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1.1

Karrie International Holdings Limited

(a company incorporated under the laws of Bermuda with limited liability)

SHARE OPTION SCHEME

DEFINITIONS AND INTERPRETATION
In this Scheme, the following expressions havealiewing meanings:

“Adoption Date” means 30 Augus2023 (the date on which this Schem:
conditionally @opted by the shareholders of the Com
in general meeting);

“Allotment Date” means the date on which Shares are allotted anédgs ¢
Grantee pursuant to the exercise of the rightclatig to
an Option granted and exercised hereunder;

“Applicable Laws” means any relevant laws and regulations (includioge
of both Hong Kong and overseas jurisdictions as ina
applicable);

“Associate(s)” has the meaning ascribed thereto in the Listing&ul

“Auditors” means the auditors of the Company for the timedyein

“Board” means the board of Directors or a duly authorised

committee thereof;

“Business Day” any day that is not a Saturday, Sunday and pulblicdy
in Hong Kong on which licensed banks in Hong Kong a
open generally for normal banking business (exogidi
day on which a tropical cyclone warning signal nem8
or above, or a black rainstorm warning signal isteal in
Hong Kong between 9:00 a.m. and 4:00 p.m.);

“Chief Executive” has the meaning ascribed thereto in the Listing&ul

“Commencement Date” means, in respect of any particular Option, theirfss
Day on which that Option is deemed to have beentgd
in accordance with clause 6.4;



“Companies Act”

“Companies Ordinance”

“Company”

“Connected Person/
“Core Connected
Person”

“Directors”

“Disability”

“Effective Date”

means the Companies Act 1981 of Bermuda, as amended
supplemented or otherwise modified from time toefim

means the Companies Ordinance (Chapter 622 ofaiws L
of Hong Kong), as consolidated, amended or
supplemented from time to time;

means Karrie International Holdings Limited, a camy
incorporated in Bermuda with limited liability;

has the meaning ascribed thereto in the Listing&ul

means the directors of the Company;

shall have the meaning as defined under the teng-
disability policy, if any, of the Company or theleean
Subsidiary to which the Grantee provides sen
regardless of whether the Grantee is covered by galicy.
In the event the Company or the relevant Subsidta
which the Grantee provides service does not halmng
term disability plan in place, “Disability” shall @an that

Grantee is unable to carry out the responsibilites
functions of the position held by the Grantee bgson o
any medically determinable physical or mentapairmen
for a period of not less than ninety (90) conseeutays. /
Grantee will not be considered to have incurredsalblity
unless he or she furnishes proof of such impair
sufficient to satisfy the Board in its discretion;

means the date on which the conditions referred tbause
3.1 are fulfilled;



“Eligible Participant”

“Employee Participant”

“Exercise Period”

“Exercise Price”

“Grantee”

means:

(a) Employee Participant(s);
(b) Related Entity Participant(s); and
(c) Service Provider(s),

and for the purpose of this Schentiee Options may b
made to a vehicle (such as trust or a private coyjpar
similar arrangement for the benefit of a specifiddjible
Participant subject to the fulfilment of requirertenf the
Listing Rules (including but not limited to a warvigEom
the Stock Exchange, where applicable);

any director or employee (whether full time or ptame,
including any executive director and including greysor
who has entered into an employment contract with
Group or any of its Sudidiaries, provided that tt
commencement date of his tenure under the emplay
contract shall fall on a date before the VestingeDanc
such employment contract shall remain valid
subsisting up to and including the Vesting Dated
provided furthe that, such person shall not be regarde
an Employee Participant if he dies before
commencement date of his tenure under the emplay
contract) of the Company or any Subsidiary;

means, in respect of any particular Option, théopletio be
notified by the Board to each Grantee which therBoa
may in its absolute discretion determine, save thah
period shall not be more than ten (10) years frow t
Commencement Date;

means the price per Share at which a Grantee may
subscribe for Shares upon the exercise of an Option
pursuant to the terms and conditions of this Scheme

means any Eligible Participant who accepts the Gffe
accordance with the terms of the Scheme, and wthere
context permits, any person who is entitled to aogh
Option in consequence of the death of the orig@raintee
(being an individual);



“Group”

“HK$"

“Hong Kong”

“Listing Committee”

“Listing Rules”

“Offer”

“Option(s)”

“Related Entity
Participant”

“Scheme”

“Scheme Mandate
Limit”

means the Company and its Subsidiaries from tintiente;

means Hong Kong dollars;

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

means the listing sub-committee of the board afadars
of the Stock Exchange,;

means the Rules Governing the Listing of Securige:
The Stock Exchange of Hg Kong Limited (as amende
supplemented or otherwise modified from time toefim

means an offer by the Company to an Eligible Paditt
to accept an Option in accordance with this Scheme;

means right(s) to subscribe for Shargfsinted pursuant-
this Scheme;

means any director or employee (whether full timgart
time but excludes any former employee unless soichdr
employee otherwise qualifies as an Eligible Paréint) of
the holding compadas, fellow subsidiaries or associa
companies of the Company;

means this Share Option Scheme in its present pr an
amended form to be adopted by the Company on the
Adoption Date;

shall have the meaning given to that term in cldlisé of
the Scheme;



“Service Providers” means any person (whether a natural person, a rede
entity or otherwise) who provides services to theup on
a continuing or recurring basis in its ordinary amlal
course of business which are in the interests eflohg-
term growth of the Group, including but not limited
person(s) who work for the Company as indepen
contractors (including advisers, consultants, thistors,
contractors, suppliers, agents and service provideany
member of the Group) where the continuity and freauye
of their services are akin to those of employeas,
excluding placing agents or financial advisers [uliong
advisory services for fundraising, mergers or agsitjons
or professional service providersuch as auditors
valuers who provide assurance, or are requirecetfmpn
their services with impartiality and objectivity;

“Service Provider shall have the meaning given to that term in cldlis@ of
Sub-limit” the Scheme;
“Share(s)” means ordinary shares of par value HK$0.1 eacthén t

share capital of the Company (or such other nominal
amount prevailing from time to time);

“Shareholders” means the holders of Shares;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Subsidiary” has the meaning ascribed thereto in the Listing&ul

“Substantial means shall have the meaning ascribed to “subal
Shareholder” shareholder” under the Listing Rules;

“trading day” means a day on which the Stock Exchange is opethé

trading of securities;

“%” means per cent.



1.2.

2.1.

2.2.

3.1.

3.2

In this Scheme:

(@) clause headings are inserted for convenience arerete only and shall be
ignored in the interpretation of this Scheme;

(b) references to clauses are to clauses of this Scheme

(c) words importing the singular include the plural amck versa, words importing a
gender include every gender and references to meisolude bodies corporate or
unincorporate; and

(d) references to any ordinance or law shall includg atatutory modification,
amendment or re-enactment thereof.

PURPOSE OF THIS SCHEME

This Scheme is a share incentive scheme and idliebied to recognise and
acknowledge the contributions that Eligible Papaeits had made or may make to the
Group.

This Scheme will provide the Eligible Participantsth an opportunity to acquire
proprietary interests in the Company with the viewachieving the following principal
objectives:

(@) motivate the Eligible Participants to optimise th@erformance and efficiency for
the benefit of the Group; and

(b) attract and retain or otherwise maintain ongoingifess relationship with the
Eligible Participants whose contributions are, willexpected to be beneficial to
the Group.

CONDITIONS

This Scheme shall take effect subject to the pgssinthe necessary resolution to adopt
this Scheme by the shareholders of the Comparheigéneral meeting of the Company
and is conditional upon the Stock Exchange granéipgroval for the listing of and
permission to deal in any Shares to be issued boited by the Company pursuant to
the exercise of Options in accordance with the sead conditions of this Scheme.

References in clause 3.1 to the Stock Exchangetiggathe approvals, listing and
permission referred to therein shall include whereh approvals, listing and permission
are granted subject to conditions.



4.1.

4.2.

5.1.

5.2.

DURATION AND ADMINISTRATION

Subject to clauses 3 and 15, this Scheme shalalie and effective for a period of ten
(10) years commencing on the Effective Date and shx@ire at the close of business
day immediately preceding the tenth anniversaryetbfe after which no further Options
will be offered or granted, but the provisions listScheme shall remain in full force
and effect in all other respects to the extent sy to give effect to the exercise of
any Options granted prior thereto or otherwise ay tve required in accordance with
the provisions of this Scheme. Option granted dylifie of this Scheme shall continue
to be exercisable in accordance with their termgrant within the Exercise Period.

This Scheme shall be subject to the administratbrthe Board or any committee

established by the Board from time to time, whoseision (save as otherwise provided
herein) shall be final and binding on all partiégthout prejudice to the generality of

the foregoing, the Board shall have the absoligerdiion to:

(@) interpret and construe the provisions of this Satem
(b) subject to such relevant requirements under thénbisRules, determine the
persons who will be granted Options under this 8&heand the number and

Exercise Price of Options granted thereto;

(c) subject to Applicable Laws, determine the Exerdtsgiod and other relevant
terms and conditions for each Option;

(d) subject to clause 15, make such appropriate anitabtpiadjustments to the terms
of Options granted under this Scheme as it deecessary;

(e) subjectto clause 15, adopt rules and regulationsdrrying out this Scheme;

()  prescribe the form or forms of instruments to lseiéxl as evidence of any Options
granted under this Scheme; and

(g) subject to Applicable Laws, make such other denssior determinations as it
shall deem appropriate in the administration of ®cheme.

ELIGIBILITY CRITERIA

The Board may at its discretion grant Options tg &h Employee Participant; (ii)
Related Entity Participant; and (iii) Service P,

In order for a person to satisfy the Board thaskhelit 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 lier purpose of assessing his/her/its
eligibility (or continuing eligibility).



5.3. Each grant of Options to a Connected Person ofChepany or any of his/her/its
Associates must be approved by the independenterecudtive Directors of the
Company (excluding any such independent non-exexirectors who is a proposed
Grantee of an Option) and in accordance with thairements of the Listing Rules.

5.4. Any person whom the Board has resolved to be gedlifo become an Eligible
Participant must remain eligible during the perwHen any Option granted to him
remains outstanding. In determining the Optionsd@ranted to any Grantee, the Board
shall consider, including but not limited to, tleldwing matters:

(@) the present and expected contribution of the relfe@antee to the profits of the
Group;

(b) the general financial condition of the Group;
(c) the Group’s overall business objectives and futienelopment plan; and
(d) any other matter which the Board considers relevant

5.5. In addition and without prejudice to clause 5.4yo&érvice Providers of the following
categories may qualify as Grantee:

(@) supplier of products or services, including suppli@dvisers, consultants, agents
or other professional firms with expertise in thesearch, development,
production, marketing and/or sales. When consideeirgibility of, and terms of
Grant to the Service Providers under this categbe/Board will consider, among
other things: (i) the nature, scope and frequenttyroducts and/or services
supplied; (ii) the reliability and quality of prodis and/or services supplied; and
(i) their potential and/or actual contribution @ignificance to the financial
performance and business development of the Grexgluated in terms of the
revenue generated from such supply, the aggregapplys volume, the
procurement cost, the contract value and the wvelatoncentration in the
particular supply category for the relevant engag@mperiod (or the
corresponding growth rate comparing with that ef pneceding period); or

(b) business partners, including distributors, jointtuee partners or other contractual
parties, which may be entities that collaboratehwifite Group on continuing or
discrete consulting projects. When consideringlality of, and terms of Grant to
the Service Providers under this category, the @odal consider, among other
things: (a) the nature, scope and frequency of ymsdand/or services supplied;
(b) the reliability and quality of products and&ervices supplied; and (c) their
potential and/or actual contribution or significanto the financial performance
and business development of the Group, evaluateterims of the revenue
generated from such engagement, the expensesahbligising and maintaining
collaboration, the contract value and the numbervariety of deliverables
produced from such engagement for the relevant gamgant period (or the
corresponding growth rate comparing with that @ pineceding period), who are,
or anticipated to be going forward, significant gligrs of products or services or
business partners, or otherwise significant toGheup’s business. Such persons

—9-—



5.6.

6.1.

6.2.

may be remunerated with equity incentives to alignlong-term interests of such
persons with the Group. The Board will also considbether the frequency of
the services provided by a Service Provider is &kitnat of its regular employees
taking into account the following factors:

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

(i) the industry experience of the Service Provider;
(i) the period of engagement of the Service Providst; a

(iv) the Service Provider's contribution and/or futurentibution to the
development and growth of the Group with referemce among other
metrics, research and development, engineeringea@inical contribution,
the design, development, manufacturing or distiloubf products/services
provided by the Group, or otherwise will contribwgggnificantly to the
growth of the Group’s financial or business perfante, based on
guantitative performance indicators to be deterchibg the Board or the
Committee on a case-by-case basis. For the avadahdoubt, Service
Providers exclude placing agents or financial aghgisproviding advisory
services for fundraising, mergers or acquisitionsl @rofessional service
providers such as auditors or valuers who provii@nce or are required
to perform their services with impartiality and ebjivity.

Should the Board resolve that a Grantee fails/aged or otherwise is/has been unable
to meet the continuing eligibility criteria unddéris Scheme as referred to in clauses 5.4
— 5.5, the Company would (subject to Applicable Eavbe entitled to deem any
outstanding Option or part thereof, granted to SBdntee and to the extent not already
exercised, as lapsed, subject to the requireméictawse 9.

GRANT OF OPTIONS

On and subiject to the terms of this Scheme, the®Bsizall be entitled at any time on a
Business Day within ten (10) years commencing enBfiective Date of the Scheme to
offer the grant of an Option to any Eligible Pagant as the Board may in its absolute
discretion select in accordance wikie eligibility criteria as set out iclause 5 above.

An Offer shall be made to an Eligible Participansuch written form as the Board may
from time to time determine. Such Offer shall spethe Exercise Price, the Exercise
Period and the other relevant terms and conditadrthe Option, and shall require the
Eligible Participant to undertake to hold the Option the terms on which it is to be
granted and to be bound by the provisions of tlukefie and all other conditions
attaching to the Offer and shall remain open fareatance by the Eligible Participant
concerned for a period of twenty-one (21) days fitben date of Offer, except for any
Offer which is made within the last twenty-one (2Bys of the life of this Scheme, the
Offer shall remain open for acceptance on a Busim¥sy by the Eligible Participant

concerned for a period of not longer than the ramgilife of this Scheme. An Offer

cannot be accepted by an Eligible Participant wémses to be qualified as an Eligible

— 10 -



6.3.

6.4.

Participant after the Offer has been made. No Odfell be capable of or open for
acceptance after the expiry of ten (10) years fitbm Effective Date or after this
Scheme has been terminated.

The document for granting the Offer shall stateadidition to the matters specified in
(but without prejudice to the generality of) claws2, the following:

(@)
(b)
(€)

(d)
(e)

(f)

(9)
(h)

(i)

the name and address of the Eligible Participant;
the last date by which the Offer must be accepted;

the manner of payment of the Exercise Price foiShares on and in consequence
of the exercise of the Option;

the procedure for acceptance;

the performance target(s) (if any, in the sole réon of the Board and where
appropriate) that must be attained by the EligiPeticipant before any Option
can be exercised;

any provisions relating to clawback mechanism (if,an the sole discretion of
the Board or the Committee and where appropriaeagetover or withhold the
remuneration (which may include any Options grante@ny Grantee;

subject to clause 6.7, the applicable vesting perio

without prejudice to the generality of clause &8¢ch other terms and conditions
of the Offer as may be imposed by the Board afligsretion either on a case-by-
case basis or generally as are not inconsistehtthig Scheme including (without
limitation) in the event that the Eligible Partiait is a corporation (wherever
incorporated or unincorporated), that any changethef management and/or
shareholding of the Eligible Participant shall atnge a breach of this Scheme;
and

a statement requiring the Eligible Participant tmertake to hold the Option on
the terms on which it is to be granted (including bot limited to, the minimum
period for which an Option must be held) and tobbend by the provisions of
this Scheme.

An Offer shall be deemed to have been acceptedaan@ption to which the Offer
relates shall be deemed to have been granted apgdtad and to have taken effect when
the Company, within twenty-one (21) days from tlagedon which an Option is offered
to an Eligible Participant, receives the duly saj@fer letter from the Grantee together
with the number of Shares in respect of which tHeerQOs accepted clearly stated
therein and a non-refundable payment of HK$1.00s(mh other sum in any currency
as the Board may determine) in favour of the Comgpas consideration for the grant
thereof. Once accepted, the Option is grantedaas fhe date on which it was offered to
the relevant Eligible Participant.

- 11 -



6.5.

6.6.

6.7.

6.8.

Unless otherwise stated in the terms of the gramy, Offer of the grant of an Option
may be accepted in respect of less than the nuofb®hares in respect of which it is
offered provided that it is accepted in resped bbard lot for dealings in Shares on the
Stock Exchange or an integral multiple thereof.tA® extent that the Offer of the grant
of an Option is not accepted in the manner setirogtause 6.2, it shall be deemed to
have been irrevocably declined and lapsed autoaigtiwithout notice.

The Option Period of an Option may not end latantten (10) years from the date
of Offer of that Option.

The vesting period for all Options shall not besl#san twelve (12) months, subject to a
shorter vesting period at the discretion of the rBoander each of the following
circumstances in respect of Employee Participants:

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

(b) 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 conditionfiem of time-based vesting
criteria as determined in the conditions of grant;

(d) grants that are made in batches during a yeardmirastrative and compliance
reasons;

(e) grants with a mixed or accelerated vesting scheslute as where the awards may
vest evenly over a period of twelve (12) monthgl an

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

Subject to the provisions of this Scheme, the hgtRules and Applicable Laws, the
Board may, on a case by case basis and at iteti@tiwhen offering the grant of an
Option, impose any conditions, restrictions or tations in relation thereto additional to
those expressly set forth in this Scheme as it thiek fit (which shall be stated in the
letter containing the Offer of the grant of the i©Op} including (without prejudice to the
generality of the foregoing):

(@) the continuing eligibility of the Grantee understhifscheme, and in particular,
where the Board resolves that the Grantee haslfailetherwise is or has been
unable to meet such continuing eligibility critertae Option (to the extent it has
not already been exercised) shall lapse, subjetietoequirements of clause 9;

(b) the continuing compliance of any such terms andlitimms that may be attached
to the grant of the Option, failing which the Opti@io the extent it has not already
been exercised) will lapse unless otherwise resdl@ehe contrary by the Board,
subject to the requirements of clause 9;

—12 -



6.9.

6.10.

6.11.

7.1.

7.2.

(c) in the event that the Eligible Participant is apayation (whether incorporated or
unincorporated), that any material change of theagament and/or shareholding
of the Eligible Participant shall constitute a fiad to meet the continuing
eligibility criteria under this Scheme;

(d) in the event that the Eligible Participant is astruthat any change of the
beneficiary of the Eligible Participant shall cange a failure to meet the
continuing eligibility criteria under this Scheme;

(e) in the event that the Eligible Participant is acdesionary trust, that any material
change of the discretionary objects of the EligiBerticipant shall constitute a
failure to meet the continuing eligibility criterimder this Scheme;

()  conditions, restrictions or limitations relating fee achievement of operating or
financial targets; and

(g) if applicable, the satisfactory performance of a@rbbligations by the
Grantee.

Without prejudice to the generality of the foregpand subject to the Listing Rules and
clause 8, the Board may grant Options in respeathach the Subscription Prider the
Shares under the Schensefixed at different prices for different periodsiring the
applicable Option Period.

The Options held by Grantees are not equal to tfaeS and do not confer the rights
related to voting, share allotment and dividends.

Notwithstanding that the Grantees shall not hawve r@ghts in connection with the
Company until the relevant Options have been egedcieither in part of in full), the
Company may, in compliance with Applicable Lawxpde to each Grantee during the
period for which such Grantee has one or more @ptautstanding, copies of financial
statements annually.

GRANT OF OPTIONS TO CONNECTED PERSONS OR ANY OF THEIR
ASSOCIATES

Without prejudice to clause 6, any grant of Optitmsiny Director, Chief Executive or
Substantial Shareholder or any their respectiveoédiates must be approved bil of
the independent non-executive Directors excludfng,all purposes, any independent
non-executive Director who is a proposed Grantee.

Where any grant of Options to an independent natxe Director or a Substantial
Shareholder, or any of their respective Associatesild result in the total number of
the Shares issued and to be issued in respect gbtadns (including the Options) and
awards granted to such person under this Schemallaoither share schemes in any 12-
month period up to and including the date of su@ngrepresenting in aggregate over
0.1% of the Shares in issue, such grant of Optionst be approved by the shareholders
of the Company in general meeting in the manneosein Rule 17.04(4) of the Listing

— 13 -



7.3.

8.1.

8.2.

9.1.

9.2.

Rules. The Grantee, his Associates and all Coren€xad Persons of the Company
must abstain from voting in favour at such genaraéting. The Company must send a
circular to its shareholders containing the infatiorarequired under the Listing Rules.

For the avoidance of doubt, the requirements afsda/ for the granting of Options to a
Director or Chief Executive of the Company do npplg where the Eligible Person is
only a proposed Director or proposed Chief Exeeutiithe Company.

SUBSCRIPTION PRICE OF SHARES

The Subscription Price for any Share under thiseBehwill be a price determined by
the Board at its absolute discretion and notifeeddch Grantee and will not be less than
the highest of:

(a) the closing price of a Share as stated in the SEbahange’s daily quotations
sheet on the date of grant of the relevant Optidrich must be a Business Day;

(b) an amount equivalent to the average closing pricth@ Share as stated in the
Stock Exchange’s daily quotation sheets for thee fi(6) Business Days
immediately preceding the date of grant of theuwat¢ Option; and

(c) the nominal value of a Share on the date of thetgra

In the event the Shares ceased to be listed o8tthek Exchange, the Exercise Price in
connection with Options granted to a Grantee dfallletermined by the Board in good
faith and in a manner consistent with all Appliebbws including, without limitation,
any requirement that consideration be given toth{§ price at which securities of
reasonably comparable corporations (if any) indhme industry are being traded, or
(i) if there are no securities of reasonably comapée corporations in the same industry
being traded, the earnings history, book value @odpects of the Company in light of
market conditions generally.

EXERCISE OF OPTION

An Option shall be personal to the Grantee and sloalbe assignable and no Grantee
shall in any way sell, transfer, charge, mortgageumber or create any interest (legal
or beneficial) in favour of any third party over iorrelation to any Option (where the

Grantee is a company, any change of its major bblter or any substantial change in
its management as determined by the Board at leésdsecretion will be deemed to be a
sale or transfer of interest as aforesaid, if sterd@ned by the Board at its sole

discretion). Any breach of the foregoing by a Geanshall entitle the Company to

cancel, revoke or terminate any Option granteduth $5rantee to the extent not already
exercised.

Subject to the relevant Exercise Period and therddrms and conditions of the grant,
an Option shall be exercised in whole or in partthy Grantee by giving notice in

writing to the Company stating that the Optionhsreby exercised and the number of
Shares in respect of which it is exercised. Ead siotice must be accompanied by a
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9.3.

remittance for the full amount of the Exercise €ror the Shares in respect of which
the notice is given. Any notice given without suetevant remittance shall be invalid.
Within twenty-one (21) Business Days (excluding agmgriod(s) of closure of the
Company’s share registers) after receipt of thecadbgether with remittance of the
relevant Exercise Price in full and, where appatgrireceipt of the Auditors’ certificate
or the independent financial adviser’s certificatgsuant to clause 12, the Company
shall allot the relevant number of Shares to then@e credited as fully paid and issue
to the Grantee a share certificate in respectefiares so allotted.

Subject to Applicable Laws and as hereinafter mledj an Option may be exercised by
the Grantee at any time during the applicable Egeréeriod, provided that:

(@)

(b)

(€)

(d)

(e)

in the event of death of the Grantee (being anviddal) before exercising the
Option in full, his or her legal personal repres¢ine(s) may exercise the Option
up to the Grantee’s entitlement (to the extent@gable as at the date of his/her
death and not exercised) within a period of tweli/2) months following his/her
death or such longer period as the Board may déterm

subject to sub-clauses (c) and (d), in the evetit@Grantee who is an Employee
Participant ceasing to be an Employee Participamary reason other than his/her
death, Disability or the termination of his/her dayment on one or more of the

grounds specified in clause 10.1(f), the Granteg meercise the Option (to the

extent exercisable as at the date of the relevasiteand not exercised) within

thirty (30) days following such cessation;

where the Grantee is an Employee Participant attithe of the grant of the

relevant Option(s) and his/her employment or servio the Company is

terminated on the ground of Disability, the Grantegy exercise the Option (to
the extent exercisable as at the date on which $ureimtee ceases to be an
Employee Participant) within six (6) months followgi such cessation or such
longer period as the Board may determine;

where the Grantee is an Employee Participant attithe of the grant of the
relevant Option(s), in the event that such Grastedl cease to be an Employee
Participant but becomes, or continues to be, at&el&ntity Participant or a
Service Provider, then the Option (to the extertre@sable as at the date on which
such Grantee ceases to be an Employee Participdnhat exercised) shall be
exercised within three (3) months following the edaf such cessation or such
longer period as the Board may determine;

in the event of the Grantee, who is a Related ¥mRrticipant or a Service
Provider but not an Employee Participant, in thengvthat such Grantee shall
cease to be a director or an employee of the REkl&tgity or cease to be a
director, consultant, customer, supplier, agensjriess or joint venture partner or
adviser of or contractor to the Group for any reasther than his/her death (in the
case of a Grantee being an individual) or Disahilihen the Option(s) (to the
extent exercisable as at the date of such cessatidnnot exercised) shall be
exercised within thirty (30) days following the dabf such cessation or such
longer period as the Board may determine;
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(f)

(9)

(h)

if a general offer (whether by way of takeover ofée scheme of arrangement or
otherwise in like manner) is made to all the haddafr Shares (or all such holders
other than the offeror and/or any person controbgdthe offeror and/ or any

person acting in concert with the offeror) and soffier becomes or is declared
unconditional (within the meaning of the Hong Ko@gde on Takeovers and
Mergers), the Grantee shall be entitled to exertime Option (to the extent

exercisable as at the date on which the general diécomes or is declared
unconditional and not exercised) in full or in pattany time within one month

after the date on which the offer becomes or isaded unconditional (within the

meaning of the Hong Kong Code on Takeovers and &tsjg

in the event notice is given by the Company tositereholders to convene a
shareholders’ meeting for the purpose of consideaind, if thought fit, approving
a resolution to voluntarily wind up the Companye tGompany shall forthwith
give notice thereof to the Grantee and the Grami@g by notice in writing to the
Company accompanied by the remittance for the tudiscription Price payable
in respect of the exercise of the relevant Optsarcly notice to be received by the
Company not later than two Business Days (excludimgperiod(s) of closure of
the Company’s share registers) prior to the proposeeting) exercise the Option
(to the extent exercisable as at the date of theeendo the Grantee and not
exercised) either in full or in part and the Comypahall, as soon as possible and
in any event no later than the Business Day (exatudny period(s) of closure of
the Company’'s share registers) immediately prioth® date of the proposed
shareholders’ meeting, allot and issue such numib8hares to the Grantee which
falls to be issued on such exercise; and

in the event of a compromise or arrangement betwhenCompany and its
members or creditors being proposed in connectigth & scheme for the
reconstruction or amalgamation of the Company (ott@n any relocation
schemes as contemplated in Rule 7.14(3) of théngiftules), the Company shall
give notice thereof to all Grantees on the same dat it gives notice of the
meeting to its members or creditors to consideh suscheme of arrangement, and
thereupon the Grantee may, by notice in writingh® Company accompanied by
the remittance for the total Subscription Pricegidg in respect of the exercise of
the relevant Option (such notice to be receivedtheyCompany not later than two
(2) Business Days (excluding any period(s) of desof the Company’s share
registers) prior to the proposed meeting) exerd¢ise Option (to the extent
exercisable as at the date of the notice to th@t&eaand not exercised) either in
full or in part and the Company shall, as soonassible and in any event no later
than the Business Day (excluding any period(s)asuwre of the Company’s share
registers) immediately prior to the date of thepmsed meeting, allot and issue
such number of Shares to the Grantee which fallsetassued on such exercise
credited as fully paid and registered the Gransgeadder thereof.
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9.4.

9.5.

9.6.

9.7.

10.

10.1.

The Shares to be allotted upon the exercise of pio® shall be subject to all the
provisions of the bye-laws of the Company for tiheet being in force as at the
Allotment Date and shall rank pari passu in allpeeds with the existing fully paid

Shares in issue on the Allotment Date and accolylisball entitle the holder to

participate in all dividends or other distributiopaid or made after the Allotment Date
other than any dividend or other distribution poasly declared or recommended or
resolved to be paid or made if the record dateetbez shall be on or before the
Allotment Date. Any Share allotted upon the exera@gan Option shall not carry voting
rights until the name of the Grantee has been datgred into the register of members
of the Company as the holder thereof.

Without prejudice to the generality of the foregpithe Grantee may only exercise an
Option subject to any restrictions as may be reaslgrimposed by the Board from time
to time with a view to ensure or facilitate compka with any Applicable Laws,
mandatory rules and/or regulations binding on tben@any, particularly those relating
to insider dealing and other prohibitions underltlsting Rules.

Subject to certain restrictions contained in thifie&Sne, an Option may be exercised in
accordance with the terms of this Scheme and tmestef grant thereof at any time
during the applicable Option period, which is nairenthan ten (10) years from the date
of grant of Option.

There is no general requirement on the minimumogefor which an Option must be
held or the performance targets which must be aeHdiebefore an Option can be
exercised under the terms of this Scheme. Howatehe time of granting any Option,
the Board may, on a case-by-case basis, make saah gubject to such conditions,
restrictions or limitations including (without litation) those in relation to the minimum
period of the Options to be held and/or the pertoroe targets to be achieved as the
Board may determine in its absolute discretion.

LAPSE OF OPTION

An Option (to the extent such Option has not alydaeken exercised) shall lapse and not
be exercisable on the earliest of:

(&) the expiry of the Option Period,;

(b) the expiry of any of the periods referred to iruskes 9.3(a), (b), (c), (d), (e) and
(f);

(c) the date of commencement of the winding-up of tben@any;

(d) the dateon whichthe proposed compromise or arrangement becomadie# in
respect of the situation contemplated in clausé)9&

(e) the date on which the Grantee ceases to be amEligarticipant due to the
following reasons:
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(f)

()

(ii)

(iii)

(iv)

(v)

the Grantee’s service or employment with the Groap been terminated by
any member of the Group, any Related Entity or Sewice Provider for
cause, and “cause” means:

dishonesty or serious misconduct, whether or natoimnection with
his/her employment; willful disobedience or non-gience with the
terms of his/her employment or service contrachvaity member of
the Group, any Related Entity, any Service Providieany lawful

orders or instructions given by any member of theu@, any Related
Entity or any Service Provider as the case may be;

(1) incompetence or negligence in the performancesshar duties;
or

(2) doing anything in the conclusive opinion of the Bbaadversely
affects his/her ability to perform his/her dutie®gerly or brings the
Company or the Group, any Related Entity or anyiSerProvider
into disrepute;

the Grantee has been summarily dismissed by anybereof the Group,
any Related Entity or any Service Provider;

the Grantee has been convicted for any criminanai® involving his/ her
integrity or honesty;

the Grantee has been charged, convicted or hélie liar any offence under
the relevant securities laws in Hong Kong or anyeotapplicable laws or
regulations in force from time to time; or

the Grantee or his associate has committed anycloref any contract
entered into between the Grantee or his associatene part and any
member of the Group on the other part or has agal ldispute with the
Company as the Board may in its absolute discreteiarmine;

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

(i)

(ii)

any liquidator, provisional liquidator, receiver any person carrying out
any similar function has been appointed anywhet&enworld in respect of
the whole or any part of the asset or undertakinthe Grantee (being a
corporation);

the Grantee (being a corporation) has ceased @esdsd payment of its
debts, become unable to pay its debts (within anmgaof section 178 of
the Companies (Winding Up and Miscellaneous Promsi Ordinance
(Chapter 32 of the Laws of Hong Kong) or any simgeovisions under the
Companies Act) or otherwise become insolvent;
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(i) there is unsatisfied judgment, order or award auntihg against the
Grantee or the Company has reason to believetieaBtantee is unable to
pay or to have no reasonable prospect of beingtalgay his/her/its debts;

(iv) there are circumstances which entitle any persdake any action, appoint
any person, commence proceedings or obtain anyr coflethe type
mentioned in sub-clauses (i), (i) and (iii) above;

(v) a bankruptcy order has been made against the Grantny Director of the
Grantee (being a corporation) in any jurisdiction;

(vi) a petition for bankruptcy has been presented ag#ies Grantee or any
Director of the Grantee (being a corporation) ig pmisdiction;

(g) the date on which a situation as contemplated ucidase 9.1 arises;

(h) the date on which the Grantee commits a breachngftarms or conditions
attached to the grant of the Option, unless otlsawesolved to the contrary by
the Board; or

(i) the date on which the Board resolves that the @eah&s failed or otherwise is or
has been unable to meet the continuing eligibilitiyeria as may be prescribed
pursuant to clause 6.6(a).

11. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

11.1. Subject to clause 11.5, the maximum number of Shatech may be issued in respect
of all options and awards to be granted under dtee@e and any other share schemes
shall not, in aggregate, exceed 10% of the Sharéssue as at the Adoption Date (the
“Scheme Mandate Limit).

11.2. Subject to clause 11.1 above, the maximum numb&hafes which may be issued in
respect of all options and awards to be grantegutite Scheme and any other share
schemes to Service Providers must not, in aggregateed 1% of the number of Shares
in issue as at the Adoption Date (tt&etvice Provider Sub-limit’). For the avoidance
of doubt, the Service Provider Sub-limit is a sumbi within and subject to the Scheme
Mandate Limit.

11.3. No Option may be granted under this Scheme if taatgf such Option will result in
the limit referred to in clause 11.1 being exceed#gtions lapsed in accordance with
the terms of the Scheme will not be regarded dsedi for the purpose of calculating
the Scheme Mandate Limit and the Service Providér|Bnit.
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11.4.

11.5.

11.6.

11.7.

The Board may seek separate Shareholders’ appmvgeneral meeting to grant
Options beyond the Scheme Mandate Limit provided the Options in excess of the
Scheme Mandate Limit are granted only to the HiggiBarticipants specified by the
Company before such approval is sought and the @oynpiust issue a circular to the
Shareholders containing such relevant informati@mftime to time required by the
Listing Rules in relation to any such proposed gtarsuch Eligible Participants.

The Company may seek approval by the Shareholdegsrieral meeting for refreshing
the Overall Scheme Limit and the Service Providdo-Bmit after three (3) years from
the date of the first Shareholders’ approval fartslimits or for the last refreshment (as
the case may be). Any refreshment within any tlyes- period must be approved by
the Shareholders subject to the following provision

(@) any controlling shareholders and their associabesif(there is no controlling
shareholder, Directors (excluding independent naeetive Directors) and the
chief executive of the Company and their respeassociates) must abstain from
voting in favour of the relevant resolution at feneral meeting; and

(b) the Company must also comply with the requirementder rules 13.39(6) and
(7), 13.40, 13.41 and 13.42 of the Listing Rules.

The requirements set out in (a) and (b) above daapply if the refreshment is made

immediately after an issue of securities by the Gany to the Shareholders on a pro
rata basis as set out in rule 13.36(2)(a) of trsting Rules such that the unused part of
the scheme mandate (as a percentage of the relelemst of Shares in issue) upon
refreshment is the same as the unused part ofctitem®e mandate immediately before
the issue of securities, rounded to the nearesterdiare.

The total number of new Shares that may under&eofitions and awards granted under
all the share schemes following the date of approvéhe refreshed Scheme Mandate
Limit or Service Provider Sub-limit (as the caseynh&) (the New Approval Date’)
must not exceed 10% of the number of Shares ireiasuof the New Approval Date.
The Shares that underlie the options and awardgegtainder all the Company’s share
schemes (including those outstanding, cancelledested) prior to the New Approval
Date will not be counted for the purpose of deteing, in the preceding sentence, the
maximum aggregate number of Shares granted folgpwia New Approval Date.

The maximum number of Shares issued or to be issuedspect of all options and
awards granted to a Grantee at any one time oggnegate under the Scheme and all
other share schemes (excluding any options anddawapsed in accordance with the
terms of the respective share schemes) in any Ifflhrgeriod up to and including the
date of such relevant grant should not exceed l%hefissued share capital of the
Company (the thdividual Limit ”). Where any Grant to a Grantee may result in
exceeding the Individual Limit, the Company shail grant such Options unless it is
separately approved by the Shareholders in genarating, with such Grantee and his
close associates (or Associates if the GranteeGermected Person) abstaining from
voting.
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11.8.

12.

12.1.

12.2.

The maximum number of Shares referred to in claleshall be adjusted, in such
manner as the Auditors or the independent finanatbliser of the Company shall
certify as fair and reasonable in accordance wihse 12.

REORGANISATION OF CAPITAL STRUCTURE

In the event of any alteration in the capital sinee of the Company whilst any Option
remains exercisable or this Scheme remains in teflee such event arises from a
capitalisation issue, rights issue, consolidatian sab-division of the Shares, or
reduction of the share capital of the Company, tireany such case the Company shall
instruct the independent financial adviser appairig the Company or the Auditors to
certify in writing the adjustment, if any, that dutgn their opinion fairly and reasonably
to be made either generally or as regards anycpéatiGrantee, to:

(@) the number or nominal amount of Shares to which $ttheme relates;
(b) the Exercise Price of any Option; and/or

(c) (insofar as it is/they are unexercised, unlessréfmvant Grantee elects to waive
such adjustment) the number of Shares comprisaa i©@ption or which remains
comprised in an Option, and an adjustment as stifiegrby the independent
financial adviser or the Auditors shall be madeypied that:

(i) any such adjustment shall give the Grantee the gaop®rtion of the issued
share capital of the Company as that to which he praviously entitled
rounded to the nearest whole share;

(i)  no such adjustment shall be made the effect of whiculd be to enable a
Share to be issued at less than its nominal vilaey);

(i) the issue of Shares or other securities of the (G@aI consideration in a
transaction shall not be regarded as a circumsta@geiring any such
adjustment; and

(iv) any such adjustment shall be in compliance withLiséng Rules and such
applicable rules, codes, guidance notes and/orpiition of the Listing
Rules from time to time promulgated by the Stockliange.

In respect of any adjustment referred to in thause 12.1, other than any adjustment
made on a capitalisation issue, the independeanéial adviser or the Auditors must
confirm to the Board in writing that the adjustneersiatisfy the requirements of the
relevant provisions of the Listing Rules.

In giving any certificate under this clause 12, thdependent financial adviser or
Auditors appointed under clause 12.1 shall be ddeimée acting as experts and not as
arbitrators and their certificate shall, in the e of manifest error, be final,
conclusive and binding on the Company and all perseho may be affected thereby.
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12.38.

13.

13.1.

14.

14.1.

15.

15.1.

15.2.

15.3.

15.4.

15.5.

If the Company conducts a share consolidation bdisision after the Scheme Mandate
Limit and/or the Service Provider Sub-limit haveebepproved in general meeting, the
maximum number of Shares that may be issued irecesy all options and awards to

be granted under all of the schemes of the Compadgr the Scheme Mandate Limit

or the Service Provider Sub-limit as a percentdgbetotal number of issued Shares at
the date immediately before and after such coratdid or subdivision shall be the

same, rounded to the nearest whole share.

SHARE CAPITAL

The exercise of any Option shall be subject tontleenbers of the Company in a general
meeting approving any necessary increase in the stagital of the Company. Subject
thereto the Board shall make available sufficiariharised but unissued share capital of
the Company to meet subsisting requirements oaxbecise of Options.

DISPUTES

Any dispute arising in connection with this Schefméhether as to the number of
Shares, the subject of an Option, (where appli¢allesther all or part of the Option
has been vested, the amount of the Exercise Priotherwise) shall be referred to the
decision of the Auditors or the independent finahadviser of the Company who shall
act as experts and not as arbitrators and whossi@eshall be final and binding on the
Grantee.

ALTERATION OF THIS SCHEME

This Scheme may be altered in any respect by duteso of the Board except that
those specific provisions relating to matters cioretd in Chapter 17 of the Listing Rules
(or any other relevant provisions of the Listinglé&ufrom time to time applicable)
which cannot be altered to the advantage of Grantegrospective Grantees except
with the prior approval of the Shareholders in gahmeeting.

Any alteration to the terms and conditions of tBheme which is of a material nature
must be approved by the Shareholders in generdingeexcept where the alterations
take effect automatically under the existing teohthis Scheme.

Any change to the authority of the Board in relatio any alteration to the terms of this
Scheme mudirst be approved by the Shareholders in general meeting

The amended terms of this Scheme must continueotoply with the relevant
provisions of the Listing Rules as may be amendeah time to time.

Subject to this clause 15, the Board may at ang ttter, amend or modify the terms
and conditions of this Scheme such that the pronssiof this Scheme would comply
with all relevant legal and regulatory requirememtsall relevant jurisdictions to the
extent as considered necessary by the Board t@mmeit the terms of this Scheme.
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15.6.

15.7.

16.

16.1.

16.2.

16.3.

16.4.

Any change to the terms of Options granted mustaperoved by the Board, the
remuneration committee, the independent non-exexutDirector and/or the
Shareholders if the initial Options were approved tbe Board, the remuneration
committee, the independent non-executive Direatolf@ the Shareholders (as the case
may be). The foregoing requirement does not appgigres the alterations take effect
automatically under the existing terms of the SaheRor the avoidance of doubt, each
of the Scheme Mandate Limit and the Service Provisigb-limit can be refreshed,
which is subject to prior approval from the Shatdbos as specified in the provisions of
this Scheme above.

Without limiting the generality of the foregoingnya adjustment to be made to the
exercise price of, and/or the number of sharesesulty, and any options to be granted
under, this Scheme will comply with Chapter 17 ok tListing Rules and all
guidance/interpretation of the Listing Rules issbgdhe Stock Exchange from time to
time.

DEALING RESTRICTIONS

The Board shall not grant any Options after insidormation has come to its
knowledge until (and including) the trading dayeaft has announced the information.
In particular, the Board shall not grant any Opsi@luring the period commencing one
month immediately preceding the earlier of:

(a) the date of the Board meeting (as such date isrfosfied to the Stock Exchange
in accordance with the Listing Rules) for the apptoof the Company’s results
for any year, half-year, quarterly or any othererimh period (whether or not
required under the Listing Rules); and

(b) the deadline for the Company to announce its redolt any year or half-year
under the Listing Rules, or quarterly or any otimterim period (whether or not
required under the Listing Rules), and ending oe tlate of the results
announcements.

No Options shall be granted during any period ofaglen publishing a results

announcement or during any period specified in ltlsing Rules as being a period

during which no Option may be granted.

For the avoidance of doubt, in compliance with ltisting Rules, a Director must not
deal in any of the securities of the Company (andQOptions may be granted to a
Director) at any time when he possesses insidernrgton in relation to those

securities, or where clearance to deal is not atiserconferred upon him under rule B.8
of the Model Code for Securities Transactions bye€lors of Listed Issuers (the
“Model Cod€’) as set out in Appendix 10 to the Listing Rules.

A Director must not deal in any securities of thenfpany (and no Options may be
granted to a Director) on any day on which itsfiicial results are published and:
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17.

17.1.

17.2.

18.

18.1.

18.2.

18.3.

19.

19.1.

(@) during the period of 60 days immediately precedimg publication date of the
annual results or, if shorter, the period from é¢imel of the relevant financial year
up to the publication date of the results; and

(b) during the period of 30 days immediately precedimg publication date of the
quarterly results (if any) and half-year results ibishorter, the period from the
end of the relevant quarterly or half-year perigdto the publication date of the
results, unless the circumstances are exceptitoragxample, where a pressing
financial commitment has to be met as describexkation C of the Model Code.
In any event, the director must comply with thegaaure in rules B.8 and B.9 of
the Model Code.

TERMINATION

The Company by resolution in general meeting orBbard may at any time terminate
the operation of this Scheme and in such evenuribdr Options will be offered but the
provisions of this Scheme shall remain in forcealh other respects to the extent
necessary to give effect to the exercise of theiddgt (to the extent not already
exercised) granted prior to the termination.

Options complying with the provisions of the LigjiRules which are granted during the
life of the Scheme and remain unexpired immediagelgr to the termination of the
operation of the Scheme shall continue to be vatid exercisable in accordance with
their terms of issue after the termination of tlk&ne.

CANCELLATION

Any Options granted but not exercised may be céewdby the Board and such
cancellation is recommended by the remunerationnuttee of the Company. Any
Options granted but subsequently renounced by tia@t€e may be cancelled by the
Board.

If an Option is cancelled under clause 18.1, thant@e shall not be entitled to any
compensation from the Company.

Where the Company cancels Options and issue nevwer3pto the same Grantee, the
issue of such new Option may only be made withlalwks but unissued Shares in the
authorised share capital of the Company, and alailangranted Options (excluding
for this purpose all the cancelled Options) witthia limits referred to in clause 11.

MISCELLANEOUS

This Scheme shall not constitute, affect or fornt p&any contract of employment or
appointment between the Company or any member e®fGhoup and any Eligible
Participant nor confer upon such person any rightemployment or continued
employment with the Company or any member of theu@rand the rights and
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19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

obligations of any Eligible Participant under tieenis of his/her office or employment

or appointment shall not be affected by his pgyéton in this Scheme or any right
which he may have to participate in it and the &uheshall afford such an Eligible

Participant no additional rights to compensationdamages in consequence of the
termination of such office or employment or appwiaht for any reason.

This Scheme shall not confer on any person anyl legaquitable rights (other than
those constituting the Options themselves) agamesCompany directly or indirectly or
give rise to any cause of action at law or in ggagainst the Company.

The Company shall bear the costs of establishidgaaministering this Scheme.

A Grantee shall be entitled to receive copies bhalices and other documents sent by
the Company to its shareholders.

Any notice or other communication between the Camgmnd a Grantee may be given
by sending the same by prepaid post or by persdelalery to, in the case of the
Company, its principal place of business in Hongqw¢drom time to time and, in the
case of the Grantee, his address or fax numbermaileaddress as notified to the
Company from time to time.

Any notice or other communication served:

(@) by the Company shall be deemed to have been s@dvadurs after the same was
put in the post or delivered by hand or by couoieby fax or by internet to the e-
mail address of the Grantee as notified to the Gomrom time to time; and

(b) been served 24 hours after the same was put ipateor delivered by hand or by
courier or by fax or by internet to the e-mail asldr of the Grantee as notified to
the Company from time to time; and

A Grantee shall be responsible for obtaining amyegomental or other official consent
that may be required by any country or jurisdictionorder to permit the grant or
exercise of his Option. The Company shall not bspoasible for any failure by a
Grantee to obtain any such consent or for any tastleer liability to which a Grantee
may become subject as a result of his participatighis Scheme.

By accepting an Option, a Grantee shall be deemredocably to have accepted the
grant subject to the provisions of this Scheme tandave waived any entitlement, by
way of compensation for loss of office or otherwlsavsoever, to any sum or other
benefit to compensate him for loss of any rightdarrthis Scheme.

No person shall, under any circumstances, holBtheed and/or the Company and/ or
other Eligible Participants liable for any costesdes, expenses and/or damages
whatsoever arising from or in connection with tleh&ne or the administration thereof.

19.10This Scheme and all Options granted hereunder bkajjoverned by and construed in

accordance with the laws of Hong Kong.
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