comply with the proceduraules B.8 and B.9 of the
Model Code.

15 CANCELLATION OF AWARDS

15.1Any Awards granted may be cancelled or forfeitedh®/Board and such cancellation is
recommended by the remuneration committee of thag@ny. Any Awards granted but
subsequently renounced by the Selected Participaaysbe cancelled by the Board.

15.2If an Award is cancelled under paragraph 14.1,réhevant Selected Participants shall
not be entitled to any compensation from the Compan

15.3Where the Company cancels and/or forfeits Awardsraakes a new grant to the same
Selected Participant, such new grant may only beemander the Plan within the
available Plan Mandate Limit and Service Provideb-8mit. The Awards cancelled
and/or forfeited will be regarded as utilised féwe tpurpose of calculating the Plan
Mandate Limit and the Service Provider Sub-limit.

16 MISCELLANEOUS

16.1 These rules of the Plan shall not form part of eogtract of employment between the
Company or any Subsidiary and any Employee Paaintjpand the rights and
obligations of any Employee Participant under tents of his office or employment
shall not be affected by his participation in tHanPor any right which he may have to
participate in it and the Plan shall afford suchptoyiee Participant no additional rights
to compensation or damages in consequence of timeinegion of his office or
employment for any reason .

16.2The Company shall bear the costs and expensestalblisking, administering and
implementing the Plan (including, for the avoidarafedoubt, the Trustee's fees and
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costs, any transaction levy, investor compensdgey, brokerage, trading fee, trading
tariff, stamp duty and any other tax and expen$eshatsoever nature payable on the
part of a Selected Participant or the Trustee gpeet of any sale, purchase, vesting or
transfer of, or subscription for, Shares pursuanthe Plan, but excluding any costs,
expenses, levies and taxes which are determingkebBoard (in its absolute discretion)
to be payable due to reasons, factors or circurossawhich are personal or pertaining to
the relevant Selected Participant(s) or otherwiselated to the making of the relevant
Award under the Plan and which shall be payablthbyelevant Selected Participant(s) .

16.3Any notice or other communication between the Camgpdahe Board, any Selected
Participant, the Trustee and/or SPV (where appijaimay be given by sending the
same by prepaid post or by personal delivery to:

(A) in the case of the Company or the Board, the paicplace of business of the
Company in Hong Kong, or the place determined leyBbard from time to time;

(B) in the case of the Trustee or SPV, its principakelof business in Hong Kong or
such other address as notified by the Trustee @RY to the Company from time
to time; and

(C) in the case of any Selected Participant, his lasiMn address as notified by such
Selected Participant to the Company from timerteetor, if none or incorrect or out
of date, his last place of employment with the Grau the Company’s principal
place of business in Hong Kong from time to time.

16.4Any notice or other communication:

(A) if sent by any Selected Participant, shall be ooable and shall not be effective
until actually received by the Company, the Bo&RY and the Trustee (as the case
may be);

(B) if sent to any Selected Participant shall be deetmd@® given or made three (3) days
after the date of posting, if sent by local postage-paid registered mail to an
address in Hong Kong; and five (5) days after tag af posting, if sent by postage
pre-paid registered airmail to an address outsidiegHKong; and when delivered, if
delivered by hand; and

(C) if sent to the Trustee, shall be irrevocable arall stot be effective until actually
received by the Trustee .

16.5The Plan shall not confer on any person any legakguitable rights against the
Company and the Trustee, or any of them, direatiydirectly or give rise to any cause
of action at law or in equity against the Compang the Trustee, or any of them .

16.6A Selected Participant shall, before accepting avarl and taking the transfer and
vesting of the related Awarded Shares and the isdributions to and in him, obtain
all necessary consents that may be required tdeehah to accept such Award and take
such transfer and vesting of the related Awardear&hand the Other Distributions, as
the case may be, in accordance with these rulésedPlan . By accepting an Award, the
Selected Participant is deemed to have represémtibdeé Company and the Trustee (and,
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where applicable, SPV) that he has obtained alh sutmsents . Compliance with this
paragraph shall be a condition precedent to anpémeee of an Award by a Selected
Participant . A Selected Participant shall indemnife Company and the Trustee and
SPV, as the case may be, fully against all claiohsmands, liabilities, actions,
proceedings, fees, costs and expenses which thep&@ugnor the Trustee or SPV, as the
case may be, may suffer or incur (whether aloneiotly with other party or parties) for
or in respect of any failure on the part of sucHe&ed Participant to obtain any
necessary consent or to pay tax or other liakslitnerelation to or in connection with his
acceptance of the Award and taking the transfer\ssding of the related Awarded
Shares and Other Distributions to and in him asrredl to in this paragraph 12.6.

16.7A Selected Participant shall pay all tax and disgbaall liabilities to which he may
become subject or liable as a result or consequehdes participation in the Plan,
acceptance of any Award made hereunder, and takimgransfer and vesting of the
related Awarded Shares to and in him, or any ofahegoing .

16.8The Trustee may rely on the Award Notices and urcsiions and directions in writing, or
any of them, given to it by the Directors (or amear more of them) from time to time
under the Plan, and the contents thereof, withothér and/or independent inquiry or
verification, and may assume the same and theactinas contemplated thereby to be in
compliance with all applicable laws, rules, regiolias, codes, and guidelines, whether
statutory, regulatory, administrative or otherwaed whether having the force of law,
and these rules of the Plan and the Trust Deed .

16.9In respect of the administration of the Plan, them@any shall comply with all
applicable disclosure regulations including withdumitation those imposed by the
Listing Rules from time to time.

17 GOVERNING LAW

17.1The Plan shall operate subject to the Articles @myg applicable law of Bermuda (being
the place of incorporation of the Company).

17.2The Plan shall be governed by and construed inrdance with the laws of Hong Kong.

*** End of theserules of the Plan ***
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