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DEFINITIONS

“A Share(s)” domestic share(s) with a nominal value of RMB0.20 each issued by the 
Company which are listed on the Shanghai Stock Exchange and traded in 
Renminbi (stock code: 603993)

“Actual Selling Price” the actual price at which the relevant Incentive Shares are sold upon 
vesting by the Trustee (net of brokerage, stamp duty, any taxes, Stock 
Exchange trading fee, SFC transaction levy and any other applicable costs 
and expenses) in accordance with the relevant Scheme Rules

“Adoption Date” being the date on which the Scheme Rules is approved at the general 
meeting of the Company

“Articles of 
 Association”

the articles of association of the Company, as amended, supplemented or 
otherwise modified from time to time

“associate(s)” has the meaning ascribed thereto under the Listing Rules

“Award(s)” means award(s) of Incentive Shares granted by the Board to a Selected 
Participant, which may vest in the form of H Shares or the Actual Selling 
Price of the relevant Incentive Shares in cash in accordance with the terms 
of the Scheme Rules

“Board” the board of directors of the Company and if the context so permits, it 
shall include such committee or sub-committee or person(s) as from time 
to time delegated with the rights and authority by the board of directors 
of the Company to administer the Scheme and/or to deal with the Trust/
Trustee in any manner as authorized by the board of directors of the 
Company

“Business Day” the days, excluding Saturdays, Sundays or public holidays on which the 
Stock Exchange is open for trading and banks in Hong Kong are open for 
business

“Change in Control” the occurrence of any of the following events:

(a) Change in Ownership of the Company: a change in the ownership of 
the Company which occurs on the date that any one person, or more 
than one person acting as a group (“Person”), acquires ownership 
of the stock of the Company that, together with the stock held by 
such Person, constitutes more than 30% of the total voting power of 
the stock of the Company, except that any change in the ownership 
of the stock of the Company as a result of private financing of the 
Company that is approved by the Board will not be considered a 
Change in Control; or
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(b) Change in Ownership of a Substantial Portion of the Company’s 
Assets: a change in the ownership of a substantial portion of the 
Company’s assets which occurs on the date that any Person acquires 
(or has acquired during the 12-month period ending on the date 
of the most recent acquisition by such person or persons) assets 
from the Company that have a total gross fair market value equal 
to or more than 50% of the total gross fair market value of all of 
the assets of the Company immediately prior to such acquisition or 
acquisitions. For purposes of this subsection (b), gross fair market 
value means the value of the assets of the Company, or the value 
of the assets being disposed of, determined without regard to any 
liabilities associated with such assets

“close associate(s)” has the meaning ascribed thereto under the Listing Rules

“Company” CMOC Group Limited (洛陽欒川鉬業集團股份有限公司)

“connected person(s)” has the meaning ascribed thereto under the Listing Rules

“Controlling 
 Shareholder(s)”

has the meaning ascribed thereto under the Listing Rules

“core connected 
 person(s)”

has the meaning ascribed thereto under the Listing Rules

“Director(s)” Director of the Company

“Eligible 
 Participant(s)”

has the meaning ascribed to it in Paragraph 2(A) in this Scheme Rules

“Grant Date” the date (which shall be a Business Day) on which the grant is made to an 
Eligible Participant, being the date of the Grant Instrument

“Grant Instrument” has the meaning ascribed to it in Paragraph 8(C) in this Scheme Rules

“Group” the Company and its subsidiaries from time to time

“H Share(s)” overseas listed foreign share(s) with a nominal value of RMB0.20 each 
in the share capital of the Company which are listed on the main board of 
the Stock Exchange and are traded in Hong Kong dollars

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

“Incentive Share(s)” in respect of a Selected Participant, such number of H Shares as granted 
to him/her/it by the Board under the Scheme

“Listing Rules” The Rules Governing the Listing of Securities on the Stock Exchange

“Purchase Price” the consideration determined at the sole and absolute discretion of the 
Board, payable by a Selected Participant to the Company for purchase of 
an Incentive Share
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“Returned Shares” such Incentive Shares that are not vested and have lapsed or are forfeited 
in accordance with the terms of the Scheme, or such H Shares being 
deemed to be Returned Shares under the terms of the Scheme

“Scheme” the “H Share Restricted Share Scheme” constituted by the rules hereof, in 
its present form or as amended from time to time

“Scheme Rules” means the rules relating to the Scheme as set out hereof in its present 
form or as amended from time to time

“Selected 
 Participant(s)”

Eligible Participant(s) (or his/her/its legal personal representative or legal 
heirs as the case may be) selected by the Board pursuant to Paragraph 
8(A) in this Scheme Rules for participation in the Scheme

“SFO” the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong 
Kong)

“Shareholder(s)” holder(s) of Shares

“Shares” Shares with a nominal value of RMB0.20 each in the share capital of the 
Company, consisting of A Shares and H Shares

“Share Scheme(s)” this Scheme and all any other share schemes of the Company involving 
the issue of new Shares adopted/to be adopted by the Company from time 
to time, which are governed by Chapter 17 of the Listing Rules

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary(ies)” has the meaning ascribed thereto under the Listing Rules

“Supervisor(s)” supervisor(s) of the Company

“Treasury Shares” has the meaning ascribed to it under the Listing Rules

“Trust(s)” the trust(s) constituted by the Trust Deed(s) in respect of and for the 
purpose of the Scheme

“Trust Deed(s)” trust deed(s) to be entered into between the Company as settlor and the 
Trustee(s) as trustee(s) of the Trust(s) (as restated, supplemented and 
amended from time to time)

“Trust Period” the period from the date of establishment to the termination of the Trust 
according to the Trust Deed

“Trustee(s)” trustee(s) as the Board may from time to time appoint for the purpose of 
the Trust(s)

“Vesting Date” in respect of a Selected Participant, the date on which his/her/its 
entitlement to the Incentive Shares is vested in such Selected Participant
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In this Scheme Rules, save where the context otherwise requires:

(i) the headings are inserted for convenience only and shall not limit, vary, extend or otherwise 
affect the construction of any provision of this Scheme Rules;

(ii) references to paragraphs are references to paragraphs of this Scheme Rules;

(iii) references to any statute or statutory provision shall be construed as references to such statute 
or statutory provision as respectively amended, consolidated or re-enacted, or as its operation 
is modified by any other statute or statutory provision (whether with or without modification), 
and shall include any subsidiary legislation enacted under the relevant statute;

(iv) expressions in any gender shall include other genders; and

(v) references to persons shall include bodies corporate, corporations, partnerships, sole 
proprietorships, organizations, associations, enterprises, branches and entities of any other 
kind.

1. PURPOSES AND OBJECTIVES

(A) The specific objectives of the Scheme are:

(a) to deepen the connection between the Company and key personnel with significant 
impact on the Company’s business and high-potential professionals, and to strengthen 
their alignment with the Company’s long-term development, thereby establishing a 
more resilient community of shared interests;

(b) to recognize the dedication and outstanding contributions of high-performing employees 
and individuals who materially influence the Company’s operations, by incorporating 
them into the scope of incentives under the principle of “equivalent incentive and 
restraint,” and to stimulate their potential and encourage continued excellence; and

(c) as a key strategy for the Company to retain and attract talent, to encourage broader 
participation in the Scheme, thereby ensuring a strong talent foundation for the 
achievement of the Company’s strategic and operational objectives.

(B) These rules serve to set out the terms and conditions upon which the incentive arrangement 
for the Eligible Participants shall operate.

2. ELIGIBLE PARTICIPANTS

(A) Eligible participant(s) (the “Eligible Participant(s)”) as determined by the Board from time 
to time shall be eligible to participate under the Scheme and shall comprise the following 
three categories:

(a) any director (excluding independent non-executive director), supervisor, senior 
management, employee (whether full-time or part-time) of any members of the Group 
(the “Employee Participant(s)”);
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(b) any director or employee (whether full-time or part-time) of the holding companies, 
fellow subsidiaries or associated companies (the “Related Entity”) of the Company (the 
“Related Entity Participant(s)”); or

(c) any service provider engaged by the Group who provides services to the Group on a 
continuing and recurring basis in the ordinary course of business of the Group which 
are in the interests of the long-term growth of the Group, falls into any of the following 
categories, and in the opinion of the Directors, the continuity and frequency of those 
services are akin to those of employees of the Group (excluding any placing agents or 
financial advisors providing advisory services for fundraising, mergers or acquisitions, 
and professional service providers such as auditors or valuers who provide assurance, 
or are required to perform their services with impartiality and objectivity) (the “Service 
Provider Participant(s)”):

(i) Suppliers of services

This category refers to equipment and technology providers, logistics and supply 
chain service providers, suppliers of mine and plant engineering, construction 
and design, suppliers of overseas asset security protection, or suppliers of other 
products or services relating to the Group’s principal business activities that are 
being carried out by the Group from time to time.

(ii) Consultants and advisers

This category refers to independent consultants and advisers who provide 
consultancy, advisory and/or other professional services to the Group in 
connection with geological and mineral resource consultancy, mining and 
metallurgical engineering consultancy, local community governance advisory, ESG 
and compliance advisory, market analysis and trade risk management, specialized 
financial and capital advisory and investment research, or in areas relating to the 
Group’s principal business activities that are being carried out by the Group from 
time to time, or on areas that are desirable and necessary from a commercial or 
strategic perspective and help maintain or enhance the competitiveness of the 
Group by way of introducing new business opportunities and/or applying their 
specialized skills and/or knowledge in the abovementioned fields.

(B) In determining the eligibility of participants, the Board will take into consideration matters 
including, but not limited to, (i) the Group’s overall business objectives, development plans 
and compensation strategy; (ii) the scope of the participant’s responsibilities and their 
contribution to the Group’s broader business and strategy; (iii) the participant’s personal 
performance and future development potential. Specifically,

(a) with respect to Employee Participants, (i) their general working performance; (ii) 
their time commitment; (iii) their length of service within the Group; (iv) their work 
experience and responsibilities; and (v) the employment conditions with reference to the 
prevailing market practice and industry standards;
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(b) with respect to Related Entity Participants, (i) their participation and contribution to 
the development of the Group and/or the extent of benefits and synergies brought to the 
Group, which may include the degree of their involvement in and/or cooperation with 
the Group; (ii) the length of their collaborative relationship established with the Group; 
(iii) the extent of positive impact provided by or expected from business development 
activities in terms of actual or expected change in the Group’s revenue or profits 
attributable to them; (iv) whether they have provided measurable assistance to improve 
any aspect of the Group’s operations including but not limited to assisting the Group to 
tap into new markets or increase its existing market share; and (v) the amount of actual 
or potential support, assistance, guidance, advice, effort and contribution that they are 
likely to be able to give or contribute towards the success of the Group; and

(c) with respect to Service Provider Participants, (i) the expertise, professional 
qualifications, and relevant experience of the Service Provider Participant, such as direct 
experience in exploration, mining, mineral processing or trading of specific mineral 
products, local knowledge and networks in jurisdictions where the Group operates; 
(ii) the performance and track record of the Service Provider Participant, including 
its history of delivering high-quality services, its ability to maintain service standards 
and industry reputation; (iii) the scope of collaboration between the Service Provider 
Participant and the Company, such as whether it relates to the core business of the 
Group and whether such business dealings could be readily replaced by third parties, as 
well as the duration of the business relationship; (iv) the scale of business transactions 
between the Service Provider Participant and the Company, and the contribution to the 
Company’s performance as assessed by the Board taking into account the amount of 
support, assistance, guidance and advice from the Service Provider Participant; (v) the 
actual contributions of the Service Provider Participant to the Company in terms of cost 
reduction, revenue and/or profit growth, or margin improvement; (vi) the benefits and 
strategic value brought to the Company’s development, such as establishment of new 
capabilities or technological barriers, and enhancement of the Company’s reputation; 
and (vii) the business opportunities and external resources that have been or are likely 
to be introduced to the Company by the Service Provider Participant.

(C) In addition, when assessing whether a Service Provider Participant provides services to the 
Company on a continuing or recurring basis in its ordinary and usual course of business, the 
Board will take into account factors such as: (i) the duration and nature of services provided 
to the Group, and the recurrence and regularity of such products or services; (ii) the length of 
engagement of the Service Provider Participant, including but not limited to the term of the 
Service Provider’s contract, whether the services are rendered on a daily, weekly, or monthly 
basis, and the number of service hours provided during the contract term; and (iii) the 
Company’s objectives in engaging the Service Provider Participant and whether such services 
form part of or are directly ancillary to the businesses conducted by the Group.
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3. SOURCE OF THE INCENTIVE SHARES, PURCHASE PRICE AND PERIOD

(A) The source of the Incentive Shares under the Scheme shall be either (i) existing H Shares 
purchased by the Trustee(s) from the secondary market; (ii) H Shares allotted and issued by 
the Company to the Trustee(s); or (iii) Treasury Shares (if any).

(B) In the case of existing H Shares acquired by the Trustee on the secondary market, the 
Company shall cause sufficient funds to be made available to the Trustee for the proper 
administration and operation of the Scheme in accordance with the terms hereof. The Board 
may, give instructions to the Trustee for the acquisition of the H Shares, and specify the 
terms and conditions for such acquisition, provided that the instructions shall comply with the 
applicable laws and regulations and the Listing Rules. In the case of new H Shares allotted 
and issued to the Trustee by the Company, the Company shall cause sufficient new H Shares 
to be made available to the Trustee for the proper administration and operation of the Scheme 
in accordance with the terms hereof. In the event that the Company has Treasury Shares 
available and where appropriate, the Company may use Treasury Shares to satisfy grants of 
Awards by instructing the relevant share registrar to transfer Treasury Shares out of treasury 
to the Trustee.

(C) The Board may in its absolute discretion determine whether to require the Selected 
Participants to pay any Purchase Price for obtaining the Awards and, if so required, determine 
the amount of the Purchase Price after taking into account (i) the practices of comparable 
companies, (ii) other granting or vesting terms such as the number of Shares concerned, and 
the remuneration packages of the Selected Participants, and (iii) and the effectiveness of 
the Scheme in attracting talents and motivating the Selected Participants to contribute to the 
long-term development of the Group. For the avoidance of doubt the Board may determine 
the Purchase Price to be at nil consideration.

(D) Except for early termination as determined by the Board or the Shareholders pursuant to the 
Scheme Rules, the Scheme is valid for a period of ten (10) years starting from the Adoption 
Date and no further Incentive Shares will be granted under the Scheme thereafter.

4. ADMINISTRATION

(A) The general meeting of the Company is the highest authority of the Company and is 
responsible for considering and approving the adoption of the Scheme, while the Board 
is the executive management body of the Scheme. The Scheme shall be subject to the 
administration of the Board and the Trustee in accordance with the Scheme Rules and the 
Trust Deed. Without prejudice to the foregoing and as permitted under the Listing Rules 
and other applicable laws and regulations, the Board may resolve to delegate any or all of 
its rights, duties and powers (including the power to grant Awards under the Scheme) to 
another committee of the Board or to one or more persons deemed appropriate by the Board 
in accordance with the rules of the Scheme. The term of office, scope of authority and 
remuneration (if any) of such authorized persons shall be determined by the Board.

(B) the Board and/or its authorized person (to the extent authorized by the Board) shall have the 
right from time to time to:

(a) interpret the rules of this Scheme and the relevant terms of the Awards granted;
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(b) make or vary such arrangements, guidelines, procedures and/or regulations for the 
administration, interpretation, implementation and operation of the Scheme provided 
that such arrangements, guidelines, procedures and/or regulations shall not conflict with 
the Scheme Rules;

(c) grant the Awards to the Selected Participants from time to time;

(d) approve the form and content of the Grant Instrument;

(e) determine, review, approve and adjust the Grant Date, the Selected Participants, 
Incentive Shares to be granted, the Purchase Price and the vesting conditions;

(f) establish, evaluate and set vesting conditions and review the fulfillment of vesting 
conditions;

(g) adjust, evaluate and consider the change of vesting conditions or adjust the Vesting 
Date of any Awards in accordance with the Scheme Rules;

(h) consider and approve the solution plan for special circumstances not specified in the 
Scheme;

(i) determine other matters relating to the implementation of the Scheme in accordance 
with relevant laws and regulations;

(j) engage banks, accountants, Trustees, legal advisers, consultants and other professional 
institutions (if any) for the purpose of the Scheme;

(k) sign, execute, amend and terminate all documents in relation to the Scheme, to carry out 
all procedures in relation to the Scheme and to take other steps or actions to give effect 
to the terms and intention of the rules of this Scheme;

(l) review and approve all matters related to the Trust;

(m) make such adjustments to the terms of the Awards granted under the Scheme to the 
relevant Selected Participant as the Board deems necessary, and shall notify the relevant 
Selected Participant of such adjustment by written notice;

(n) in respect of the Awards, vesting and/or management of the Scheme, make such other 
decisions or determination as it shall deem appropriate, provided that the same shall not 
contradict with the Scheme Rules, the Listing Rules and applicable laws; and

(o) manage and carry out other matters necessary for the implementation of the Scheme, 
except those matters to be decided by the Company’s general meeting.
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5. SCHEME MANDATE LIMIT AND SERVICE PROVIDER SUBLIMIT

(A) The total number of H Shares which may be issued and to be issued in respect of all Awards 
to be granted under the Scheme and any other Share Schemes must not exceed 393,345,000 
H Shares, representing approximately 10.0% of the total number of H Shares in issue as at 
the Adoption Date (excluding the Treasury Shares, if any) (the “Scheme Mandate Limit”) 
unless the Company obtains an approval from the Shareholders.

(B) Within the Scheme Mandate Limit, the total number of H Shares which may be issued in 
respect of all Awards to be granted to Service Provider Participants under the Scheme and 
any other Share Schemes must not exceed 39,333,000 H Shares, representing approximately 
1.0% of the total number of H Shares in issue as at the Adoption Date (excluding the 
Treasury Shares, if any) (the “Service Provider Sublimit”) unless the Company obtains an 
approval from the Shareholders.

(C) Subject to this Scheme Rules, for the purposes of calculating the Scheme Mandate Limit and 
the Service Provider Sublimit, options or awards that have already lapsed in accordance with 
the terms of the relevant Share Scheme(s) shall not be regarded as utilized.

(D) If the Company conducts a share consolidation or sub-division after the Scheme Mandate 
Limit and the Service Provider Sublimit have been approved by the Shareholders in the 
general meeting, the maximum number of Shares that may be issued in respect of all options 
(if any) and share awards to be granted under all relevant Share Scheme(s) under the Scheme 
Mandate Limit and the Service Provider Sublimit as a percentage of the total number of 
issued Shares at the date immediately before and after such consolidation or sub-division 
shall be the same, rounded to the nearest whole Share.

(E) The Scheme Mandate Limit may be refreshed by the Shareholders at general meeting 
after three years from the later date of (i) the date of Shareholders’ approval for the last 
refreshment, and (ii) the date of adoption of the Scheme, provided that:

(a) the total number of H Shares which may be issued in respect of all options and awards 
to be granted under the total Scheme Mandate Limit as refreshed, shall not exceed 
10% of the total number of H Shares in issue (excluding Treasury Shares, if any) by 
the Company as at the date of approval of the refreshed Scheme Mandate Limit by the 
Shareholders; and

(b) a circular regarding the proposed refreshed Scheme Mandate Limit has been sent to the 
Shareholders in a manner complying with, and containing the information specified in, 
the relevant provisions of Chapter 17 of the Listing Rules, including but not limited to 
the number of Incentive Shares that were already granted under the existing Scheme 
Mandate Limit and the reason for the refreshment.
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(F) The Scheme Mandate Limit may be refreshed by the Shareholders at general meeting 
within three years from the later date of (i) the date of Shareholders’ approval for the last 
refreshment, and (ii) the date of adoption of the Scheme, provided that:

(a) any Controlling Shareholders and their associates (or if there are no Controlling 
Shareholder, Directors (excluding independent non-executive Directors) and the chief 
executive of the Company and their respective associates) must abstain from voting in 
favor of the relevant resolutions at the general meeting; and

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

(G) The requirements under subparagraph (a) and (b) of Paragraph 5(F) in this Scheme Rules do 
not apply if the refreshment is made immediately after an issue of securities by the Company 
to Shareholders on a pro rata basis as set out in Rule 13.36(2) of the Listing Rules such that 
the unused part of the Scheme Mandate Limit upon refreshment is the same as the unused 
part of the Scheme Mandate Limit (calculated as a percentage of the issued H Shares) 
immediately before the issue of securities, rounded to the nearest whole Share.

(H) The Company may seek separate approval from the Shareholders at a general meeting for 
granting options or awards beyond the Scheme Mandate Limit, provided that:

(a) the Incentive Shares in excess of the limit will only be granted to Eligible Participants 
specifically identified by the Company before the relevant Shareholders’ approval is 
sought;

(b) a circular containing the details of the grant has been sent to the Shareholders in a 
manner complying with, and containing the information specified in, the relevant 
provisions of Chapter 17 of the Listing Rules, including but not limited to the name of 
each Eligible Participant who may be granted such Incentive Shares, the number and 
terms of the Incentive Shares to be granted to each Eligible Participant, and the purpose 
of granting Incentive Shares to the Eligible Participants with an explanation as to how 
the terms of the Incentive Shares serve such purpose; and

(c) the number and terms of the Incentive Shares to be granted to such Eligible Participants 
are fixed before the general meeting at which the same are approved.

6. INDIVIDUAL LIMIT

(A) Subject to this Scheme Rules, no options and awards shall be granted to any Eligible 
Participant (“Relevant Eligible Participant”) if, at the time of the grant, the number of H 
Shares issued and to be issued in respect of all options and awards under all Share Schemes 
granted to the Relevant Eligible Participant (excluding those lapsed in accordance with the 
terms of the relevant Share Schemes) in the 12-month period up to and including the date 
of such grant represents in aggregate over 1% of the total number of H Shares (excluding 
Treasury Shares, if any) in issue, provided that:
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(a) such grant of Incentive Shares has been duly approved, in the manner prescribed by 
the relevant provisions of Chapter 17 of the Listing Rules, by the Shareholders in 
the general meeting, at which the Relevant Eligible Participant and his/her/its close 
associates (or his/her/its associates if the Relevant Eligible Participant is a connected 
person) have abstained from voting; and

(b) a circular containing the details of the grant has been sent to the Shareholders in a 
manner complying with, and containing the information specified in, the relevant 
provisions of Chapter 17 of the Listing Rules, including but not limited to the identity 
of the Relevant Eligible Participant, the number and terms of the Incentive Shares to be 
granted (and those previously granted to such Relevant Eligible Participant in the said 
12-month period), the purpose of granting the Incentive Shares to the Relevant Eligible 
Participant and an explanation as to how the terms of the Incentive Shares serve such 
purpose.

7. GRANTING AWARDS TO CONNECTED PERSONS

(A) Any grant of Incentive Shares to Directors, Supervisors, chief executives or any substantial 
Shareholders, or any of their respective associates shall be valid only upon approval by the 
independent non-executive Directors.

(B) Where any grant of the Incentive Shares to Directors (other than independent non-executive 
Directors), Supervisors, chief executives of the Company, or any of their respective 
associates, would result in the Shares issued and to be issued in respect of all awards granted 
(excluding those lapsed in accordance with the terms of the relevant Share Schemes) to such 
proposed Selected Participant in the 12-month period up to and including the date of such 
grant, representing in aggregate over 0.1% of the total number of issued H Shares (excluding 
Treasury Shares, if any), such further grant will not be effective unless:

(a) the grant has been duly approved, in the manner prescribed by the relevant provisions 
of Chapter 17 of the Listing Rules, by the Shareholders in general meeting, at which 
the proposed Selected Participant, his/her/its associates and all core connected persons 
of the Company abstained from voting in favor of the relevant resolution granting the 
approval;

(b) a circular containing the details of the grant of the Incentive Shares has been sent to 
the Shareholders in a manner complying with, and containing the information specified 
in, the relevant provisions of Chapter 17 of the Listing Rules (including but not limited 
to, the views of the independent non-executive Directors as to whether the terms of 
the grant of the Incentive Shares are fair and reasonable and whether such grant of 
Incentive Shares is in the interests of the Company and Shareholders as a whole, and 
their recommendation to the independent Shareholders as to voting); and

(c) the number and terms of such Incentive Shares are fixed before the general meeting of 
the Company at which the same are approved.
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(C) Where any grant of the Incentive Shares to substantial Shareholders, or any of their respective 
associates, would result in the Shares issued and to be issued in respect of all options and 
awards granted (excluding those lapsed in accordance with the terms of the relevant Share 
Schemes) to such proposed Selected Participant in the 12-month period up to and including 
the date of such grant, representing in aggregate over 0.1% of the total number of issued H 
Shares (excluding Treasury Shares, if any), such further grant of Incentive Shares will not be 
effective unless:

(a) the grant has been duly approved, in the manner prescribed by the relevant provisions 
of Chapter 17 of the Listing Rules, by the Shareholders in a general meeting, at which 
the proposed Selected Participant, his/her/its associates and all core connected persons 
of the Company abstained from voting in favor of the relevant resolution granting the 
approval;

(b) a circular containing the details of the grant of the Incentive Shares has been sent to 
the Shareholders in a manner complying with, and containing the information specified 
in, the relevant provisions of Chapter 17 of the Listing Rules (including but not limited 
to, the views of the independent non-executive Directors as to whether the terms of 
the grant of the Incentive Shares are fair and reasonable and whether such grant of the 
Incentive Shares is in the interests of the Company and Shareholders as a whole, and 
their recommendation to the independent Shareholders as to voting); and

(c) the number and terms of such Incentive Shares are fixed before the general meeting of 
the Company at which the same are approved.

(D) Where any change is to be made to the terms for the grant of any Incentive Shares to a 
Director, Supervisor, chief executive or any substantial Shareholder, or any of their respective 
associates, such change must be approved by the Shareholders in the manner prescribed by 
the relevant provisions of Chapter 17 of the Listing Rules if the initial grant of the Incentive 
Shares has been approved in accordance with this Scheme Rules except where the changes 
take effect automatically under the existing terms of the scheme).

(E) The above requirements for the grant of Incentive Shares to Directors, Supervisors or chief 
executives of the Company do not apply where the Selected Participant is only a proposed 
Director, Supervisor or chief executive of the Company.

8. GRANT OF AWARDS

(A) Subject to the provisions of the Scheme, the Board may, from time to time, at its sole 
and absolute discretion select any Eligible Participant for participation in the Scheme as 
a selected participant (the “Selected Participant(s)”), and grant Incentive Shares to any 
Selected Participant at such consideration and subject to such terms and conditions as the 
Board may in its sole and absolute discretion determine.

(B) Where any grant of Incentive Shares is proposed to be made to any Selected Participant, 
the Company shall comply with such provisions of the Listing Rules as may be applicable, 
including any disclosure, reporting, announcement and/or Shareholders’ approval 
requirements, unless otherwise exempted under the Listing Rules.
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(C) After the Board has decided to make a grant of Incentive Shares to any Selected Participant, 
the Company shall issue a written instrument (the “Grant Instrument”) to the Selected 
Participant, which shall specify the terms and conditions upon which such Incentive Shares 
were granted, including: (a) the name of the Selected Participant; (b) the number of Incentive 
Shares to be granted; (c) the vesting criteria and conditions; (d) the vesting period and 
Vesting Date; and (e) such other terms and conditions as the Board and/or an authorized 
person shall determine.

(D) The Grant Instrument would require the Eligible Participant to undertake to hold the 
Incentive Shares on the terms on which it is to be granted and to be bound by the terms of 
the Scheme Rules and any other terms and conditions as contained in the Grant Instrument. 
The Eligible Participant may accept the offer to grant Incentive Shares in the manner set 
forth in the Grant Instrument and must sign and return by email the acceptance form attached 
to the Grant Instrument within five (5) Business Days from the issuance date of the Grant 
Instrument. Once accepted, Incentive Shares shall be deemed to have been granted as of the 
date of the Grant Instrument. If the Eligible Participant fails to sign and return the acceptance 
form attached to the Grant Instrument before the expiration of the acceptance period set forth 
in this Paragraph 8(D), the Awards granted to the Eligible Participant will immediately lapse.

(E) The Board shall, after the Grant Instrument is duly executed by the Company and the 
Selected Participant, notify the Trustee of the terms and conditions of such grant (including 
without limitation the name of the Selected Participant, details of the granted Awards, 
vesting schedule and conditions (if any) thereof). Subject to any adjustment that may be 
made pursuant to this Scheme Rules, the number of Incentive Shares specified in the Grant 
Instrument shall constitute the definitive number of Incentive Shares being granted to such 
Selected Participant.

(F) Subject to the provisions of the Scheme and all applicable laws, regulations and ordinances, 
the Board is entitled to, on a case-by-case basis and at its sole and absolute discretion, impose 
any conditions, restrictions or limitations in relation to any grant (which shall be specified in 
the Grant Instrument (as defined below)), including but not limited to:

(a) lock-up period or restriction on disposals of the H Shares after the Vesting Date;

(b) such special terms necessary or appropriate to accommodate differences in the 
applicable laws, tax policy, or custom applicable in the jurisdiction in which an Eligible 
Participant resides, is employed or provides its service; and

(c) in the event that a Selected Participant’s position is adjusted or downgraded for any 
reason, the Board may, at their sole and absolute discretion, determine to adjust 
(including reduce) the number of Incentive Shares granted to such Selected Participant 
at any time, provided that such Incentive Shares have not yet vested.
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9. VESTING OF AWARDS

(A) Vesting of Incentive Shares granted under the Scheme may be subject to the performance 
based vesting conditions imposed on the Selected Participants as the Board considers 
appropriate. Such performance targets may vary from individual to individual and could 
comprise a balanced mixture of financial, operational, strategic and individual indicators, 
rather than relying on a single metric. If any performance targets are imposed on the relevant 
Incentive Shares at the sole discretion of the Board, the Board will have regard to the purpose 
of the Scheme in assessing such performance targets, with reference to factors including:

(a) at the level of the Group: overall strategic priorities of the Group, business performance 
and financial performance of the Group over a reasonable period, and performance of 
comparable companies in the same industry. This is to ensure the Awards will be used 
as a tool to promote the execution of the Group’s development strategy and the efforts 
of key personnel are aligned with the Group’s long-term direction;

(b) at the level of the division or department to which the Selected Participants are 
responsible: the historical performance of the relevant division or department, as well 
as the approved annual and multi-year budgets. This is to ensure continuity, maintaining 
a meaningful level of challenge and promoting continuous improvement and value 
creation;

(c) at the level of individual: roles and scope of responsibilities of the Selected Participants, 
their individual performance based on the regular performance appraisal conducted 
by the Group. This is to ensure alignment with the purpose of the Scheme by linking 
incentives to areas where Selected Participants can exert direct influence, thereby 
driving accountability and effective management behavior; and

(d) given the cyclical nature of the mining industry, the Company will also take into 
consideration medium- to long-term price forecasts and supply-demand outlooks, to 
avoid setting targets that are either unachievable or unduly easy under extreme market 
conditions, and ensure that the incentive remains effective across different market 
cycles.

(B) Subject to the terms and conditions of the Scheme, the Grant Instrument, and the fulfillment 
of all vesting conditions applicable to the vesting of the Incentive Shares on such Selected 
Participant, the relevant Shares held by the Trustee on behalf of the Eligible Participants shall 
vest in accordance with the applicable vesting schedules. Awards which have vested shall 
be satisfied within a reasonable period at the Company’s absolute discretion by any of the 
following methods: (a) the Company allotting and issuing the relevant number of Incentive 
Shares or transferring the relevant number of Treasury Shares to the Eligible Participant 
credited as fully paid; (b) the Company directing and procuring the Trustee to transfer to 
the Eligible Participant the relevant number of Incentive Shares; (c) the Company paying or 
procuring the payment of a cash payment corresponding to the Actual Selling Price to such 
Selected Participants (together with dividends or other distributions received (if any) after 
vesting of such Incentive Shares); or (d) a combination of the above.
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(C) The Board may, subject to all applicable laws, rules and regulations, determine such vesting 
criteria and conditions or periods for vesting in its sole and absolute discretion. The vesting 
period shall not be less than twelve (12) months, provided that for Employee Participants, 
the Board may in its absolute discretion determine that the Vesting Date may be less than 12 
months from the Grant Date in any of the following circumstances where:

(a) grants to new joiners to replace share awards or options they forfeited when leaving 
their previous employers;

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

(c) grants with performance-based vesting conditions in lieu of time-based vesting criteria;

(d) grants that should have been granted earlier if not for such administrative or compliance 
reasons but had to wait for subsequent batch. In such case, the vesting period may be 
shorter to reflect the time from which the Award would have been granted; and

(e) grants with a mixed or accelerated vesting schedule such as where the Awards may vest 
evenly over a period of 12 months.

(D) Upon the vesting of the Incentive Shares and subject to any conditions set out in the Grant 
Instrument (for example, lock-up arrangement, if any), for the purpose of the vesting of 
Incentive Shares in a Selected Participant, subject to the receipt by the Trustee of (i) a 
written notice from the Board or an authorized person instructing the Trustee to transfer the 
Incentive Shares to the Selected Participant and/or a vehicle controlled by him/her/it (e.g. 
a trust or private company); (ii) the original transfer documents (if any) prescribed by the 
Trustee and duly signed by the Selected Participant and/or a vehicle controlled by him/her/
it (e.g. a trust or private company); and (iii) client due diligence documents of the Selected 
Participant and/or a vehicle controlled by him/her/it (e.g. a trust or private company) required 
in accordance with the Trustee’s client due diligence policy (if any) at least ten (10) Business 
Days prior to the Vesting Date, the Trustee shall transfer the relevant Incentive Shares to the 
relevant Selected Participant and/or a vehicle controlled by him/her/it (e.g. a trust or private 
company) as instructed by the Board as soon as practicable on or after the Vesting Date and 
in any event not later than ten (10) Business Days after the Vesting Date. In the event that 
the Trustee does not receive the requisite documents in accordance with items (i), (ii) and (iii) 
herein prior to or on the relevant Vesting Date, unless otherwise determined by the Board, 
the relevant Incentive Shares shall lapse and shall not vest on the relevant Vesting Date. 
The relevant Incentive Shares shall be forfeited and become Returned Shares. The Selected 
Participant shall have no claims against the Company, the Board, the Trust or the Trustee 
with respect to those or any other Shares or any right thereto or interest therein in any way.

(E) Prior to the Vesting Date, any Award made hereunder shall be personal to the Selected 
Participant to whom it is made and shall not be assignable nor transferable and no Selected 
Participant shall in any way sell, transfer, charge, mortgage, encumber or create any interest 
in favor of any other person over such Incentive Shares or enter or purport to enter into 
any agreement to do so, unless and until such Incentive Shares are actually vested and 
transferred to the Selected Participant and/or a vehicle controlled by him/her/it (e.g. a trust 
or private company). Any Incentive Shares to be transferred to a Selected Participant and/or 
a vehicle controlled by him/her/it (e.g. a trust or private company) upon vesting of Incentive 
Shares granted pursuant to the Scheme shall rank pari passu in all respects with the fully-
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paid H Shares in issue then exist on the date of transfer. All dividends or other distributions 
received prior to vesting of such Incentive Shares will be disposed of at the sole discretion 
of the Board pursuant to the Scheme. The Selected Participant will not have any Shareholder 
interest and will be required to waive any voting rights associated with the Shares that he or 
she may hold, until the Incentive Shares are vested.

10. LAPSE OF AWARDS

(A) An Award or any part thereof which has not yet vested shall lapse automatically on the 
earliest of:

(a) unless otherwise determined by the Board, the date of termination of the Selected 
Participant’s employment, service or engagement, due to any reason other than normal 
retirement in accordance with relevant policies and with the Company’s approval, by 
the Company or a member of the Group;

(b) the date on which the Selected Participant:

(i) becomes an officer, director, employee, consultant, adviser, partner of, or 
a shareholder or other proprietor owning an interest of 1% or more in, any 
competitor of the Group, unless otherwise determined by the Board; or

(ii) knowingly performs any act that may confer any competitive benefit or advantage 
upon any competitor of the Group;

(c) the date of the commencement of the winding-up of the Company;

(d) the date on which the Selected Participant (whether intentionally or otherwise) commits 
a breach of the terms on transferability under the Scheme;

(e) the date on which the Selected Participant is declared bankrupt or enters into any 
arrangement or compromise with his/her/its creditors generally;

(f) in respect of an Award which is subject to performance targets or other vesting 
conditions, the date on which the conditions to vesting of the Award is not satisfied 
(save that the Award shall lapse only in respect of such proportion of underlying 
Incentive Shares as have not vested because of the application of such performance 
targets or other vesting conditions); and

(g) the date on which the Selected Participant was found criminally liable by the court.
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11. CLAWBACK AND DISQUALIFICATION OF SELECTED PARTICIPANT

(A) If circumstances occur which, in the reasonable opinion of the Board, justify a reduction to 
the Award, the Board may at its discretion at any time before the Award is vested determine 
that the number of Incentive Shares in respect to which the Award is granted shall be reduced 
to such number (including to nil) as the Board considers appropriate in the circumstances.

(B) If circumstances occur which, in the reasonable opinion of the Board, justify a reduction in 
respect of the Incentive Shares that have been exercised and transferred, the Board may in 
its discretion determine that the Selected Participant should repay to the Company (whether 
by payment of cash proceeds or deductions from or set offs against any amounts owed 
to the Selected Participant by the relevant member of the Group) an amount equal to the 
benefit (including any dividends and distributions), calculated on an after-tax basis, that the 
Selected Participant received, provided that the Board may, at its discretion, determine that 
a lesser amount should be repaid. Each Selected Participant shall be deemed to undertake, 
as a condition of participation in the Scheme, to do all things necessary to complete the 
redemption or repurchase of relevant Incentive Shares or pay cash in order to comply with 
this paragraph and to expressly authorize deductions from or set offs against any amounts 
owed to the Selected Participant by the relevant member of the Group.

(C) The circumstances in which the Board may consider that it is appropriate to exercise its 
discretion to adjust and/or clawback Awards, may, without limitation, include the following:

(a) a material misstatement or restatement in the audited financial accounts of any member 
of the Group (other than as a result of a change in accounting practice);

(b) the negligence, fraud or serious misconduct of a Selected Participant which results in or 
is reasonably likely to result in:

(i) significant reputational damage to any member of the Group (or to a relevant 
business unit, product line or function of any member of the Group);

(ii) a material adverse effect on the financial position of any member of the Group (or 
to a relevant business unit, product line or function of any member of the Group); 
or

(iii) a material adverse effect on the business opportunities and prospects for sustained 
performance or profitability of any member of the Group (or to a relevant business 
unit, product line or function of any member of the Group);

(c) the Selected Participant being employed or engaged by any member of the Group (or 
the relevant business unit, product line or function of any member of the Group) that 
suffers:

(i) significant reputational damage;

(ii) a material adverse effect on its financial position; or

(iii) a material adverse effect on its business opportunities and prospects for sustained 
performance or profitability;
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(d) a breach of the relevant laws and regulations of any applicable jurisdiction or the 
provisions of the articles of association of any member of the Group, any Related Entity 
or any Service Provider Participant;

(e) an involvement of the Selected Participant in breaching professional ethics, disclosing 
the Group’s confidential information, neglecting duties, bribing or soliciting bribes, 
embezzling, stealing, committing fraud, breaching non-compete undertakings, or 
engaging in any other conduct which prejudiced the interest and reputation of the Group 
and caused significant negative impact to the image of the Group or leading to change 
of positions, or terminates labor or engagement relationship with the relevant member 
of the Group due to the aforesaid reasons;

(f) other actions that harm the Group’s interests; or

(g) significant violations by the Selected Participant are found during the departure audit.

(D) In the event that at any time on or before the Vesting Date, a Selected Participant dies or is 
legally declared dead, the vesting of Incentive Shares shall be conducted as follows:

(a) in the event that the death is due to the performance of a Selected Participant’s duties 
during working, the vesting of the Selected Participant’s rights shall remain unchanged. 
The Board has the right to vest any outstanding unvested Awards granted to the 
Selected Participant in accordance with the vesting schedule or expedite the vesting of 
all the outstanding Awards granted to the Selected Participant; or

(b) in the event that the death is for other reasons, the Board may decide, in its sole and 
absolute discretion, that the Incentive Shares granted but not vested shall be cancelled 
by the Company.

(E) In the event that at any time on or before the Vesting Date, a Selected Participant leaves 
the Company due to reasons such as major illness or disability leading to loss of working 
capacity that results in the termination of his/her employment relationship with the Group, 
the vesting of Incentive Shares shall be conducted as follows:

(a) in the event that the loss of working capacity is due to the performance of a Selected 
Participant’s duties during working, the vesting of the Selected Participant’s rights 
shall remain unchanged. The Board has the right to vest in accordance with the vesting 
schedule or expedite the vesting of all the Invested Shares granted to the Selected 
Participant; or

(b) in the event that the loss of working capacity is for other reasons, the Board may decide 
that the Incentive Shares granted but not vested shall be cancelled by the Company.

(F) In the event that at any time on or before the Vesting Date, a Selected Participant leaves the 
Group due to retirement or reassignment by the Company that results in the termination of 
his/her employment relationship with the Group, the vesting of the Selected Participant’s 
rights shall remain unchanged. The Board has the right to vest in accordance with the vesting 
schedule or expedite the vesting of all the Invested Shares granted to the Selected Participant.
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(G) The Trustee shall directly or indirectly hold the vested Incentive Shares upon Trust to 
transfer the same to the legal personal representatives or lawful successors of the Selected 
Participant within (i) two (2) years of the death of the Selected Participant (or such longer 
period as the Trustee and the Board shall agree from time to time) or (ii) the Trust Period 
(whichever is shorter), subject to the Trustee receiving (a) the original transfer documents 
(if any) prescribed by the Trustee and duly signed by such legal personal representatives 
or lawful successors of the Selected Participant; and (b) client due diligence documents of 
such legal personal representatives or lawful successors of the Selected Participant required 
in accordance with the Trustee’s client due diligence policy. If such vested Incentive Shares 
fail to be transferred or would otherwise become bona vacantia for any reason, such vested 
Incentive Shares shall be forfeited forthwith and cease to be transferable and the Incentive 
Shares shall become Returned Shares. Upon instructions of the Board, the Trustee shall sell 
such Returned Shares on the secondary market and the amount of money received by the 
Trustee for selling the Returned Shares on the secondary market shall remain part of the trust 
fund.

12. OTHER TERMS AND CONDITIONS

(A) For the avoidance of doubt,

(a) a Selected Participant shall not have any interest or rights (including the voting right, 
right to receive dividends, right to transfer and rights arising from liquidation of the 
Company) in the Incentive Shares by virtue of the grant of an Award pursuant to the 
Scheme, unless and until the Incentive Shares are actually transferred to the Selected 
Participant and/or a vehicle controlled by him/her/it (e.g. a trust or private company) 
upon vesting of the Incentive Shares on the Vesting Date. In particular, prior to the 
expiration of lock-up period as described in the Grant Instrument, if any, upon vesting, 
a Selected Participant shall not have any right to transfer the vested Incentive Shares to 
any third party;

(b) a Selected Participant shall have no rights in the Incentive Shares, H Shares or such 
other trust fund or property held by the Trust;

(c) no instructions shall be given by a Selected Participant (including, without limitation, 
voting rights) to the Trustee in respect of the Incentive Shares that have not been 
vested, and such other properties of the trust fund managed by the Trustee;

(d) the Trustee shall abstain from exercising the voting rights in respect of any H Shares 
held directly or indirectly by it under the Trust (if any) (including but not limited to the 
Incentive Shares, any bonus Shares and scrip Shares derived therefrom);

(e) the Board may at its sole and absolute discretion, determine that all cash income and 
distribution and the sale proceeds of non-scrip distribution declared by the Company or 
derived from any Incentive Shares during the period from the Grant Date of Incentive to 
the Vesting Date held upon the Trust be applied towards the payment of the fees, costs 
and expenses of the Trust and that the remainder (if any) shall also remain as part of 
the trust fund which could be applied to purchase existing H Shares from the secondary 
market as source of the Incentive Shares in accordance with the instructions of the 
Board;
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(f) unless otherwise determined by the Board, in the event that the vesting conditions 
specified in the Grant Instrument are not fully satisfied prior to or on the relevant 
Vesting Date, such Incentive Shares shall not vest and shall lapse and be forfeited 
forthwith. Such Incentive Shares shall become Returned Shares. The Selected 
Participant shall have no claims against the Company, the Board, the Trust or the 
Trustee; and

(g) in the case of the death of a Selected Participant, the benefits shall be forfeited if no 
transfer of the benefits to the legal personal representatives or lawful successors of 
the Selected Participant is made within the period prescribed in Paragraph 11(G) in 
this Scheme Rules, and the legal personal representatives or lawful successors of the 
Selected Participant shall have no claims against the Company, the Board, the Trust or 
the Trustee.

(B) No Awards shall be granted by the Board pursuant to Paragraph 8(A) in this Scheme Rules 
where dealings in the Shares are prohibited under any code or requirement of the Listing 
Rules and all applicable laws from time to time. Without limiting the generality of the 
foregoing, no such grant is to be made:

(a) after inside information has come to its knowledge until (and including) the trading day 
after it has announced the information;

(b) during the period commencing 30 days immediately before the earlier of:

(i) the date of the board meeting (as such date is first notified to the Stock Exchange 
under the Listing Rules) for approving the Company’s results for any year, half-
year, quarterly or any other interim period (whether or not required under the 
Listing Rules); or

(ii) the deadline for the Company to announce its results for any year or half-year 
under the Listing Rules, or quarterly or any other interim period (whether or not 
required under the Listing Rules);

and ending on the date of the results announcement, provided that such period shall also 
cover any period of delay in publishing such results announcement;

(c) in any circumstance where dealing in Shares by a Selected Participant (including 
Directors) is prohibited under the Listing Rules, the SFO or any other applicable law or 
regulation;

(d) in any circumstance where any requisite approval from any governmental or regulatory 
authority has not been granted; or

(e) in any circumstance where granting the Incentive Shares is prohibited by or would result 
in a breach of the Listing Rules, the SFO or any other applicable law or regulation.

(C) In respect of the administration of the Scheme, the Company shall comply with all applicable 
regulations on disclosure including but not limited to those imposed by the Listing Rules 
from time to time.



21

13. RETURNED SHARES

The Trustee shall sell the Returned Shares on the secondary market and the amount of money 
received by the Trustee for selling the Returned Shares on the secondary market shall remain 
part of the trust fund. When Incentive Shares have been deemed to be Returned Shares under 
the Scheme, the Trustee shall notify the Company accordingly.

14. RESTRICTION ON PURCHASE BY TRUSTEE

(A) Subject to paragraph 14(E), the Company may, for the purposes of satisfying the grant of 
Incentive Shares, transfer to the Trust the necessary funds and instruct the Trustee to acquire 
Shares on the market at the prevailing market price or at price within a specified price range.

(B) Where the Trustee has received instructions from the Company to acquire Shares on the 
secondary market, the Trustee shall acquire such number of Shares as instructed by the 
Company on the secondary market at the prevailing market price or at price within a specified 
price range as soon as reasonably practicable after receiving the necessary funds from the 
Company.

(C) For the avoidance of doubt, the Company shall not issue or allot H Shares in excess of 
the number allowed pursuant to the Scheme Mandate Limit or otherwise in breach of the 
provisions of this Scheme Rules or the Listing Rules.

(D) The Trustee shall only be obliged to transfer the Incentive Shares to the Selected Participant 
on vesting to the extent that the Incentive Shares are comprised in the Trust.

(E) The Company shall comply with the applicable Listing Rules when issuing new Shares and 
application will be made to the Stock Exchange for granting of the listing of, and permission 
to deal in, the new Shares to be issued. The Company shall not issue or allot Shares, nor 
instruct the Trustee to acquire Shares on the secondary market at the prevailing market price 
or at price within a specified price range, where such action (as applicable) is prohibited 
under the Listing Rules, the SFO or other applicable laws from time to time or where such 
action (as applicable) would render the Company the subject of a mandatory offer under 
the Codes on Takeovers and Mergers and Share Buy-backs from time to time. Where 
such a prohibition causes the prescribed timing imposed by the rules of the Scheme or the 
Trust Deed to be missed, such prescribed timing shall be treated as extended until as soon 
as reasonably practicable after the first Business Day on which the prohibition no longer 
prevents the relevant action.

(F) The Trustee shall not purchase Shares from the secondary market under the Scheme during 
the period in which no grant of Award under the Scheme may be made pursuant to Section 
12(B).
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15. TAKEOVER, RIGHTS ISSUE, OPEN OFFER, SCRIP DIVIDEND SCHEME

(A) Notwithstanding any other provisions provided under this Scheme Rules, if there occurs 
an event of Change in Control of the Company (whether by way of offer, merger, scheme 
of arrangement or otherwise), the Board shall determine at its sole and absolute discretion 
whether vesting of any Incentive Shares to Selected Participants shall be accelerated. If the 
Board determines that the vesting of any Incentive Shares to any Selected Participants be 
accelerated, the procedures set out in Paragraph 9 in this Scheme Rules shall apply.

(B) If there occurs an event of change in the capital structure of the Company (including 
capitalization of profits or reserves, to capitalization issue, rights issue, consolidation, 
sub-division or reduction of the share capital of the Company) whilst any of the Incentive 
Shares are not yet exercised, the Board may make equitable adjustments that it considers 
appropriate, at its sole and absolute discretion, including:

(a) the maximum number of H Shares subject to the Scheme; and/or

(b) the number of H Shares that may be offered by the Company to the Selected Participant 
pursuant to the Scheme that have already been granted but not vested; and/or

(c) the Purchase Price, provided that:

(i) no such adjustments shall be made in respect of an issuance of securities by the 
Company as consideration in a transaction;

(ii) any such adjustments made must give each Selected Participants the same 
proportion of the share capital of the Company, rounded to the nearest whole 
Share, as that to which he/she/it was previously entitled;

(iii) no such adjustments shall be made which would result in the Purchase Price for a 
Share being less than RMB0.20, provided that in such circumstances the Purchase 
Price shall be adjusted to be no less than RMB0.20;

(iv) no adjustment shall be made to the advantage of the Selected Participants without 
specific prior approval from the Shareholders;

(v) any such adjustments, other than those made on a capitalization issue, shall be 
confirmed by an independent financial adviser or an auditor in writing to the 
Directors as satisfying the requirements of Paragraph 15(B)(c)(ii) in this Scheme 
Rules above; and

(vi) any adjustments to be made shall comply with the Listing Rules and any further 
guidance/interpretation of the Listing Rules issued by the Stock Exchange from 
time to time.

(C) If there has been any change in the capital structure of the Company as referred to in 
Paragraph 15(B) in this Scheme Rules, the Company shall notify each such Selected 
Participant (with a copy of the notification to the Trustee) of the adjustment to be made after 
such change in the capital structure of the Company.
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(D) Unless otherwise determined by the Board, in the event the Company undertakes an open 
offer of new securities in respect of any H Shares which are held by the Trustee under the 
Scheme, the Trustee shall not subscribe for any new H Shares. In the event of a rights issue, 
the Trustee shall sell such amount of the nil-paid rights allotted to it on the market as is 
appropriate and the net proceeds of sale of such rights shall be held as part of the trust fund.

(E) Unless otherwise determined by the Board, in the event the Company issues bonus warrants 
in respect of any H Shares which are held by the Trustee, the Trustee shall not subscribe for 
any new H Shares by exercising any of the subscription rights attached to the bonus warrants 
and shall sell the bonus warrants granted to it on the market, the net proceeds of sale of such 
bonus warrants shall be held as part of the trust fund.

(F) Unless otherwise determined by the Board, in the event that the Company undertakes a bonus 
issue, the bonus allotted with respect to any H Shares which are held by the Trustee shall be 
held as part of the trust fund.

(G) Unless otherwise determined by the Board, in the event the Company undertakes a scrip 
dividend scheme, the Trustee shall elect to receive scrip H Shares and scrip H Shares allotted 
with respect to any H Shares which are held directly by the Trustee shall be held as part of 
the trust fund.

(H) Unless otherwise determined by the Board, in the event of other non-cash and non-scrip 
distribution made by the Company in respect of Shares held upon the Trust, the Trustee shall 
dispose of such distribution and the net proceeds thereof shall be deemed as cash income of 
Shares held as part of the trust fund.

(I) If notice is duly given by the Company to its Shareholders to convene a general meeting 
for the purpose of considering a resolution for the voluntary winding-up of the Company 
(other than for the purposes of, and followed by, an amalgamation or reconstruction in 
such circumstances that substantially the whole of the undertaking, assets and liabilities of 
the Company pass to a successor company) or an order of winding-up of the Company is 
made, the Board shall determine at its sole and absolute discretion whether any Incentive 
Shares shall vest in the Selected Participant and the time at which such Incentive Shares 
shall vest. If the Board determines that any Incentive Shares shall vest, it shall promptly 
notify such Selected Participant (with a copy of the notification to the Trustee) and shall 
use its reasonable endeavors to procure the Trustee to take such action as may be necessary 
to transfer the legal and beneficial ownership of the Incentive Shares to such Selected 
Participant and/or a vehicle controlled by him/her/it (e.g. a trust or private company) for the 
benefit of the participant and any family members of such participant. For the avoidance 
of doubt, if the Board determines that such unvested Incentive Shares shall not vest, such 
Incentive Shares shall lapse and be forfeited forthwith with immediate effect.
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16. CANCELLATION OF INCENTIVE SHARES

(A) The Board may at its discretion cancel any Awards that have not been vested or have 
been lapsed. The Trustee and the Selected Participants concerned shall be notified of such 
cancellation.

(B) No Incentive Shares may be granted to an Eligible Participant in place of his/her/it cancelled 
Incentive Shares unless there are available Scheme Mandate Limit from time to time. The 
Incentive Shares cancelled will be regarded as utilized for the purpose of calculating the 
Scheme Mandate Limit and the Service Provider Limit.

17. DISPUTES

Any dispute arising in connection with the Scheme shall be referred to the decision of the 
Board whose decision, in the absence of manifest error, shall be final and binding.

18. ALTERATION OF THE SCHEME

(A) Subject to the below, the Board may alter any of the terms of the Scheme at any time, 
including but not limited to the method by which an Eligible Participant accepts the Award, 
and terms and conditions of the Award, provided that such alterations comply with the 
requirements of applicable law and the Listing Rules, to the extent applicable.

(B) Those specific provisions of the Scheme which relate to the matters set out in Rule 17.03 
of the Listing Rules cannot be altered to the advantage of grantees or participants, any 
alterations of the terms and conditions of the Scheme of a material nature and changes to the 
authority of the Board in relation to any alteration of the terms of the Scheme shall not be 
made, in either case, without the prior approval of Shareholders in the general meeting.

(C) Any changes to the terms of the Awards granted (save where the alterations take effect 
automatically under the existing terms of the Scheme) shall be subject to approval of the 
Board, the remuneration committee, the independent non-executive Directors and/or the 
Shareholders in the general meeting (as the case may be) if the initial Award was approved 
by the Board, the remuneration committee, the independent non-executive Directors and/or 
the Shareholders (as the case may be).

(D) The provisions in the Scheme may be amended by the Board to reflect any amendments to the 
relevant Listing Rules made by the Stock Exchange after the Adoption Date to comply with 
the relevant provisions of the Listing Rules which the Scheme has been drafted to reflect the 
position as at the Adoption Date.

(E) Written notice of all details relating to the change in the terms of the Scheme during the life 
of the Scheme shall be given to all Selected Participants and the Trustee immediately upon 
the changes taking effect. The revised terms of the Scheme shall continue to comply with the 
relevant provisions of Chapter 17 of the Listing Rules.
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19. TERMINATION

(A) The Scheme shall be terminated on the earlier of:

(a) the date of the tenth anniversary of the Adoption Date; and

(b) such date of early termination as determined by an ordinary resolution of the 
Shareholders in general meeting or by an ordinary resolution of the Board, provided 
that such termination shall not affect any subsisting rights of any Selected Participants.

(B) Upon termination of the Scheme,

(a) no further grant of Incentive Shares shall be made under the Scheme; and

(b) all the Incentive Shares of the Selected Participants granted under the Scheme shall 
continue to be held by the Trustee and become vested in the Selected Participants 
according to the conditions of the Award, subject to the receipt by the Trustee of the 
required documents prescribed by the Trustee.

(C) For the avoidance of doubt, the temporary suspension of the granting of any Incentive Shares 
shall not be construed as a decision to terminate the operation of the Scheme.

20. WITHHOLDING

(A) The Company or any subsidiary shall be entitled to withhold, and any Selected Participant 
shall be obliged to pay, any tax and/or social security contributions arising from or payable in 
connection with the grant of the Incentive Shares.

(B) The Board may establish appropriate procedures to provide for any such payment so as to 
ensure that the Company or any subsidiary receives advice concerning the occurrence of any 
event which may give rise to, or affect the timing or amount of, any obligation to pay or 
withhold any such taxes or social security contributions or which may enable the Company or 
such subsidiary to obtain any tax deduction resulting from the occurrence of such event.

(C) The Company or any subsidiary may, by notice to the Selected Participant and subject to any 
rules as the Board may adopt, require that the Selected Participant pay, at the time of the 
Award, an amount estimated by the Company or any subsidiary to cover all or part of the tax 
and/or social security contributions arising from or payable in connection with the Award.



26

21. MISCELLANEOUS

(A) The Scheme does not form part of any employment contract between the Company or any 
of its subsidiaries and any employees, and the rights and obligations of the employees under 
their terms of office, employment or engagement shall not be affected by their participation 
in the Scheme or any right to participate in it. The Scheme does not constitute any agreement 
and/or commitment between the Group and any Service Provider Participant. Participation in 
the Scheme shall not entitle any participant to any compensation or damages in consequence 
of the termination of such terms of office, employment or engagement for any reason 
whatsoever (whether lawful or not).

(B) Participation in the Scheme or the receipt of any Award under the Scheme shall not confer on 
any Eligible Participant any right or expectation to receive any future participation or grant 
under the Scheme or any other share scheme of the Group.

(C) The Board shall have the authority to establish such procedures and make such arrangements 
as it considers necessary or desirable for the implementation of the vesting of Awards and 
for the registration, record-keeping and reporting obligations to ensure compliance with 
applicable securities, foreign exchange and tax laws in all relevant jurisdictions. Each 
Selected Participant shall authorize the Company to open any necessary brokerage or other 
accounts on his/her/its behalf and shall provide such information as the Board may reasonably 
require for the Company and the Selected Participant to comply with such obligations.

(D) Any notice or other communication between the Company and any Eligible Participant, if 
notified by the Company to an Eligible Participant, may be sent by email, by prepaid post 
or by personal delivery to the principal place of business of the Company in the PRC or to 
such other address as notified to the Company by the Eligible Participant from time to time. 
If the Eligible Participant notifies the Company, he/she/it shall deliver to the Company at the 
address, email address or in person notified by the Company from time to time. Any notice 
or other communication served by post shall be deemed to have been served 72 hours after 
the same was put in the post. Any notice or other communication served by electronic means 
shall be deemed to have been received on the day following that on which it is given.

(E) The Company shall bear the costs of establishing and administering the Scheme, including, 
for the avoidance of doubt, costs arising from communication as referred to in Paragraph 
21(D) in this Scheme Rules, expenses, stamp duty, transaction levies and normal registration 
fees incurred in the purchase of Shares by the Trustee and the transfer of Incentive Shares 
to any Selected Participant and/or a vehicle controlled by him/her/it (e.g. a trust or private 
company) on the relevant Vesting Date. For the avoidance of doubt, the Company shall not 
be liable for any tax or expenses of such other nature payable on the part of any Eligible 
Participant in respect to any sale, purchase, vesting or transfer of Shares.

(F) In the event that any tax, duty, levy or social security contribution in any jurisdiction is 
payable by any Selected Participant in connection with the grant of any Incentive Shares or 
the vesting (or otherwise the transfer) of any Incentive Shares, such Selected Participant shall 
be responsible for the prompt payment of such tax, duty, levy or social security contribution 
(as the case may be) and shall indemnify the Company and the Trustee against any loss, 
damage, liability, costs and expenses arising from or in connection with any overdue or 
delay in the payment thereof. If the Company or the Trustee does not receive indemnity to 
its satisfaction, neither the Company nor the Trustee is obligated to grant or transfer the H 
Shares under the Award to the Selected Participants.
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(G) The Company, the Board, the Trust and the Trustee shall not be responsible for any failure 
by any Eligible Participant to obtain any consent or approval required for such Eligible 
Participant to participate in the Scheme or for any tax, duty, expenses, fees or any other 
liability to which he/she/it may become subject to as a result of his/her/its participation in the 
Scheme.

(H) The acceptance of the Awards by the Selected Participants, and the transfer of the Incentive 
Shares from the trust fund to the Selected Participants, are subject to the requirements of 
the laws and regulations of the competent authorities and the Articles of Association. The 
Company will assist the Selected Participants in complying with the requirements of these 
laws, regulations, and the Articles of Association to obtain the Incentive Shares. However, 
the Company will not be liable for any failure to obtain the Incentive Shares due to the lack 
of approval from competent authorities (if required).

(I) If any provision or part of a provision of this Scheme is found to be illegal, invalid or 
unenforceable as applied to any person or circumstance, such illegality, invalidity or 
unenforceability shall not affect the legality, validity or enforceability of the remainder of 
this Scheme or the application of such provision to other persons or circumstances, and each 
provision of this Scheme shall be valid, legal and enforceable to the fullest extent permitted 
by law.

(J) All Eligible Participants must strictly adhere to confidentiality obligations. Unless required by 
laws or regulations, Eligible Participants must not inquire about or disclose any information 
related to this Scheme and Awards to others. Any breach of confidentiality obligations 
will be considered a violation of the employment contract, and the Board may, at its sole 
and absolute discretion, cancel and forfeit the Incentive Shares and related interests of the 
Eligible Participant.

(K) This Scheme has been prepared in English and Chinese. In the event of any inconsistencies, 
the English version shall prevail.

22. GOVERNING LAW

(A) The Scheme shall operate subject to the Articles of Association and any applicable law and 
regulations to which the Company is subject.

(B) The Scheme and Awards granted thereunder are governed by and shall be interpreted in 
accordance with the laws of Hong Kong. The courts of Hong Kong shall have exclusive 
jurisdiction in relation to all disputes (including non-contractual disputes) arising out of or in 
connection with this Scheme.

(C) The Board shall determine any question of interpretation and settle any dispute arising under 
or in connection with this Scheme. In such matters, the Board’s decision shall be final.


