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DEFINITIONS AND INTERPRETATION
& B REX

In these Rules:

FEAFIN

“Adoption Date” means 7 January 2011;
“RYyH 5 20114E1H7H;

“Allotment Date” means, in respect of any Grantee and any exercise by such Grantee
of the Option granted to him, the date on which Shares are allotted to him pursuant to
such exercise;

“OrBE H AT T N R 2832 T MT AR T HL AR AT =, SR IE AT
A5 (R I 73 e e A 45 b 2 H

“Articles” means the articles of association of the Company (as amended from time to
time);

“BERIRAAN AN ER (BRANBIT |

“Auditors” means the auditors for the relevant time being of the Company;

“HTHIT FE A A F S

“Board” means the board of directors of the Company as from time to time constituted,
“EHHEXIRA N AN AR FE R

“Cessation Date” means the date on which a notice is given by or to a Grantee to
terminate his employment with the Group;

“JRARLAE H R T N BB 45 9 T NIRRT 2B S 8 P 22 T e 5%
M H



“Committee” means the compensation committee or remuneration committee
established under the Board as from time to time constituted;

“FHE R RE RS AN TR FE R &

“Company” means Boyaa Interactive International Limited &7 B 5} [ FrA BR A 7]
(formerly known as Boyaa Interactive Limited), a company initially incorporated in the
British Virgin Islands and redomiciled to the Cayman Islands;

“A/AF]"FE Boyaa Interactive International Limited 7 Bz [E Frfg RA & (4N
Boyaa Interactive Limited) Ji 9@ 4k /R 50 By M F OB SuE Mt 2T 28R 2
AR

“Date of Grant” means in respect of any Option, the date on which the Option is
granted in accordance with Rule 3.2;

“BRFH” JUEMIIBGN S, RIREHE3.2 KR TR H;

“Employee” means any employee, officer and director of or consultant to any member
within the Group;

“RIIREPUET A AR MR R . BN G T s ) 5

“Exercise Price” means the price per Share at which a Grantee may subscribe for
Shares on the exercise of an Option in accordance with Rule 6 (and any additional
amount payable in accordance with Rule 18);

ATEEN PR T ARG S5 6 56 AT MBI A A O B A (RARFESH18 2%
S HAEFTERS NI

“Exit” means (i) a Listing, (ii) a sale of all or substantially all of the issued share capital
of the Company, or (iii) a sale by the Company of all or substantially all of its assets
(but excluding any Internal Reorganisation); or (iv) a Liquidation Event;

SEHEARE (D Ll GO EAATRTRTRG HEHRE K R
Gii) A 7 B AR K5 77 ISR AL ) BGiv) 850
f:

“Fully Diluted Capital” means the share capital of the Company computed on an As
Converted Basis, and on a basis deeming all Options and any other subsisting options
granted by the Company to subscribe for any shares (of whatever class) or other
instrument convertible into shares, to have been exercised (and, if appropriate,
subsequently converted) in full;
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“Grantee” means any Employee to whom an Option is granted in accordance with the
terms of this Scheme;

BRI TF N FRARIE AT R S5k a4 T AL 2 L
“Group” means the Company and its Subsidiaries or any of them;
“BRRE IR AN T KT w B A ]

“Hong Kong” means the Hong Kong Special Administrative Region of the People’s
Republic of China;

“HEW TR RN R EF R ATEUX ;
“Independent Valuer” has the meaning given to that term in Rule 6.1.1;
CHNLPPAL IR HA 556, 1L 45 8 175 X5

“Internal Reorganisation” means any event, scheme or arrangement under which: (a)
another company obtains Control of the Company; and (b) immediately afterwards the
issued share capital of such company is owned substantially by the same persons who
were equity shareholders of the Company immediately prior to such event, scheme or
arrangement;

“WIEHABA R -FF. TR, MRGEAE THREdE: (@ 5
— N A BAFAR AT EHIEG & (b BERIZA " 2 RAT R NS ZF R 1R
B g HEZ RTAS 2 =] AL 2 i 2R AR R N BT s

“Liquidation Event” any liquidation, dissolution or winding up of the Company, either
voluntary or involuntary;

“BEEM BANFRAEEE. WREGEE, AR A RIS AEE

“Listing” means the admission of all or any of the share capital of the Company or any
holding company incorporated for such purpose to trading on a recognized stock
exchange;

“ BT RRA A B SAE Dy b H TR 2 A B T SR A %
FE— SN IRER A 5 Fr AT 28 5 5



“Nominee” means such person or trustee as designated or appointed by the Company to
hold the Shares issued and allotted as a result of the exercise of any Options granted in
accordance with the Scheme;

REF N TEAR 2 IR E BRI AR AR AR T X35 7 2 B AT i T AT OF
e & L N L BB FEN 5

“Notice of Grant” has the meaning given to that term in Rule 3.2;

BT HAH32 KM THE X

“Option” means an option to subscribe for Shares granted pursuant to this Scheme;
“BABCFEARYE AT R4 T B VA 0 P 09A

“Option Lapse Date” means the day which is the day falling on the eighth anniversary
of the date of Vesting of the relevant Option or such earlier date as the Board may have
determined prior to the grant of the relevant Option;

“HIBURZA” faA IR A 2 H A )\ AR 2 H BE# AR T A R .
Hi R] RERAE (14 58 H 3

“Performance Criteria” means any target or targets or condition or conditions (if any)
specified in the Notice of Grant of an Option upon which the exercise of the Option
shall be conditional (in whole or in part);

“APSHRAE” TR T AT RUE AT (e ) IR R AR H bR
Bk R);

“Reorganisation” has the meaning set out in Rule 13.1;

“EHCAAFFL3L KT

“Restrictive Covenants™ has the meaning ascribed to that term in Rules 10.1;
“PRAHIPEATE” BLA 510055 FU T 45 52 R85 s

“Rules” means the rules of the Scheme;

KRR AT S R

“Scheme” means this Employee Share Option Scheme as from time to time in force;

“AIHRI TR A A 5 TR



1.2

“Shares” means ordinary shares of US$0.00005 each of the Company (or any other
denomination or re-denominated value of share created from the sub-division,
consolidation, reclassification or reorganisation thereof;

“PeAn e AR A W A TH{E 290.00005 &6 (A Ar AR SO E%%%ﬁiﬁﬁﬁ
AL 7 5 A ] HL At e 32 L 4 R PR B SR R i

“Subsidiary” means, at the relevant date of determination, any companies of which
actual or de facto control is held, directly or indirectly, by the Company by way of
equity ownership or contractual arrangements or otherwise.  Unless otherwise
qualified, or the context otherwise requires, all references to a “Subsidiary” or to
“Subsidiaries” in these Rules shall refer to a Subsidiary or Subsidiaries of the Company;

ST TISETERA R DABRR 2 ) 22 HE s HL 2 7 a9 s iz A A
B O A A . BRI IS R RS R R, AR
PG T AR IR A A A 0T A 7

“To grant Options” means that the Company notifies an employee that he is entitled to
vest a certain number of Options pursuant to this Scheme;

BT HIBC A wARYE ATl A5 108 o e — B3 T =2 32 e e i — 8 B IR
BRI 5

“To vest Options” means, in such event that a certain number of Options have been
granted to an employee, after each date set out in Rule 4.1 respectively or such other
date as the Company shall determine and so notify the Grantee in writing,
corresponding number of Options are held by the Nominee on behalf of such Grantee
and the Grantee shall have the right to all the monetary benefits deriving therefrom
when the Employee exercises the Options;

“EEAABCIRE — E R e T2 — B LRI T, 541550351 H
fR12% H A 22wl deE S md s g ¥ A e B2 5, AR MR Z R
TR RN ECERIRG,  M4aER ¥ NEAT ARG, AR AT IR
KT 5T

“US$” means United Stated dollars, the lawful currency of the United States of
America.

“KILTRFEIC, RERREE M.

Headings are used in these Rules for convenience only and shall not affect their
construction or interpretation.

A KA P A5t FH (0 R H SO D T ¥, AN FL R o



1.3

1.4

1.5

1.6

2.1

2.2

In these Rules, references to schedules are to schedules to these Rules and references to
Clauses are to Clauses herein and, unless otherwise specified, references to paragraphs
are to paragraphs of the Rule in which such reference appears and references to
annexures are to annexures hereto.

AR, 3 K B RARA R A, S b s AR A 26 3. BRARA
HERY, REBIETRIRARFRMEBIE:  FERPISRARIZ AT IR B % o

In these Rules, reference to a person includes any legal or natural person, partnership,
trust, company, government or local authority department or other body (whether
corporate or unincorporate).

FHUF, RENFEFLMEERARZ AL, Atk 545, A, BUFs
FIRIRI TR E Sk (AR B A AR BREA D) .

In these Rules, unless the context does not so admit, reference to the singular includes a
reference to the plural and vice versa and reference to the masculine includes a
reference to the feminine and neuter.

AR, BrAE BN SCEMRE, BN BN AR, k2. /K
FH A R 45 B PR AT R

These Rules shall be governed by and construed in accordance with the law of Hong
Kong and the Company and each Grantee submits to the exclusive jurisdiction of the
courts of Hong Kong.

AR 52 F A E SR IR LR, . AR AR KB T N AL R =]
EEREYE

ADMINISTRATION
HH

This Scheme shall be subject to the administration of the Company whose decision as to
all matters arising in relation to this Scheme or its interpretation or effect shall (save as
otherwise provided herein) be final and binding on all parties.

AR N FVE R, A R AT S R B AR A 077 A (8 B AT S 3048
(IR SE X T B 07 IR B A AR T (BRARARTHRIF A S AIREED .

Subject to Rule 17, this Scheme shall be valid and effective from the Adoption Date and
ending upon the expiry of ten years from the Adoption Date, after which period no
further Options may be granted but these Rules shall remain in force to the extent
necessary to give effect to the exercise of any Options granted prior thereto or otherwise
as may be required in accordance with the provisions of this Scheme.



3.1

3.2

3.3

3.4

FESBLTARMIMIR T, AT B RN HEAE R =R HE T+ (100 Fmiiz H
SR AEIZIIR R ASEARTH RIS B PR EE— PRI (B, N Tl
AT E 21 18) 28 1B R332 3 Z IBLRAT 6 RE 6 A R0 7 ROV TRl PAY A TRl 2% ] g
AERIEOT, AHRIN R AR

GRANT OF OPTIONS
BRI T

The Company may at its absolute discretion grant to any Employee an option to
subscribe for such number of Shares as the Company shall determine on the terms of
this Scheme.

AN A AATAESL S AR B8R T3 S TR P 5 A A 2
A HRAE AT R IR 1R 1K) — € B IR B o

An Option shall be granted to an Employee by delivery of a notice (the “Notice of
Grant™) in writing in such form as the Company may from time to time determine
specifying the number of Shares and any other terms and conditions (including, without
limitation, any Performance Criteria upon which the exercise of the Option shall be
conditional) on which it is granted. The Notice of Grant shall serve as evidence of the
grant of the Option and accordingly no further certificate shall be issued to the Grantee.
All Options shall be granted and vested on the terms of these Rules.

AT T A TR L@ CRFEM™ KA, i s e
AR TN BRE o 1245 T @ HURS i W T (10 B B0 DL IR F IR e o
AT CRIEEARTAEAT IR T R L SR iE) o« P IBEIE IR
THIBAIER, AR A F AP T NSRBI, ra B Mic K
R MLAZ ACHLI PR 2 KAt

Any Grantee to whom a Notice of Grant is delivered may, by notice in writing to the
Company given within 30 days after the relevant Date of Grant, renounce his rights
thereto, in which event such Option shall be deemed for all purposes not to have been
granted.

SC I T3 R AR A 3% T AT BAAEAT 3% 7 H R 30 H A BAFS i L 2 24w
LR A A IR AEMREOLT, AOGURN T H LN A BT

There shall be no monetary consideration for the grant of any Option.
JABURAEAT 3 3 75 SCAHE AT S B X S A
VESTING AND LAPSE OF OPTIONS

BB E R AR 2K



4.1

4.2

Each Option to be granted under this Scheme shall (unless the Company shall otherwise
determine and so notify the Grantee in writing) vest in the Grantee as follows:

ARG 857 BB #2 DL I )R s B sE B TN (BRAEAS 2 =45 3
EHE I WS EE AR T

411

412

413

as to 25 per cent of the aggregate number of Shares the subject of the Option,
the date ending 12 months after the Date of Grant;

Fid% 7 2 IR0 T SIS E 2 =+ T, R T H 12 A 4Rz Habr
Fe A 5

as to 25 per cent of the aggregate number of Shares the subject of the Option,
12.5% on each date ending 18 months and 24 months after the Date of Grant
respectively; and

JIid% T 2 SR SR E 2 1, R T HI18MNH 24 H 85
Z A ) SEPRie i 12.5%; M

as to the remaining 50 per cent of the aggregate number of Shares the subject of
the Option, each date ending each month starting from the 25" month after the
Date of Grant, in 24 monthly equal lots.

P 7 Z B S B BR AR a2 Lot AR T HE254 HIT 4R 5024
MAERA AR 05 brBe i .

Lapse of Options

An Option, whether Vested or not, shall automatically lapse and expire with no rights
and benefits upon the earliest to occur of:

AEATHIRCAE LA 35 A2 3 B B 3l RO BN 247 AR T AUM A it -

421

422

the Option Lapse Date;
WIBUR A 5

the date upon which the Grantee ceases to be an employee with the Group
other than in circumstances where exercise of the Option is permitted in
accordance with Rule 9;

PR T NEIMEN R RA T2 H, (ERIE 9% e VAT (IR 15 L
BR4b;



5.1

6.1

4.2.3 where exercise is permitted in any circumstances set out in Rules 9.2 and
9.3, the date upon which the period for exercise of the Option in accordance
with that Rule expires; and

MR 559226 MIEH9.35% A VFATRLIIIE UL, AT BUMIRIR Y 1226 B 2 H
K

4.2.4 the date on which the Grantee is adjudicated bankrupt or is otherwise
deprived of the legal and beneficial ownership of the Option by operation of
law or otherwise.

WA T NAFFNEF 72 J8™ BRR 35 v B HL 8 sk SF SR ik A
M2 H

NON-ASSIGNABILITY OF OPTIONS
BB TR S

An Option shall be personal to the Grantee and shall not be assignable, unless the
Company shall otherwise agree in writing. No Grantee shall in any way sell, transfer,
charge, mortgage, encumber or create any interest (legal or beneficial) in favour of any
third party over or in relation to any Option other than in accordance with the prior
written approval of the Company. No person other than the named Grantee thereof
may exercise any Option, unless the Company shall otherwise agree in writing. Any
breach of this Rule by a Grantee shall render the Option void and it shall automatically
lapse.

FRAEA 2 F] A e, SECE LR T T AN, A LR
HAt N BRAEBEIA LN R R RS, S UMEBR T AT EUE R 200
WIBEAT B ik, B AR WOLARTAUR SR WAL LUMET S8 = N N2
m NZAEMTR 2 CERIRE MBS o BRI E MEE T A4, AR A A
EAATHIN, BRAEAR T A BIFE . AR T NS RAF A
P I C I GIEPRVE

EXERCISE PRICE
e

The Exercise Price in respect of any Option shall be fixed by reference to the fair
market value of the underlying Share on the date upon which the Option (or the
relevant part thereof) is granted, and subject to any adjustments made pursuant to Rule
13, shall be, at the election of the Company,



6.2

7.1

ATARHARLATAEAN B S IR (BI85 ) 2T 2 H I B A seTiisanih
FORWIE . TEZEEI3KFTINE Z HRERINIR R, HABUAT AN MR 4 A A =] ik %,
INAH 24T

6.1.1

6.1.2

the latest valuation price per share certified by an independent valuation
firm (the “Independent Valuer”) engaged by the Company for this purpose
prior to the date of grant of the relevant Option (or relevant part thereof); or

RO FITEAT SR CHROCAE T4 $2F2 FI A AL A F s i
SEEAHU RIS BOE — KHA IR

the latest price per share at which the Company has issued any shares prior
to the date of grant of the relevant Option (or relevant part thereof),

AR FAEAR RIIRL CBRFEATATE 50D 427 2 H Tl — IRORAT I it
Bt (AL RIEREIL—)

unless the Company otherwise determines and so notifies the Grantee in writing.

BRARA A R H e e It i a7

Except as otherwise provided below, payment of the Exercise Price for the number of
Shares being purchased pursuant to any Option shall be made:

B AR 53 AT AN, ARSI SE AR IBEA (AT 6 A mT 4% LA 5 2324+

6.2.1

6.2.2

6.2.3

in cash, by cheque, or cash equivalent,
W4 SCREUREEN;

by such other consideration as may be approved by the Company from time
to time to the extent permitted by applicable law, or

A FAER I E X, H AR R UV OARR Bl
by any combination thereof.

ER R AR A

EXERCISE OF OPTIONS

AR AT 1

No Grantee shall be entitled to any rights, interest or benefits attached to the Shares
issued pursuant to this Scheme unless and until the Option in respect of such Shares has
been vested on him and exercised in accordance with the terms of this Scheme.

10



7.2

7.3

7.4

7.5

AT T NI TEBOSIRIE AT Sl B AT 2 Bty BT B B AR AT ABOM) - At B0 i
AAERH,  BrAEA KB 0 B 2 S2Brmit & BARYE A vH R HLE 478

An Option shall not be exercisable on any date unless such Performance Criteria, if any,
as specified in the Notice of Grant are satisfied and to the extent that the Option has
Vested; PROVIDED that notwithstanding anything else in these Scheme where events
happen which cause the Company reasonably to consider that any Performance Criteria
(if any) subject to which any Option has been granted no longer represents a fair
measure of performance or any Vesting conditions are no longer appropriate, the
Company may vary the conditions or criteria to the extent that it considers appropriate.

BrAEs Tl s RUE KDL SR (B DAt RIS 5bric R, &0
FEARATIHEI A AT A SR (B, REARTTRIAIEME, MRS
HAF AR QA G EIIN: AP RBERA L SR CEf) CaARER
IR RSP E BUE LR AT ARG S, WA R R ) O &aE i s
AL AT R AF BUbRtE .

Subject as provided in Rule 7.4, an Option which has vested shall be exercisable in
whole or in part by the Grantee by giving notice in writing to the Company stating that
the Option is thereby exercised and the number of Shares in respect of which it is so
exercised. Any such notice must follow the form provided by the Company and be
accompanied by a remittance for the full amount of the Exercise Price for the Shares in
respect of which the notice is given.

FESRTAZRMFIR TS, Bt ¥ AT AEFTi@Em CATREE") A A 5 i el
WATAE DB R A IR AT B RIRCR A 2w SE AR K, FF8 AT (4
RO FIAT A SR e A 25, I ELSE By AT S8 S 250 %o o e 473 (R AT A8 A7 ) A3 3
i

Notwithstanding any other provision of these Rules or any Notice of Grant or the terms
on which any Option is granted, no Option may be exercised prior to the occurrence of
an Exit, unless the Company shall otherwise agree and so notify the Grantee separately
in writing.

S AN e d% T8 A B T IR A e e, AR TR R R IR
ZHIAMGATAE,  BRARA 2 7] A A S A R R e A5 Thd A edz 7 N

Notwithstanding any other provision of these Rules or any Notice of Grant or the terms
on which any Option is granted or vested, any Shares allotted in accordance with this
Scheme will, in all cases, be held by the Nominee, unless the Company shall otherwise
agree in writing, and all rights (including without limitation, the voting rights and the
right to receive share certificates) attached to such Shares will belong to and be
exercised by the Nominee at its sole and absolute discretion, except that the Grantee
shall have the right to all the monetary benefits deriving from the Shares when such

1



7.6

7.7

8.

8.1

Shares are disposed of in accordance with this Scheme and the dividends and other
distributions pursuant to Rule 7.6 (together the "Monetary Benefits").

JE AT RN B T 38 R B T BE A AT (4 25 A AR A S R RE , ARFE AR B2 T
BT R C A AT AR AR AE AR AT 1 D0 B 227 i ARHF AR AT BRARA 2 "I AEATAH
M FEE. JFH, BT AABHER B ARG AT RIEAT b5y Ja S A 2K
R DR at MARYE 557 6% =R HIBE LB (C“RFFRBATCD S, LS5
FIT B s R B AT BOR (LB AEAS PR 2R SRR SRR S BRI K J& AR A
IF AR NSRS I AL E AT

Shares to be allotted upon the exercise of an Option will be subject to the provisions of
the Articles and will rank pari passu in all respects with the existing fully paid Shares in
issue on the relevant Allotment Date, and will entitle the holders thereof to participate
in all dividends or other distributions paid or made on or after the Allotment Date.

FEATAE BT AL 2 BC R B G N 32 B AR RIR, IR 5 S A R i H 24
RMIFEFSA BAE AR 5. [, ARFHANENS S 2B B H AL
IR IR AR i S B E 7 .

The Company shall (if any exercising Grantee so requests) permit the payment of the
Exercise Price to be satisfied by an appropriate assignment, transfer, direction or
authorisation in such form as the Company may reasonably require, having the effect
that cash proceeds from the disposal of Shares allotted as a result of the exercise of
Options otherwise receivable by the Grantee equal to the amount of the Exercise Price
shall be payable to the Company.

AT CEATHIIBZ % T NI EDSR 1) SEVHTAE M 12 A 2 =] 5 BEEDR 1
A BE RS . ik $RaREE BT 2RSS A AR T AR
H B DR AT A SR BRAT 2 By BT WSO R 3k T A SOA— 2B AR 5 AT 8 i e i s
Al

DISPOSAL OF SHARES
et 4k

Notwithstanding any other provision of these Rules or any terms on which any
Options are granted or vested, no Shares may be sold, transferred, charged, mortgaged,
encumbered or created any interest (legal or beneficial) or otherwise disposed of
(“Disposal”) prior to the occurrence of an Exit, unless the Committee shall otherwise
agree and so notify the Grantee in writing separately.

S AT Rl B F BUAC A IR 26k e HE . BRARA 24 7] 5347 [F ot i i
FIREE TN, IO T BRI A2 IR S R AR 2 AR S L Bl
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8.2

8.3

AR AP WSARABR A BOLLME RIS = AR st N AR A 2 ik
FOER B ) BB eI by CRAR“4b ) .

No Grantee shall make any Disposal in any way of any Shares in favour of any third
party other than with the prior written approval of the Committee and in accordance
with the remaining provisions of this Rule 8. The provision of this Rule 8.2 shall
terminate upon occurrence of an Exit.

FEATH T NG AT 2 = NI 2 A0 70 AR TR i ey, BRARAS 2
Ao S A T HE AR I A 558 25 R AR ST F . ARER8. 25 IHILELE
RAEBHFELIL.

Right of First Refusal
PRACIELEAN

8.3.1 If an Grantee proposes to sell, assign, transfer, pledge, hypothecate or
otherwise dispose of, by operation of law or otherwise (collectively,
“Transfer”) any Shares acquired upon exercise of this Option, then the
Grantee shall first give written notice of the proposed transfer (the
“Transfer Notice”) to the Company. The Transfer Notice shall name the
proposed transferee and state the number of such Shares the Grantee
proposes to transfer (the “Offered Shares™), the price per share and all
other material terms and conditions of the transfer.

fis AR T NBERE R E S g A A B . kS, ¥k, R/
iy S E DU e 77 Ay CBUR ARy BEil™) HAT AL IR A5 1 I
1, NIRRT AR SR L S IR A =] A — i s Bk
BE o HALEMN SRR AGTR AL B DU
) o BB RS S L e E RS A

8.3.2 For 60 days following its receipt of such Transfer Notice, the Company
shall have the option to purchase some or all of the Offered Shares at the
price and upon the terms set forth in the Transfer Notice. In the event the
Company elects to purchase any Offered Shares (the Offered Shares to be
purchased by the Company hereunder are referred to as the (“Purchased
Shares”), it shall give written notice of such election to the Grantee within
such 60-day period. Within 10 days after such notice, the Company shall
deliver or mail to the Grantee a check or effect a telegraphic transfer in
payment of the purchase price for the Purchased Shares; provided that if the
terms of payment set forth in the Transfer Notice were other than cash, the
Company may pay for the Purchased Shares on the same terms and
conditions as were set forth in the Transfer Notice; and provided further that
any delay in making such payment shall not invalidate the Company’s

13



8.3.3

8.3.4

8.3.5

exercise of its option to purchase the Purchased Shares. Upon payment, all
the Purchased Shares will be deemed to have been repurchased and the
Grantee shall no longer be entitled to any rights, interest and benefit
associated with such Shares.

FEW NI AIE 60K N, AF A —TUEFR, LB
IR AT 2% O AU AL IR A A BB B o 2 2 W) SR I SEAT AR 9
Feib ety (o mlHOIE KRBty LR RO BT SEBL ) e B4 78
HIIA60RZ A A T N PIE R Id A . fERTIAIEAE10RN,
O N ASCER B 7 ST T S I S s (H 2R AR i
A LB RN TP RE A SN T AR BT 3, AR 2 ) T AR e e L d
o R TR S KA 2R A ST BT ST s 3t — 2D AR AR AR T HEIR STAT I
A AL G B2 FAT LA KT KA AR e 2. — B3R, Br e
FITE SE B K A0 22 Bl 8% T A2 S8 1Bty AN 2 AT AR T AU
B8 FIF £

If the Company does not elect to acquire all of the Offered Shares, the
Grantee may, within the 30-day period following the expiration of the
option granted to the Company under subsection 8.3.2 above, transfer the
Offered Shares (other than the Purchased Shares) to the proposed transferee,
provided that such transfer shall not be on terms and conditions more
favorable than those contained in the Transfer Notice. Notwithstanding
any of the above, all Offered Shares transferred to a third party pursuant to
this Rule 8.3 shall remain subject to the right of first refusal and transfer
restrictions set forth in this Rule 8.3 and the lock up provision set forth in
Rule 8.4.

AR T EFEA I AR AT INEAL AR, WA T N T 7E 55 8.3.2 56 HLI 151
TET AR MIEBRAEEHE 30K 2N, B (EAEEE
PSR SRl Az ik N, (HERA IR L 2 R AR T
FAbi@ b S sk . REH iR UE, RIEAHS.3% %1tk
PR A 19 55 = N LATIHCAS 55.8.3 2% A2 AR 10 S 45 28 BURT e Lk BR i) B
558,425 BIUE 26K Y PR 1 o

The Company may assign its rights to purchase Offered Shares in any
particular transaction under this Rule 8.3 to one or more persons or
entities.

A xR A 8. 355 AT A FLARAZ 5y v ) S AUV AL OB
{AE/< R N O 2 AN o= S N

The provisions of this Rule 8.3 shall terminate upon occurrence of an Exit.

14



8.4

9.1

A8 3K MM E AL A AR F A J 51k
Lock-up in connection with a Listing

EWRREBEME

In addition to the restrictions set forth in Rule 8.3 above, the Grantee shall
K 8.3 25 AT IR I R 1) 41b«

8.4.1 not sell, make short sale of, loan, grant any options for the purchase of, or
otherwise dispose of any Shares held by the Grantee (other than those shares
included in the offering) without the prior written consent of the Company
or the underwriters for a period of 180 days following Listing, and

FEAR N F] BTSSR 180 R 2N, REA 2wl BR8N 45 R
PR T A . HOE R PARRIE SR s L e 7 5k 73
HFEFA Mty (BEEATHIREE D BRI 5 K

8.4.2 execute any agreement reflecting Rule 8.4.1 above as may be requested by
the Company or the managing underwriters at the time of such offering.

A2 T NRARYE 2> 7 BB T AE R AT I S 2R, 2838 Ik L ik 26
8.4. 125 U FRIAT AT Bip 3L

CESSATION OF EMPLOYMENT
ZIEERXAR
Cessation prior to an Exit
RABHEMRTA L RARR

In the event that any Grantee ceases to be an Employee for any reason prior to an Exit,
then unless the Company shall otherwise agree and so notify the Grantee in writing
separately or otherwise in accordance with Rule 9.3 (i) the portion of the Option which
has become vested and has not yet been exercised prior to his Cessation Date (the
“Vested Portion”); and (ii) the portion of the Option which has not become vested on
the Cessation Date (the “Unvested Portion”), shall automatically lapse and expire and
such Grantee shall have no claim whatsoever in respect of the Options.

i 45 A% T N AR A S AR R A A 2B AT LA TR, BRAEAR AR A+
T [F) R IB RN T N BURYE 559.356 e AT 3%, I (1) 8 Je (2 1k H AT SEFRES
REMEHARATER AR CEREREBED ; & () fERM%EH MR
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9.2
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Cessation after an Exit

RAEBHEMHRLIERFRAR

Subject always to Rule 7.7, any Option not exercised in accordance with Rule 7.5 shall
remain exercisable following an Exit unless the Company shall otherwise require and so
notify the Grantee separately in writing, provided always that:

IRAAE BT TRAE MR N, ARG T 5FAT BT IR H FHAFF 5 AT AT
i, BRARA A W A A R E SR e S R AN R N, EAR AR

9.2.1 if after an Exit, the Grantee:

i 5 A T NAEIR SR A A

(@) voluntarily resigns and ceases to be an employee of the Group prior to the
second anniversary of the date on which he is first granted an Option
pursuant to this Scheme;

FEARIE AT R T I H 38 — AN 4 2 H A B R R R
(EAI{EVSE ST IANE

(b) ceases to be an employee as a result of termination of this employment
with the Group for Cause. For this purpose, “Cause” means the Grantee
is in breach of his contract of employment with or any other obligation to
the Group (including without limitation the restrictive covenants as set
forth in Rules 10);

FCS R A JRE A 5% 2R BRI 2% 1L S BULA TR SR R JE . NIt H
%,“IW%&F?AL&ﬁ%%E%Eﬁéﬁﬁﬁﬁ%ﬂ%ﬁﬁ
BN CRAREAIR T 55 1056 00E 1) PR LR 1 55D

(c) fails, during the course of his employment, to devote the whole of his
time and attention to the business of the Group or to use his best
endeavours to develop the business and interests of the Group;

FLAE 525 DA e A 300 1 R REHS 5L P A I T AR ) 2210k 25 52 1 ARl 55 B
ARBEIS LA KBS 77 i £ 11 ) b 55 AN st B 14T PR R 2 ) 5

(d) is concerned during the course of his employment with the Group
(without the prior written consent of the Company) with any (competitive
or other) business other than that of the Group; and/or
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9.3

FEHAZ R IR CRG R S5 R D W R EERIUSMNAAE I
% (ARTEFSE) 5 /8

(e) isin breach of his contract of employment with or any other obligation to
the Group (including without limitation the restrictive covenants to the
Group as set forth in Rule 10),

Foids S e I ) B B P O AE A I 355 CRLAREANER 25 1026 KL
SE PR E AR D

then all Vested Portion and Unvested Portion shall automatically lapse and
expire.

YU B A L RIS 7 AR S 5 SRR 7348 B Bl R 2 1k

9.2.2 If any Grantee ceases to be an Employee for any reason other than those
referred to in Rule 9.2.1 or Rule 9.3 after an Exit, then (i) any Unvested Portion
shall automatically lapse and expire; and (ii) any Vested Portion shall be and
continue to be exercisable within thirty (30) days after the Cessation Date,
whereupon the Vested Portion shall automatically lapse and expire to the extent
not then exercised.

AR T NAEIR AR AL J5 R 559.2. 156 1 559,355 LAAMI JiR PR 25 1
ERRTHY, W () FrA RECRBIBGR 35 B 8 kot Je G 2
RIABGHR o AR 2 b B = RWATEG SR AR T AT SR
RIABGH 4 B B R £k

Cessation by reason of Death or Disability

BIFE LB TEAT A RE 14 1L A

Notwithstanding any other provision of these Rules or any terms on which any Options
are granted or vested, if a Grantee ceases to be an employee of any Group Company due
to death or Disability, then upon such termination (i) the Unvested Portion shall
automatically expire and (ii) the Vested Portion shall, at the sole discretion of the
Company, be and continue to be exercisable until the earlier of: (aa) the hundred and
eightieth (180th) day after the date of such termination or (bb) the Option Lapse Date,
whereupon the Vested Portion shall automatically expire to the extent not then
exercised.  For purpose of this Rule 9.3, “Disability” means ill health, injury or
disability, redundancy, retirement on or after reaching the age at which he is bound to
retire in accordance with the terms of his contract of employment.

S ATl B T BUEC AR 2 sk e HUE, 2 —#dR 7 APISET BT
NEE LA B AR R TR, W G BT REC ARG 73 35 B 3 2R o 2
iks ke G AR SEEMIERRERTR T, SRR BAE UL B R
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10.

10.1

10.2

10.3

FATR (aa) L IEHE—" /R (1800 WaL (bb) HIBUKRRLHET, 50 %
IR T AT AU CECAIIBGR 73K B RN aE. AARFKZHI, “EAT R
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PREE e T IR AR BRI 5 DL

RESTRICTIVE CONVENANTS
R Al ek A

By accepting any Option granted hereunder, a Grantee shall be deemed to have made
the undertakings and covenants (the “Restrictive Covenants”) as set forth in the
remaining provisions of this Rule 10 to the Group.

— B T NIRSZATHRITUN (AETHIRL, WA 4 R B BT A 55 105 7
N ITRUE R TR AORAE CRARBREBIERE .

Confidentiality

TR 55

The Grantee hereby undertakes to the Group that he will not at any time whilst an
employee, director, shareholder or otherwise interested in the Group (save in so far as is
reasonably necessary to fulfil his duties to the Group) or at any time thereafter, directly
or indirectly use or disclose or communicate to any person any information concerning
the affairs, business methods, processes, systems, inventions, plans or research and
development of the Group or those of its customers, clients or suppliers and which may
be reasonably regarded as being confidential to the Group or to such persons (other than
information which he is required to disclose by law or which is for the relevant time
being in the public domain other than by reason of wrongful disclosure of the same by
him) and will use his best endeavours to prevent the publication or disclosure of any
such information by any third party.

ez ¥ N UL BRIV RBIIN A T, 3. AR eI AR ER
FAEMERRZI, BRONEAT H R BT & B 20 I B ok 5 4k, MbrEAE
I RS 2 BB R B A A« AR ] N 38R B 3 2 AR AT N AR 55 ]
BRI BB AR R 5. WS, AR, RS KWL tHRIBE R KM
fE 8, %SRS B AT & BEHOA X R B BATIR N 2 R 1 (EARYE AR 2
P 1017 2 B R R FLAE R A B T AE A SR [ A A AR PR BB AN, JFHI
R IR IL5 1B LARAT 26 =T A T B i Aid A5 S

Non-competition and Non-solicitation

ATES RS RA
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10.3.1 The Grantee undertakes to the Group that he shall not, except with the prior
written approval of the Company, be directly or indirectly concerned with or
engaged or interested in any other business which is in any respect in
competition with or similar to the business of the Group during his employment
with the Group, save that this restriction shall not apply to any holding of shares
or other securities in the Company.

Yoz ¥ NIRRT, BRAFE GBS A A F A5 matE, i A= EH sz
LD e I IYIE], R A] Pt BEAT B SR A AT A 5 T 5 A T 55 AR 58

SARAL Y 55 B A 2 5L 55 AT AR A OC R, (HARLE ASRAFEAS 23 7]
R B B EARATIESR o

10.3.2 The Grantee undertakes to the Group that:
e SONDEEIV ST

@) for so long as he is employed by the Company or any other member
within the Group he will devote his full time and attention to the
business of the Group and will use his best endeavours to develop the
business and interests of the Group and will not be concerned with any
other (competitive or other) business; and

HEA R AR 3 W) AR BB R e, Ao o e e P ] A5
TR S b, 4RI RS 70k e 5 Ml 55 IR 2k »
HAZEBHENSE (AMews5EH) « &

(b) upon his ceasing (for any reason) to be employed by the Group he will
not for a period of two (2) years from the Cessation Date, whether on
his own account or on behalf of any other person, firm or company:

— B (R (12 AR, Al e 24 0k H 2 i
P (2) A, A NEASERREREANL HSSAR:

(aa) solicit (in connection with any business of a type then
carried on by the Group) interfere with or endeavour to
entice away from any member within the Group any person,
firm or company who at any time during the period of one
year immediately preceding such cessation, was to his
knowledge a material customer, client, supplier, agent,
distributor, or an employee (not being a junior employee) or
consultant (by whatever title called) of a member within the
Group; or

MR AT AR B SR FH AR BT B85 0 S FL PR . £
FCRSHART —E N R AR T — A B S L R
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10.4

(bb)

(cc)

(dd)

ToHFEE SRR R

PRI ST AT IR TRRA SR CRig
IR EMAL. FSRAH: 5

seek to interfere with the continuance of the supply of goods
or services to any member within the Group or the terms of
any such supply; or

TIRTIART N A 1 5 A 8 53 48 S (1 8 B ) Bl 55

BAZ B ) 23

carry on, engage in or be concerned or interested either as
principal or agent or as a shareholder, partner or employee
of any other person in any business or activity which
involves the offer sale or supply of products or services to
customers in the People’s Republic of China or any other
territory in which the Group offers such sale or supply for
the relevant time being, competes with the business in
which any member within the Group is or was engaged in
the twelve months prior to the Cessation Date; or

ARIEAZFEN BB SN LR A LR &
PRNBA T, M BEAT AR 55 8BS s s S AR (L 55
B BN KRB AIFE R AR, %555 BE s K
B i BIR 55 45 o ] B A o P A D 5 45 B
FSREREX %, Hizs5 5 s sh 5 £ BT
] ) A AE B WA H AT 124> H T AR 55 A0 3 45

use or allow the use by any third party of any name, logo or
other intellectual property rights used by any member
within the Group or any name or logo likely to be confused
therewith otherwise than in the conduct of the business of
the Group.

A5 FH B 70 VA A 5 =5 Ao P G AT A ok 53 A5 P 11 4 K
PRRBCEERIR B SRS B 55 0T e 22 AME AT B At
PR AT REAE AGTRVE AR (T H e AR R R

No Disparaging or Defamatory Statements

The Grantee undertakes to the Group that he shall not, during either the course of his
employment by the Group or for a period of two (2) years from the Cessation Date, make,
publish, or otherwise transmit any disparaging or defamatory statements, whether written

20



10.5

11.

111

11.2

12.

121

or oral, regarding the Group or its employees, products, operations, procedures, policies,
business or services.

W ¥ NERA, R R sSUefZ AN (2 F£A, lEh
A B SR . RREAB AR R R HR i k. 2E L R 5
Bt b 55 BCH e T T A TR BOARRE PR R

Upon breach of any of the Restrictive Covenants under this Rule 10, all VVested Portion
and Unvested Portion shall automatically lapse and expire and such Grantee shall have
no claim whatsoever in respect of the Options.

— B SARATER WA, BT RS A RS 70 BORBC ARG 7325 B B R
&k, I HBAR T AP ARG 1035 KA

MAXIMUM NUMBER OF OPTIONS AVAILABLE
Wt ER LR

The maximum number of Shares in respect of which Options may be granted at any
time under this Scheme will be such number of shares as the Committee may approve
from time to time. Such maximum number shall include the number of Shares which
would be issued upon the exercise of all outstanding Options by the Grantees (to the
extent not already exercised) together with the number of Shares which have already
been issued pursuant to the earlier exercise of any Option.

MR AR P 352 7 T HABIT IS B 0 A 50 PR 9 78 28 ) 0T BEAS I 4tk ofe R e 4 25

A B PR FEY T NAT T IR G ARAT R 2E) IR AT A
B, NIRRT AT 2 BT D& RAT IR A £

The maximum numbers of Shares referred to in Rule 11.1 will be adjusted, in such
manner as the Company may determine, at its sole and absolute discretion, to be in its

opinion fair and reasonable in accordance with Rule 12, in the event of any
Reorganisation.

fist 5 R AT F A, MEE11.1 KPR I B LR = %, 1% R B R I
S22 HIME 1 2 RS B R 200t B AU E DA 2 A PR BRI 7 G EAT

REORGANISATION OF CAPITAL STRUCTURE
REGHWEL

In the event of any alteration in the capital structure of the Company whilst any Option
remains exercisable, arising from capitalization of profits or reserves, consolidation,
subdivision or reduction of the share capital of the Company (a “Reorganisation”),
such appropriate adjustments (if any) shall be made on a pro rata basis in:
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12.1.1 the number or nominal amount of Shares, the subject matter of the Option

12.1.2

(insofar as it is unexercised); and/or
JIRC (R R ARAT RIS D T0T B R B SR T R /B
the Exercise Price,

RESIE

as the Auditors shall, at the request of the Company or any Grantee, certify in writing to
be in their opinion fair and reasonable, provided that:

IS ER T ITAE 23 7] B A 7 N B EER N e Al TIA 5 2~ A5 B 7 3%
EplE iR CGEf) . [HEMRE:

12.1.3

12.1.4

1215

12.1.6

any such adjustments shall be made on the basis that the aggregate amount
payable by a Grantee on the full exercise of any Option shall remain as nearly
as possible the same (but shall not be greater than) it was before such event;

FETRBERIRTIRAZ, BT N S8 2 AT (AT IO, ST ) S BN R AT i
SER ISR 2 AN SR SRR ((EAS 2  2Z Hi RS A ) 0
HFED .

no such adjustments shall be made the effect of which would be to enable a
Share to be issued at less than its nominal value;

A B S5 R B DU T R A A% R AT, WA EEAT B 5 R

no such adjustments shall be made the effect of which would be to increase the
proportion of the Fully Diluted Capital subscribed on exercise of an Option
above that for which any Grantee would have been entitled to subscribe had he
exercised all the Options he has vested immediately prior to such adjustments;
and

A A I S5 RO 3 BOE— WIBHEAT /5 I 2 58 A MRe 5 Z IBEA 1 LA iy
T2 T NEAE R BE RS BT P C 2l 2 IR RE N 2 tL
B, MIAFFIEAT IS 5

any issue of Shares or other securities of the Company for cash or other
valuable consideration shall not be regarded as a circumstance requiring any
such adjustments.
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12.2

12.3

13.

14.

o 7] CABIL g BCHAR A A DR 9 A0 I A AT B B EAIE TR AN LA SR
BEAT P HE 5 DL

Following any Reorganisation, the Company shall, upon receipt of an Exercise Notice,
inform the Grantee of the adjustment to be made to his Option in accordance with the
certificate of the Auditors obtained by the Company for such purpose or, if no such
certificate has been obtained, inform the Grantee accordingly and of his right to request
the Auditors to issue such a certificate in accordance with Rule 12.1.

FEARTEA )G, AR NAREHEMATRERG, WAL T NS "R ARYE A
THIMAL AT AOUE I HIBGEEAT 5, 45 A F) R R TH AU AR TR, U
FH S R T N5 I NI RN T N A BLA BTSRRI 5512, 15% Y R 5%
ER

The capacity of the Auditors in this Rule is that of experts and not as arbitrators and
their certification shall, in the absence of manifest error, be final and binding on the
Company and the relevant Grantees.

AP R T K MAGR M, BRARRA U RAEHR, MAATREI 2
RRUGESIE I E S PNTL = Y SO AR

SHARE CAPITAL

A

The exercise of any Option shall be subject to the members of the Company in general
meeting approving any necessary increase in the share capital of the Company and the
allotment of Shares pursuant to such exercise. Subject thereto, the Board shall make
available sufficient authorised but unissued share capital of the Company to allot Shares
on the exercise of any Option.

AEATIIRLAAT (62 LA 2R R 2 RGN 2 ] A A R AT (6 (K AL 23 BE e A7 9 i 42
1. ERTARTRT, AFEFSNAHRA EWHEEEREATIARBA, LU
AEIABLIIAT A

DISPUTES
FW

Any dispute arising in connection with this Scheme (whether as to the number of Shares
the subject of an Option, the amount of the Exercise Price or otherwise) shall be
referred to the decision of the Compensation Committee whose decision shall, in the
absence of manifest error, be final and binding.
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15.

16.

16.1

16.2

PRIA TR R 2 A 5 AR TR DR 77 A AR AR 8 CANIRA S8 T A9 BB 473
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ALTERATION OF THIS SCHEME
At RIE B

This Scheme may be amended by a resolution of the Committee provided that no such
alteration shall operate so as to materially adversely affect the terms of issue of any
Option granted or agreed to be granted prior to such alteration except with the consent
or sanction of a majority in number of the holders of unexercised Options.

ASTH R T2 R O3 2 kAT IN DME B (B SR A2 BR AR ARAT A Z IR A R i
B A R e, SRS A BB OIT SR T IR e 2 R S T
PRI 265 A A fr] R AN R

TERMINATION

1k

The Company may at any time by a resolution of the Compensation Committee
terminate the operation of this Scheme and in such event no further Options will be
offered but (subject as provided in Rule 16.2) in all other respects the provisions of this
Scheme shall remain in force; or

On A2 I 2 DA 2 RSUR BEIN B AR TR AT, AR DL (BREE16.2 260
SEMIIN) KA BRATAEATEE— B IIRL,  ABAS T R 1 8 U T N2 4K 84T 24

The Company may by a resolution of the Committee and written notice to all Grantees
terminate and replace this Scheme with a new share option scheme (“Replacement
Scheme”) in which case immediately prior to the grant of Options to a Grantee under
the Replacement Scheme (on terms no less favourable to the Grantee as to the number
of Shares under option, vesting and exercise price than those attaching to his existing
Options) all Options (whether vested or unvested) granted to that Grantee, and all the
other rights and obligations of the Grantee, under this Scheme shall automatically lapse.

O ) AT I 2 B3 2 BT A5 TR T A 4% T R 2B AT ), I il — TR
PEAIIRGHR CBARTRPD B ERXMIEALN, AEARE B AT R — AR
TR TR GYBOIT R B . BE A AT (8 4 1 23K LA T I IR
M) ZHT, MRAEATHRIIR T 2407 T AR IR CRgSehrfick 515) K
FIT AT SLE BRI 55 BT B B R
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17.

17.1

17.2

18.

18.1

18.2

TAXATION
Bk

A Grantee shall be responsible for obtaining any governmental or other official consent
that may be required in any jurisdiction in order to permit the grant or exercise of his
Option. The Company shall not be responsible for any failure by a Grantee to obtain
any such consent or for any taxation, duty, social security payment or other liability to
which a Grantee may become subject as a result of his participation in this Scheme.

W TG LA L T oA G DT 2 4 20 B D e R A
BRSSO . /A DR T AR REIR UL 25 I O et T A2
AU RITT R S A ROIERTRER. BU. HERE Bt E T MR K

To the greatest extent permitted by law, each Grantee shall pay to the Company on
demand an amount equal to the full amount of any actual or future liability to any
taxation, levy, duty, social security or other payment incurred by the Company or any
other member of the Group arising out of the grant, subsistence or exercise of his
Option.  Any such amount which has not been paid by the Grantee prior to the exercise
of an Option shall be added to the Exercise Price.

FEVERE SRV IRE Y, 48R T N RLAE 2 F]ERIN, 13 7] S — B 28
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MISCELLANEOUS
I

This Scheme and the grant of any Option hereunder shall not form part of any contract
of employment between any member of the Group and any Employee, and the rights
and obligations of any Employee under the terms of his office or employment shall not
be affected by his participation in this Scheme.

AR B ARG AR T S5 3 AR AT AN R B A AT Rl B3 5 A4 53 T2 1) 5
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The Company shall bear the costs of establishing and administering this Scheme,
including any costs of the Nominee(s), Auditors and Independent Valuer in relation to
the preparation of any certificate by them or providing any other service in relation to
this Scheme.
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18.3

18.4

185

18.6

18.7

On )R ARSI AVE BT RIS AT, BGRB8 T RN DR ke F A
FRAE M SR AEATH R TN Hee i 55 1 3 A

Each holder of an Option which has not been exercised shall be entitled to receive
copies of any notices or other documents sent by the Company to holders of Shares in
relation to any proposal for an Exit, but not otherwise.

X8 7 R AR T AT NS5 AR TR A 07 AT KRB A s e S, & MRAT
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PSS

Any notice or other communication between the Company and a Grantee may be given
by sending the same by prepaid post or by personal delivery to, in the case of the
Company, its principal place of business in Shenzhen and, in the case of the Grantee, in
person or at his address as notified to the Company from time to time.

NE) G T N AT 8 R s el AR, g A w], AT DU B8 FA)
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Any notice or other communication if sent by the Grantee shall be irrevocable and shall
not be effective until actually received by the Company.

WA T NI AT AT 38 R B HL e A TR R B O AN T i, ELAE 2 ) SERR iR AT AS
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Any notice or other communication if sent to the Grantee shall be deemed to be given or
made:-

WA N BT AR 308 R0 B S A SR R AE DA 1 00 T M A A Ik Ik
@) one day after the date of posting, if sent by mail; and

A LAE 2y 5 3, FESRMR S — R WA gikik;
(b) when delivered, if delivered by hand.

A B Nk 73, — B s B yikik .

These Rules are written in both English and Chinese. If there is any inconsistency
between the English version and the Chinese version, the English version shall prevail.

AT RN BL b5 345t o 45 9 SRR AR SCRRA AR A — Bz ik, AT SChiONHE .
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