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GENERAL

The following table sets out certain information in respect of our directors and senior

management:
Year of

Position(s)/roles joining our

Name Aﬁ and responsibilities  Date of appointment Group

Director

Mr. Vincent Wenbin Qiu (f130#) 52 Co-founder, Chairman in December 2007
Chairman and Chief 2013 and Chief Executive
Executive Officer Officer in December 2013

Mr. Junhua Wu (2H5#) 42 Co-founder, Director in December 2013 2007
Director and Chief and Chief Growth Officer
Growth Officer in December 2017

Mr. Satoshi Okada (F]HIER) 61 Director October 2014 2014

Ms. Jessica Xiuyun Liu ($1%%) 44 Director July 2017 2017

Mr. Yiu Pong Chan 48 Independent May 2015 2015
Director

Ms. Bin Yu (%) 50 Independent May 2015 2015
Director

Mr. Steve Hsien-Chieng Hsia 56 Independent May 2016 2016
Director

Mr. Benjamin Changqing Ye 49 Independent May 2016 2016

EERT) Director

Senior Management

Mr. Robin Bin Lu (1) 50 Chief Financial November 2018 2018
Officer

Mr. Aaron Kwok Yuen Lung 55 Chief Human October 2014 2014

(FICHE) Resource Officer

Mr. Peter Tao Liang (55) 33 Vice President November 2019 2014

M. Angus Yang Cao (&) 44 General Manager May 2018 2018

Mr. Jason Nan Xie 47 Vice President December 2019 2019
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DIRECTORS

The board currently consists of 9 directors, including five independent directors. See “—
Board Practices” for the functions and duties of the Board. In addition, the Board is responsible
for exercising other powers, functions and duties in accordance with the Articles of
Association, and all applicable laws and regulations, including the Hong Kong Listing Rules.

Mr. Vincent Wenbin Qiu is one of our co-founders. Since the founding of our business
in 2007, Mr. Qiu has served as chairman of our board of directors and our chief executive
officer. Mr. Qiu also has served as a director of several companies in which we have invested.
Prior to founding our company, Mr. Qiu participated the founding of Erry Network Technology
(Shanghai) Co., Ltd. (“Shanghai Erry”), in 2000, a company specialized in providing supply
chain management solutions and services to consumer brands in China, and served as Shanghai
Erry’s chief executive officer from March 2000 to January 2007. From 1993 to 2000, Mr. Qiu
worked as a technical and solution architect and held technical management positions in
various multinational companies, including NCR (Shanghai) Technology Services Ltd., China
Hewlet-Packard Co., Ltd. (HP China) and Sun Microsystems (China) Limited. Mr. Qiu
obtained his bachelor’s degree in electronic engineering from Tsinghua University in July 1992
in Beijing, the PRC.

Mr. Junhua Wu is one of our co-founders and has served as our chief operating officer
from the founding of our business in 2007 to December 2017, as our chief growth officer since
December 2017, and as our director since 2012. He primarily supervises our apparel and beauty
business. From September 2001 to April 2007, Mr. Wu served as director of the professional
service department at Shanghai Erry. From April 2000 to September 2001, he worked as senior
IT manager in Goodbaby International Group, an international durable juvenile products
company headquartered in China.

Mr. Satoshi Okada has served as a member on our board since October 2014. Mr. Okada
has also served as director at Alibaba.com Japan since October 2008, as a director of GDS
Holdings Limited, a China-based developer and operator of high-performance data centers
listed on The Nasdaq Stock Market since 2014, and as a director of Tsubasa Corporation since
December 2014. From April 2000 to January 2005, Mr. Okada had held various management
positions within the Softbank Corp. group. He also served as director at Alibaba.com Limited
from 2007 to 2012, Ariba Japan K.K., a technology company, from January 2001 to January
2005 and DeeCorp Limited, a software company, from February 2005 to March 2006.

Ms. Jessica Xiuyun Liu has served as a member of our board since July 2017. Ms. Liu
currently serves as a senior president of Lazada in Alibaba Group. Ms. Liu joined Alibaba
Group in August 2012 as the senior operation expert of the Tmall sports & outdoor department.
Since then, she has served in various leadership roles in Alibaba Group, including the president
and the senior president of Tmall apparel department, respectively. Ms. Liu received her
bachelor’s degree in economics from Nankai University in June 1997 and her master’s degree
in economics from the University of International Business and Economics in June 2000 in
China.
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Mr. Yiu Pong Chan has served as our independent director since May 2015. Mr. Chan
served as an executive director from September 2012 to March 2014 and as a managing director
from April 2014 to June 2018, at L Catterton Asia, formerly named as L Capital Asia, a private
equity fund based in Singapore which is backed by LVMH Moét Hennessy Louis Vuitton S.A,
a multinational luxury products company. Mr. Chan was also a non-executive director at Dr.
Wu Skincare Co., Ltd, a Taiwan-based company that provides non-surgical skincare products
and solutions, from April 2014 to June 2018, and a board observer at YG Entertainment Inc.,
a music and entertainment company in South Korea from March 2015 to March 2018. Mr. Chan
was a vice president and a director at Crescent Point Group from August 2006 to September
2007, and from October 2007 to June 2011, respectively. From June 2002 to June 2006, Mr.
Chan was a director of Lone Star Asia-Pacific LTD., Taiwan Branch. Mr. Chan worked with
McKinsey & Co. Inc. Hong Kong from February 1999 to June 2002. Mr. Chan holds a master’s
degree of commerce in accounting and finance with first-class honor in April 1999 and a
bachelor’s degree of commerce in May 1996 from the University of Auckland.

Ms. Bin Yu has served as our independent director since May 2015. Ms. Yu served as the
chief financial officer of Lingochamp Information Technology (Shanghai) Co., Ltd., an Al
technology driven education company, from September 2017 to January 2020. Ms. Yu has been
a director of iDreamSky Technology Holdings Limited, a China-based digital entertainment
platform operator listed on the Hong Kong Stock Exchange, since May 2018. Ms. Yu has been
a director of GDS Holdings Limited since November 2016. Ms. Yu has also been an
independent director and the audit committee chair of Tian Ge Interactive Holdings Limited,
a live social video platform in China listed on the Hong Kong Stock Exchange, since June
2014. In addition, Ms. Yu served as chief financial officer of Innolight Technology
Corporation, a high-speed optical transceiver supplier in China from January 2015 to May 2016
and the chief financial officer of Star China International Media Limited, a company engaged
in the entertainment TV programs business. She previously served as the chief financial officer
from 2012 to 2013, and the vice president of finance from 2011 to 2012, of Youku Tudou Inc.’s
predecessor, Tudou Holdings Limited. Ms. Yu obtained a master’s degree in education and a
master’s degree in accounting from the University of Toledo in the United States in August
1998 and May 1999, respectively, and an EMBA degree from Tsinghua University and
INSEAD in January 2013 in Beijing, the PRC. She was a Certified Public Accountant in the
United States admitted by the Accountancy Board of Ohio.

Mr. Steve Hsien-Chieng Hsia has served as our independent director since May 2016.
Mr. Hsia has been the chief executive officer of the Silicon Valley STEAM Education &
Research Association, a non-profit education association promoting STEAM education in
Silicon Valley, since May 2018. Mr. Hsia has been the co-founder, director and chief executive
officer of Young Outliers, Inc., a Silicon Valley-based education service company since
November 2014. Mr. Hsia has served as a board member of Malaysia Digital Economy
Corporation Sdn Bhd, a dedicated government agency entrusted to develop, coordinate, and
promote Malaysia’s national digital economy since January 2015; and a director of Wearnes-
Starchase Limited, a Singapore-based premium and luxury automobile dealership company,
since November 2018. From 2011 to 2013, Mr. Hsia served as the Asia-Pacific chief operating
officer of Wunderman Worldwide, LLC, a digital marketing agency under WPP, LLC, an
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advertising and media holding company. Mr. Hsia co-founded and served as chief executive
officer of AGENDA Corporation, a digital marketing agency in Asia from February 1996 to
2013. Prior to AGENDA Corporation (formerly known as DeliriumCyberTouch Corporation
and CyberTouch, respectively), Mr. Hsia co-founded NextWare, an enterprise software
company in Malaysia and served as the managing director from 1991 to February 1996. Mr.
Hsia received his bachelor’s degree in computer science from the University of California,
Berkeley in May 1987.

Mr. Benjamin Changqing Ye has served as our independent director since May 2016.
Mr. Ye has also served as an independent director of Ascentage Pharma Group International,
a biotech company listed on the Hong Kong Stock Exchange, since June 2019, and a member
of the audit committee and the nomination committee since October 2019; an independent
director and a member of the audit and risk management committee, the nomination committee
and the remuneration committee of Jinxin Fertility Group Limited, a specialized fertility
service provider listed on the Hong Kong Stock Exchange, since June 2019; an independent
director and a member of the audit committee, the nomination and remuneration committee and
the risk management committee of Luzhou Bank, a commercial bank listed on the Hong Kong
Stock Exchange, since December 2018, and the related party transaction control committee
since May 2019; and an independent director, the chairman of the audit committee, and a
member of the nomination and corporate governance committee of Niu Technologies Inc., a
provider of smart urban mobility solutions listed on The Nasdaq Stock Market, since October
2018. In addition, Mr. Ye has served as a director of Hygeia Healthcare Holdings Co., Limited,
an oncology healthcare company listed on the Hong Kong Stock Exchange, since September
2019. From February 2011 to December 2015, Mr. Ye was a managing director. the chief
financial officer and a member of the investment committee of CITIC Private Equity Funds
Management Co., Ltd. From April 1993 to January 2011, Mr. Ye worked for
PricewaterhouseCoopers, where he mainly focused on M&A advisory work, and successively
served as a partner in advisory department, the head of advisory department of Shanghai office
and the head of M&A department of Shanghai office of PricewaterhouseCoopers in China. Mr.
Ye received his bachelor’s degree in journalism from Huazhong University of Science and
Technology in July 1992 in Wuhan, the PRC and an MBA degree from University of Warwick
in November 1999 in the United Kingdom. Mr. Ye is a qualified accountant of the Chinese
Institute of Certified Public Accountants.

SENIOR MANAGEMENT

Mr. Robin Bin Lu has served as our chief financial officer since November 2018. Mr. Lu
served as chief financial officer of LightInTheBox Holding Co., Ltd., a leading cross-border
e-commerce company, from 2014 to September 2018. Mr. Lu was chief financial officer and
an Executive Director of A8 New Media Group Limited (prior name: A8 Digital Music
Holdings Limited), a company listed on the Hong Kong Stock Exchange, from August 2011 to
May 2014. Robin has also held various management positions at Anaren, Inc., China Network
Communication Co., Ltd. (which was acquired by China Unicom) and Dell. Mr. Lu received
his bachelor’s degree in engineering from Tsinghua University in July 1992 in Beijing, the
PRC, and his MBA degree from The Ohio State University in June 2000.
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Mr. Aaron Kwok Yuen Lung currently serves as our chief human resources officer and
as general manager of our home appliances and digital products business. Mr. Kwok joined us
in October 2014. Prior to joining us, Mr. Kwok was a non-executive director at Beijing
VastSmart Trading Co., Ltd from 2012 to 2014. From April 2003 to November 2011, Mr. Kwok
successively worked as person in charge of electronic display equipment department, person in
charge of new channel department and director of computer accessories department of Philips
(China) Investment Co., Ltd. Mr. Kwok received his bachelor’s degree in computer science
from Fudan University in July 1989 in Shanghai, the PRC.

Mr. Peter Tao Liang currently serves as our vice president, in charge of operation of
logistics and supply chain group. Mr. Liang rejoined us in November 2019. Mr. Liang served
as our vice president, primarily supervising our logistic and administrative departments, from
January 2017 to August 2019. Prior to that, Mr. Liang held a number of positions with us,
including our logistics director from April 2014 to January 2017, our sales operation director,
responsible for coordinating the front-back operation, from January 2011 to April 2014, our
sales director of fast moving consumer products from September 2009 to January 2011, and our
manager of logistic from March 2009 to September 2009.

Mr. Angus Yang Cao has served as our general manager in charge of our TIC since July
2019, and has served as the special assistant to the CEO since May 2018. Prior to joining us,
Mr. Cao served in the product supply department of Procter & Gamble (Guangzhou) Ltd., a
fast-moving consumer goods company, from January 2002 to May 2018. Mr. Cao has extensive
experience in manufacturing and operation, innovation and development, and supply chain
management. Mr. Cao received his bachelor’s degree in welding and automation and his
master’s degree in material manufacturing automation from Huazhong University of Science
and Technology in June 1999 and June 2002 in Hubei, Wuhan, the PRC, respectively.

Mr. Jason Nan Xie has served as our vice president in charge of IT engineering and
management since December 2019. Prior to joining us, Mr. Xie worked as the chief technology
officer at Guangzhou Yingzi Technology Inc., a farm-to-table supply chain technology
company, from August 2018 to June 2019. From June 2014 to March 2018, Mr. Xie served as
the general manager in charge of R&D operations at Vipshop (US) Inc., a big data and artificial
intelligence focused technology subsidiary affiliated to Vipshop Holdings Limited, which is a
Chinese online discount retailer listed on the New York Stock Exchange. Mr. Xie worked as
a senior product manager at eBay from January 2012 to June 2014. Mr. Xie has extensive
experience in enterprise applications and consumer internet industries. He received his
bachelor’s degree in mathematics from the University of North Carolina at Chapel Hill in May
1997 and master’s degree in computer sciences from the University of Wisconsin-Madison in
May 2000 in the U.S.

We, our chief executive officer and our chief financial officer have been named as
defendants in shareholder class action lawsuits. These suits, which are captioned Snyder, et. al.
v. Baozun Inc. et. al. (Case No.: 1: 19 cv-11290) and AUS, et. al. v. Baozun Inc., et. al. (Case
No.: 1: 19 cv-11812), allege, among other things, that defendants made materially false and
misleading statements, or failed to disclose material facts, regarding the termination of our
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business relationship with Huawei Technologies Co. Ltd. Please refer to “Our Business —
Legal Proceedings,” for details of the claims and the latest status. We believe that the claims
are without merit and intend to vigorously defend against the actions and Mr. Vincent Wenbin
Qiu is qualified to act as our chairman and director in compliance with Rule 3.08 and 3.09 of
the Hong Kong Listing Rules.

COMPENSATION

Compensation of Directors and Executive Officers

For fiscal years 2017, 2018 and 2019 and the six months ended June 30, 2020, we accrued
aggregate fees, salaries and benefits (excluding equity-based grants) of approximately RMBS8.5
million, RMB9.0 million, RMB11.7 million and RMB7.3 million (US$1.0 million),
respectively to our directors and executive officers as a group. During the same period, we
granted an aggregate of 597,953 RSUs, 672,633 RSUs, 564,201 RSUs and 785,712 RSUs to
our directors and executive officers. We have neither set aside nor accrued any amount of cash
to provide pension, retirement or other similar benefits to our officers and directors. Our PRC
subsidiaries and variable interest entity are required by law to make contributions equal to
certain percentages of each employee’s salary for his or her retirement benefit, medical
insurance benefits, housing funds, unemployment and other statutory benefits.

The board, acting on the recommendation of our compensation committee, may determine
the remuneration to be paid to non-employee directors, being our directors other than our
executive directors, namely Mr. Satoshi Okada, Ms. Jessica Xiuyun Liu, Mr. Yiu Pong Chan,
Ms. Bin Yu, Mr. Steve Hsien-Chieng Hsia and Mr. Benjamin Changqing Ye. We do not provide
employee directors with any additional remuneration for serving as directors other than their
remuneration as our employees. Pursuant to our service agreements with our directors, neither
we nor our subsidiaries provide benefits to directors upon termination of employment.

For information regarding equity-based grants to directors and executive officers, see “—
Share Incentive Plans.”

Employment Agreements

We have entered into employment agreements with each of our executive officers. Under
these agreements, each of our executive officers is employed for a three-year period. We may
terminate an executive officer’s employment for cause, at any time, without notice or
remuneration, for certain acts of the officer, including serious or persistent breach or
non-observance of the employment terms or a conviction of a criminal offense. An executive
officer may terminate his/her employment at any time with one-month prior written notice.
Furthermore, we may terminate the employment at any time without cause upon advance

written notice and certain amount of compensation payment.
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Each executive officer has agreed to hold, both during and after the employment
agreement expires or is earlier terminated, in strict confidence and not to use, except for our
benefit, any confidential information of our company. In addition, the majority of our executive
officers have agreed to be bound by non-competition restrictions which are set forth in his or

her employment agreement.

Indemnification

Cayman Islands law does not limit the extent to which a company’s memorandum and
articles of association may provide for indemnification of officers and directors, except to the
extent any such provision may be held by the Cayman Islands courts to be contrary to public
policy, such as to provide indemnification against civil fraud or the consequences of

committing a crime.

Our Memorandum and Articles of Association permit indemnification of officers and
directors for losses, damages costs and expenses incurred in their conduct of the company’s
business or affairs (including as a result of any mistake or judgment) or in the execution or
discharge of his duties, powers, authorities or discretions unless such losses or damages arise
from dishonesty, fraud or wilful default of such directors or officers. In addition, we have
entered into, indemnification agreements with our directors and senior executive officers that
will provide such persons with additional indemnification beyond that provided in our
Memorandum and Articles of Association. Pursuant to the indemnification agreements, we
agree to hold harmless and indemnify our directors and officers against all expenses,
judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by
him or on his behalf, in connection with any proceedings which the indemnitee was, is or will
be involved as a party, including, without limitation, all liability arising out of the negligence
or passive wrongdoing of the indemnitee, except that we shall not be obligated to make any
payment to the indemnitee that is finally determined to be unlawful or as specified in the

indemnification agreements.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to our directors, officers or persons controlling us under the foregoing provisions, we have
been informed that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

Share Incentive Plans

We have adopted a number of share incentive plans since our inception. The following
share incentive plans are those currently in effect:

o 2014 Share Incentive Plan, or the 2014 Plan; and

. 2015 Share Incentive Plan, or the 2015 Plan.
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The following summarizes, as of the June 30, 2020, the options and restricted share units
that we granted to our directors and executive officers and to other individuals as a group under
our share incentive plans to attract and retain the best available personnel, to provide additional
incentives to selected employees, directors, and consultants and to promote the success of our
business. We and our directors, executive officers and other employees who are PRC residents
and who have been granted options or restricted share units will be required to register with
SAFE pursuant to applicable PRC laws. See “Risk Factors — Risks Related to Doing Business
in the People’s Republic of China — Any failure to comply with PRC regulations regarding our
employee share incentive plans may subject the PRC plan participants or us to fines and other
legal or administrative sanctions.”

2014 Share Incentive Plan and 2015 Share Incentive Plan

In January 2010, Shanghai Baozun adopted a share incentive plan, or the Shanghai
Baozun Plan. On May 30, 2014, we adopted our 2014 Share Incentive Plan, or the 2014 Plan,
to roll over the options granted under Shanghai Baozun Plan with the same amount, terms and
vesting schedule. The maximum number of shares which may be issued pursuant to all awards
under the 2014 Plan is 20,331,467. As of June 30, 2020, the number of shares which may be
issued pursuant to all outstanding options under the 2014 Plan is 2,168,859.

On May 5, 2015, we adopted our 2015 Plan, which was amended in July 2016. The
maximum number of shares which may be issued pursuant to all awards under the 2015 Plan
was 4,400,000 initially. As the unissued shares reserved under the 2015 Plan accounted for less
than 2% of the then total issued and outstanding shares on an as-converted basis on December
31, 2015, pursuant to the 2015 plan, the number of shares reserved for future issuances under
the 2015 Plan was increased by 2,641,679 to 2% of the total issued and outstanding shares as
of January 1, 2016, which was 3,029,427. Pursuant to the 2015 Plan, as amended, if on
December 31 of each year beginning in 2016, the unissued shares reserved under the 2015 Plan
account for less than 1.5% of the then total issued and outstanding shares on an as-converted
basis, then on the first day of the next calendar year, the number of shares reserved for future
issuances under the 2015 Plan shall be automatically increased to 1.5% of the then total issued
and outstanding Shares. On December 31, 2016, as the unissued shares reserved under the 2015
Plan accounted for less than 1.5% of the then total issued and outstanding shares on an
as-converted basis, on January 1, 2017, the number of shares reserved for future issuances
under the 2015 Plan was automatically increased by 2,334,986 to 1.5% of the then total issued
and outstanding shares, which was 2,391,180. On December 31, 2017, as the unissued shares
reserved under the 2015 Plan accounted for less than 1.5% of the then total issued and
outstanding shares on an as-converted basis, on January 1, 2018, the number of shares reserved
for future issuances under the 2015 Plan was automatically increased by 996,171 to 1.5% of
the then total issued and outstanding shares, which was 2,491,881. On December 31, 2018, as
the unissued shares reserved under the 2015 Plan accounted for less than 1.5% of the then total
issued and outstanding shares on an as-converted basis, on January 1, 2019, the number of
shares reserved for future issuances under the 2015 Plan was automatically increased by
523,529 to 1.5% of the then total issued and outstanding shares, which was 2,588,229. On
December 31, 2019, as the unissued shares reserved under the 2015 Plan accounted for less
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than 1.5% of the then total issued and outstanding shares on an as-converted basis, on January
1, 2020, the number of shares reserved for future issuances under the 2015 Plan was
automatically increased by 491,977 to 1.5% of the then total issued and outstanding shares,
which was 2,823,295. The shares which may be issued pursuant to the awards under the 2015
Plan shall be Class A ordinary shares. As of June 30, 2020, the number of shares that may be
issued pursuant to all outstanding options and restricted share units under the 2015 Plan is
3,620,618.

Types of Awards. The 2014 Plan and the 2015 Plan permit the grant of several kinds of
awards, including among others, options, restricted shares, restricted share units and share
appreciation rights.

Plan Administration. Our board of directors will administer the 2014 Plan and the 2015
Plan, and may delegate its administrative authority to a committee of one or more members of
our board or our chief executive officer, subject to certain restrictions. Among other things, the
board of directors will designate the eligible individuals who may receive awards, and
determine the types and number of awards to be granted and terms and conditions of each
award grant. The administrator of the 2014 Plan and the 2015 Plan has the power and discretion
to cancel, forfeit or surrender an outstanding award under the 2014 Plan and the 2015 Plan,
respectively.

Award Agreements. Options and other awards granted under the 2014 Plan and the 2015
Plan will be evidenced by a written award agreement that sets forth the material terms and
conditions for each grant.

Eligibility. We may grant awards to the employees, consultants rendering bona fide
services to us or our affiliated entities designated by our board, as well as our non-employee
directors, provided that awards cannot be granted to consultants or non-employee directors
who are resident of any country in the European Union, and any other country which pursuant
to applicable laws does not allow grants to non-employees.

Term of the Option and Stock Appreciation Rights. The term of each option and stock
appreciation right granted will not exceed ten years, and the board of directors may extend the

term subject to certain limitation under relevant applicable regulations.

Acceleration of Awards upon Corporate Transactions. The board of directors may, in its
sole discretion, upon or in anticipation of a corporate transaction, accelerate awards, purchase
the awards from the holder or replace the awards.

Vesting Schedule. In general, the board of directors determines the vesting schedules.
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Amendment and Termination. The board of directors may at any time amend, modify or
terminate the 2014 Plan or the 2015 Plan subject to shareholder approval to the extent required
by laws. Additionally, shareholder approval will be specifically required to increase the number
of shares available under the 2014 Plan, or to permit the board of directors to extend the term
or the exercise period of an option or share appreciation right beyond ten years, or if
amendments result in material increases in benefits or a change in eligibility requirements. Any
amendment, modification or termination of the 2014 Plan or the 2015 Plan must not impair any
rights or obligations under awards already granted without consent of the holder of such
awards. Unless terminated earlier, the 2014 Plan and the 2015 Plan will expire and no further
awards may be granted after the tenth anniversary of the shareholders’ approval of the 2014
Plan and the 2015 Plan, respectively.

Share-based Awards Held by Our Directors and Officers
The following table summarizes, as of June 30, 2020, the outstanding options that we

granted to our directors, executive officers, and other individuals as a group under our 2014
Plan and 2015 Plan.

Ordinary
shares
Underlying
Outstanding
Name Options Exercise Price  Date of Grant Date of Expiration
(US$/Share)
Vincent Wenbin Qiu 69,924 0.0001  February 6, 2015 February 5, 2025
various dates from various dates from
August 29, 2014 to  August 28, 2024 to
Junhua Wu 1,732,674 0.0136; 0.0001  February 6, 2015 February 5, 2025
Yiu Pong Chan * 0.0001  May 20, 2015 May 19, 2025
Bin Yu * 0.0001  May 20, 2015 May 19, 2025
Aaron Kwok Yuen Lung * 0.0001  February 6, 2015 February 5, 2025
various dates from various dates from
Other individuals as a January 30, 2010 to  January 29, 2020 to
group 253,805 0.0136; 1.5  February 6, 2015 February 5, 2025
* Upon exercise of all options granted and vesting of all restricted share units, would beneficially own less

than 1% of our outstanding ordinary shares.
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The following table summarizes, as of June 30, 2020, the outstanding restricted share
units that we granted to our directors, executive officers, and other individuals as a group under
our 2015 Plan.

Restricted
Name Share Unit Date of Grant Date of Expiration
Vincent Wenbin Qiu 609,508 various dates from various dates from
December 29, 2016 to December 28, 2026 to
March 13, 2020 March 12, 2030
Junhua Wu 300,811 various dates from various dates from

Satoshi Okada
Steve Hsien-Chieng Hsia
Benjamin Changging Ye

Robin Bin Lu

Aaron Kwok Yuen Lung

Peter Tao Liang
Gang Yu'"”
Angus Yang Cao

Jason Nan Xie

Other individuals as a group

December 29, 2016 to
March 13, 2020

* December 29, 2016
* May 19, 2016
* May 19, 2016

* various dates from

November 20, 2018 to
March 13, 2020

* various dates from

March 1, 2018 to
March 13, 2020

* February 17, 2020
* April 27, 2018

* March 13, 2020

* February 17, 2020

1,959,448 various dates from

July 29, 2016 to
April 13, 2020

December 28, 2026 to
March 12, 2030

December 28, 2026
May 18, 2026
May 18, 2026

various dates from
November 19, 2028 to
March 12, 2030

various dates from
February 29, 2028 to
March 12, 2030

February 16, 2030
April 26, 2028
March 12, 2030
February 16, 2030

various dates from
July 28, 2026 to
April 12, 2030

* Upon exercise of all options granted and vesting of all restricted share units, would beneficially own less
than 1% of our outstanding ordinary shares.

(I)  Dr. Gang Yu has resigned from his position as a member of the Board for personal reasons with effect

from August 10, 2020.
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BOARD PRACTICES

Board of Directors

Our board of directors consists of eight directors. A director is not required to hold any
shares in our company by way of qualification. A director who is in any way, whether directly
or indirectly, interested in a contract or proposed contract with us is required to declare the
nature of his interest at a meeting of our directors. A general notice given to the directors by
any director to the effect that he is a member, shareholder, director, partner, officer or employee
of any specified company or firm and is to be regarded as interested in any contract or
transaction with that company or firm shall be deemed a sufficient declaration of interest for
the purposes of voting on a resolution in respect to a contract or transaction in which he has
an interest, and after such general notice it shall not be necessary to give special notice relating
to any particular transaction. Subject to the rules of Nasdaq and the following paragraph, a
director may vote in respect of any contract or proposed contract or arrangement
notwithstanding that he may be interested therein and if he does so his vote shall be counted
and he may be counted in the quorum at any meeting of the directors at which any such contract
or proposed contract or arrangement is considered. A director shall not be entitled to vote on
(nor shall be counted in the quorum in relation to any resolution of the board in respect of any
contract or arrangement or any other proposal whatsoever in connection with the VIE (as
defined in the Articles of Association) and in which he has any material interest conflicting
with that of the Company, and if he shall do so his vote shall not be counted (nor is he to be
counted in the quorum for the resolution). If any question shall arise at any meeting of the
board as to the materiality of a director’s interest or as to the entitlement of any director to vote
or form part of the quorum and such question is not resolved by his voluntarily agreeing to
abstain from voting or not be counted in the quorum, such question shall be referred to the
directors at the meeting who are not similarly interested, and their ruling shall be final and
conclusive.

The directors may exercise all the powers of the Company to borrow money, mortgage or
charge its undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or other securities whenever money is borrowed or as security for
any debt, liability or obligation of the Company or of any third party. None of our directors has
a service contract with us that provides for benefits upon termination of service.

Our officers are appointed by and serve at the discretion of the board of directors. Our
directors are not subject to a term of office and hold office until their resignation, death or
incapacity or until their respective successors have been elected and qualified in accordance
with our articles of association. A director will be removed from office automatically if the
director (i) dies, becomes bankrupt or makes any arrangement or composition with his
creditors, (ii) is found to be or becomes of unsound mind, (iii) resigns his office by notice in
writing to the company, (iv) without special leave of absence from the board of directors, is
absent from three consecutive meetings of the board of directors and the board of directors
resolves that his office be vacated, or (v) if he shall be removed from office pursuant to our
Memorandum and Articles of Association or the Companies Law.
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Code of Business conduct and Ethics

We have adopted a code of business conduct and ethics, which is applicable to all of our
directors, executive officers and employees. Our code of ethics is publicly available on our
website.

Duties of Directors

Under Cayman Islands law, our directors have a fiduciary duty to act honestly, in good
faith and with a view to our best interests. Our directors must also exercise their powers only
for a proper purpose. Our directors also have a duty to exercise the skill they actually possess
and such care and diligence that a reasonably prudent person would exercise in comparable
circumstances. In fulfilling their duty of care to us, our directors must ensure compliance with
our Memorandum and Articles of Association, as may be amended and restated from time to
time. Our Company has a right to seek damages against any director who breaches a duty owed
to us.

Board Committees

We have established three committees of the board of directors: an audit committee, a
compensation committee and a nominating and corporate governance committee. We have
adopted a charter for each of the three committees.

Audit Committee

Our audit committee consists of Ms. Bin Yu, Mr. Yiu Pong Chan and Mr. Benjamin
Changqing Ye. Ms. Bin Yu is the chairman of our audit committee. Ms. Bin Yu is the audit
committee financial expert under the applicable rules of the SEC. We have determined that Ms.
Bin Yu, Mr. Yiu Pong Chan and Mr. Benjamin Changqing Ye satisfy the “independence”
requirements of the Nasdaq Stock Market Rules and Rule 10A-3 under the Exchange Act. The
audit committee oversees our accounting and financial reporting processes and the audits of the
financial statements of our company. The audit committee is responsible for, among other
things:

. selecting our independent registered public accounting firm and pre-approving all
auditing and non-auditing services permitted to be performed by our independent

registered public accounting firm;

. reviewing with the independent registered public accounting firm any audit
problems or difficulties and management’s response;

. reviewing and approving all proposed related-party transactions, as defined in Item
404 of Regulation S-K under the Securities Act;
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. discussing the annual audited financial statements with management and our

independent registered public accounting firm;

. annually reviewing and reassessing the adequacy of our audit committee charter;

. meeting separately and periodically with management and our independent
registered public accounting firms;

. reporting regularly to the full board of directors; and

. such other matters that are specifically delegated to our audit committee by our
board of directors from time to time.

Compensation Committee

Our compensation committee consists of Mr. Yiu Pong Chan, Mr. Steve Hsien-Chieng
Hsia and Ms. Bin Yu. Mr. Yiu Pong Chan is the chairman of our compensation committee. We
have determined that Mr. Yiu Pong Chan, Mr. Steve Hsien-Chieng Hsia and Ms. Bin Yu satisfy
the “independence” requirements of the Nasdaq Stock Market Rules. The compensation
committee assists the board in reviewing and approving the compensation structure, including
all forms of compensation, relating to our directors and executive officers. Our chief executive
officer may not be present at any committee meeting during which his compensation is
deliberated.

The compensation committee is responsible for, among other things:

. reviewing and recommending to the board with respect to the total compensation
package for our four most senior executives;

. approving and overseeing the total compensation package for our executives other
than the four most senior executives;

. reviewing and making recommendations to the board of directors with respect to the
compensation of our directors; and

. reviewing periodically and approving any long-term incentive compensation or

equity plans, programs or similar arrangements, annual bonuses, employee pension
and welfare benefit plans.
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Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Mr. Steve Hsien-Chieng
Hsia, Mr. Yiu Pong Chan and Ms. Bin Yu. Mr. Steve Hsien-Chieng Hsia is the chairperson of
our nominating and corporate governance committee. We have determined that Mr. Steve
Hsien-Chieng Hsia, Mr. Yiu Pong Chan and Ms. Bin Yu satisfy the “independence”
requirements of the Nasdaq Stock Market Rules. The nominating and corporate governance
committee assists the board of directors in selecting individuals qualified to become our
directors and in determining the composition of the board and its committees. The nominating

and corporate governance committee is responsible for, among other things:

. identifying and recommending nominees for election or re-election to our board of
directors, or for appointment to fill any vacancy;

. reviewing annually with our board of directors its current composition in light of the
characteristics of independence, age, skills, experience and availability of service to

us;

. identifying and recommending to our board the directors to serve as members of
committees;

. advising the board periodically with respect to significant developments in the law
and practice of corporate governance as well as our compliance with applicable laws
and regulations, and making recommendations to our board of directors on all

matters of corporate governance and on any corrective action to be taken; and
. monitoring compliance with our code of business conduct and ethics, including

reviewing the adequacy and effectiveness of our procedures to ensure proper
compliance.
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