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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall
have the following meanings.

“Articles” or “Articles of the articles of association of the Company, as amended,
Association” supplemented or otherwise modified from time to time

“Board” the board of Directors of the Company

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

“Company” CF PharmTech, Inc., a joint stock company with limited

liability incorporated in the PRC, the H Shares of which
are listed on the Main Board of the Stock Exchange
(stock code: 2652)

“connected person(s)” has the meaning ascribed to it under the Listing Rules
“Director(s)” the director(s) of the Company
“EGM” the 2025 first extraordinary general meeting of the

Company to be held at No. 16, Hucundang Road,
Xiangcheng Economic Development District, Suzhou,
Jiangsu, PRC, at 1 p.m. on Tuesday, December 16, 2025,

or any adjournment thereof

“EGM Notice” the notice convening the EGM as set out on pages 9 to 10
of this circular

“H Share(s)” overseas listed foreign share(s) issued by the Company
with a nominal value of RMB1.00 each, which is (are)
listed on the Main Board of the Stock Exchange

“H Share Award Scheme” 2025 H Share award trust scheme of the Company

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Latest Practicable Date” November 21, 2025, being the latest practicable date

prior to the printing of this circular for the purpose of
ascertaining certain information contained in this circular

“Listing Date” October 8, 2025, being the date on which the H Shares
are listed on the Main Board of the Stock Exchange



DEFINITIONS

“Listing Rules”

“PRC” or “China”

“PRC Company Law”

“Share(s)”

’

“Share Repurchase Mandate

“Shareholder(s)”

“Stock Exchange’

“Takeovers Code”

“%”

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

the People’s Republic of China which, for the purpose of
this circular, excludes Hong Kong, Macau Special
Administrative Region of the PRC and Taiwan

the Company Law of the PRC ( {3 A RILFANE 2 A
%) ), as amended, supplemented or otherwise modified

from time to time
share(s) of the Company

a general mandate proposed to be granted to the Directors
to repurchase H Shares on the Stock Exchange of not
exceeding 10% of the total number of issued H Shares of
the Company as at the date of passing of the relevant
resolution at the EGM

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

The Code on Takeovers and Mergers and Share Buy-
backs issued by the Securities and Futures Commission
of Hong Kong, as amended, supplemented or otherwise

modified from time to time

per cent

Certain amounts or percentage figures included in this circular have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain table(s) may not be an

arithmetic aggregation of the figures preceding them.



LETTER FROM THE BOARD

'CF PHARMTECH

KiXKigalu

CF PharmTech, Inc.
REEZEZRHLBRARA

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2652)

Executive Directors:

Dr. LIANG Bill Wenging (23(#) (Chairperson)

Dr. LI LI BOVET (Z=J#)
Dr. LI Qi (i)
Ms. ZHU Yuyu (K EE)

Non-executive Directors:
Mr. CHEN Penghui (P ##)
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Dr. YI Hua (%)

Independent non-executive Directors:

Dr. JIN Jian (42%%)

Ms. WANG Lijuan (T 1)
Mr. WEI Shirong (3 1:%%)
Mr. IP Wang Hoi (¥456)

To the Shareholders

Dear Sir or Madam,

Registered Office and Headquarters
in the PRC:

No. 16, Hucundang Road

Xiangcheng Economic Development
District

Suzhou

Jiangsu

PRC

Principal place of business
in Hong Kong:
31/F., Tower Two
Times Square, 1 Matheson Street
Causeway Bay
Hong Kong

PROPOSED SHARE REPURCHASE MANDATE
PROPOSED ADOPTION OF H SHARE AWARD SCHEME
PROPOSED AUTHORIZATION TO THE BOARD AND/OR

AUTHORIZED PERSON TO HANDLE MATTERS RELATING TO
THE H SHARE AWARD SCHEME

NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

I. INTRODUCTION

The purpose of this circular is to provide you with further information in relation to the

following resolutions to be proposed at the EGM:

I.  To consider and approve the Share Repurchase Mandate;

2. To consider and approve the H Share Award Scheme; and
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3. To consider and approve proposed authorization to the Board and/or authorized
person to handle matters relating to the H Share Award Scheme;

Items above are to be approved as special resolutions by the Shareholders at the EGM.

II. SHARE REPURCHASE MANDATE

The PRC Company Law (to which the Company is subject and has incorporated in its
Articles of Association) provides that a joint stock company incorporated in the PRC shall not
repurchase its shares unless such repurchase is effected for the purpose of (a) reducing its
registered share capital; (b) in connection with a merger between itself and another entity that
holds its shares; (c) granting shares as reward to the staff of the company; (d) the repurchase
is made at the request of its shareholders who disagree with shareholders’ resolutions in
connection with a merger or division; (e) utilizing the shares for conversion of corporate bonds
issued by the company which are convertible into shares; or (f) where it is necessary for
safeguarding the company’s value and shareholders’ equity.

PRC laws and regulations and the Listing Rules permit shareholders of a PRC joint stock
company to grant a general mandate to the directors to repurchase the H shares listed on the
Stock Exchange. Such mandate is required to be given by way of a special resolution passed
by shareholders in general meeting.

In accordance with the relevant regulatory requirements, the Company proposes to the
EGM to consider and approve the grant of a general mandate to the Directors to repurchase the
Company’s issued H Shares listed on the Stock Exchange by special resolutions:

1. the Share Repurchase Mandate be and hereby granted to the Board to exercise the
powers of the Company during the Relevant Period (as defined below) to repurchase
H Shares of the Company in issue on the Stock Exchange, at the Board’s discretion
and at such times as it deems appropriate, having regard to market conditions and
the fluctuations in the Company’s H Share price;

2.  the total number of H Shares repurchased pursuant to this mandate shall not exceed
10% of the total number of issued H Shares of the Company (excluding any treasury
Shares and any H Shares repurchased but not yet cancelled) in issue as at the date
of the passing of this resolution, with the funds for such repurchases to be derived
from the Company’s legally compliant own funds or self-raised funds;

3. the Board be and is hereby authorized to formulate, approve and implement specific
repurchase plans, including but not limited to determining the price, type, batches,
number and timing of the repurchases, to sign all relevant documents and to handle
all necessary procedures (including opening an overseas securities account and
completing the relevant foreign exchange registration), to notify the Company’s
creditors and to publish announcements in accordance with the PRC Company Law
and the Company’s Articles of Association, and to handle matters relating to
creditors’ rights (if applicable);
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in the event of any new regulations or requirements under any applicable laws and
regulations, or imposed by regulatory authorities or the Stock Exchange, or changes
in market conditions, the Board is authorized (to the extent permitted by applicable
rules and the Company’s Articles of Association) to adjust the repurchase plans
accordingly and to continue with the share repurchase proceedings;

following any repurchase, the Board be and is hereby authorized to make
corresponding amendments to the Company’s Articles of Association concerning
matters such as registered capital and share capital structure, and, to the extent
permitted by applicable laws, the Listing Rules and the Company’s Articles of
Association, to dispose of any treasury Shares held by the Company through
methods including but not limited to: (i) cancellation; (ii) sale pursuant to a general
mandate to issue new shares; (iii) use for employee share award or incentive plans;
(iv) use as consideration for share transactions; or (v) conversion of convertible
securities, and to complete all necessary registration and filing procedures with
relevant regulatory authorities in and outside China and the Stock Exchange;

the Board be and is hereby authorized to take all other actions which it or any person
authorized by the Board (including any sub-authorized person) considers necessary
or expedient to implement this general mandate, and to sign, execute and deliver all

such relevant documents; and

the authority conferred under this resolution is hereby delegated by the Board to Dr.
LIANG Bill Wenqing, the chairperson, executive Director and chief executive
officer of the Company, and Dr. LIANG Bill Wengqing is hereby approved as the
authorized person of the Board to implement all matters related to the H Share

repurchase authorized herein.

For the purpose of this resolution, the “Relevant Period” means the period from the date

of the passing of this resolution until the earliest of:

(a)

(b)

(©

the conclusion of the next annual general meeting of the Company;

the expiration of the period within which the next annual general meeting of the
Company is required by the Company’s Articles of Association or any applicable
laws and regulations to be held; or

the date on which the authority granted under this resolution is revoked or varied by

a special resolution of the Shareholders in a general meeting of the Company.

An explanatory letter giving certain information regarding the Share Repurchase Mandate

is set out in Appendix I to this circular. A special resolution will be proposed at the EGM to

consider and approve the above Share Repurchase Mandate.
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III. H SHARE AWARD SCHEME

To attract, retain, and motivate key talent by aligning the interests of employees,
management, and Shareholders of the Company, rewarding their contributions and driving the
Company’s sustained development and long-term success, in accordance with the requirements
of the PRC Company Law and other relevant laws, administrative regulations, regulatory
documents and the Articles of Association, the Company has formulated the H Share Award
Scheme. For details of the H Share Award Scheme, please refer to Appendix II to this circular.
The H Share Award Scheme was prepared in Chinese language. In the event of any discrepancy
between the English translation and the Chinese version of the H Share Award Scheme, the
Chinese version shall prevail.

The H Share Award Scheme constitutes a share scheme under Chapter 17 of the Listing
Rules, and is subject to the applicable disclosure requirements under Rule 17.12 of the Listing
Rules. However, the H Share Award Scheme does not constitute a scheme involving the
issuance of new shares as set out under Chapter 17 of the Listing Rules as the planning and
adoption of the H Share Award Scheme is funded by the existing Shares only. Additionally, the
H Share Award Scheme will also comply with Rule 17.05A, under which the trustee holding
unvested shares of the H Share Award Scheme, whether directly or indirectly, will abstain from
voting on matters that require shareholders’ approval under the Listing Rules, unless otherwise
required by law to vote in accordance with the beneficial owner’s direction and such a direction
is given. If any award is proposed to be granted to a connected person of the Company (such
as a Director), and such grant constitutes a connected transaction under Chapter 14A of the
Listing Rules, the Company shall comply with the applicable provisions under Chapter 14A of
the Listing Rules.

A special resolution will be proposed at the EGM to consider and approve the above H
Share Award Scheme.

IV. PROPOSED AUTHORIZATION TO THE BOARD AND/OR AUTHORIZED
PERSON TO HANDLE MATTERS RELATING TO THE H SHARE AWARD
SCHEME

In order to ensure the successful implementation of the H Share Award Scheme, the Board
proposes to the EGM to authorize the Board and/or authorized person (Dr. Liang Bill Wenqing,
the chairperson, executive director and chief executive officer of the Company) to handle
matters relating to implementation of the H Share Award Scheme.

A special resolution will be proposed at the EGM to consider and approve the above
proposed authorization to the Board and/or authorized person to handle matters relating to the
H Share Award Scheme.

V. THE EGM AND PROXY ARRANGEMENT

The notice of the EGM is set out on pages 9 to 10 of this circular.

_6—
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In accordance with Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a
general meeting must be taken by poll except where the chairperson, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. An announcement on the poll results will be published by the Company
after the EGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

Forms of proxy for use at the EGM are sent to the Shareholders together with this circular.
Such forms of proxy are also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.cfpharmtech.com). Whether or not you intend to
attend the EGM, you are requested to complete the accompanying forms of proxy in
accordance with the instructions printed thereon as soon as possible, and return the same to the
Company’s H Share registrar, Computershare Hong Kong Investor Services Limited at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong but in any event not less
than 24 hours before the time appointed for the holding of the EGM (i.e., no later than 1 p.m.
on Monday, December 15, 2025) or any adjournment thereof. Completion and return of the
forms of proxy shall not preclude you from attending and voting in person at the EGM if you
so desire.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors
having made all reasonable enquiries, no Shareholder shall be required to abstain from voting
on any resolution to be proposed at the EGM, nor are there any Shareholders that shall be
required to abstain from voting for any resolution at the EGM.

VI. CLOSURE OF REGISTER OF MEMBERS

The register of members of H Shares will be closed from Thursday, December 11, 2025
to Tuesday, December 16, 2025, both days inclusive, during which period no transfer of H
Shares shall be registered, in order to determine the holders of the H Shares who are entitled
to attend and vote at the forthcoming EGM to be held on Tuesday, December 16, 2025.
Accordingly, the record date is on Tuesday, December 16, 2025. To be eligible to attend and
vote at the EGM, all properly completed transfer documents accompanied by the relevant share
certificate(s) must be lodged with the Company’s H Share registrar, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Wednesday, December 10, 2025 for

registration.

VII. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein
misleading.
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VIII. RECOMMENDATION

The Directors (including all independent non-executive Directors) consider that all
resolutions set out in the notices of the EGM for consideration and approval by Shareholders
are in the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favor of such resolutions to be proposed at the EGM
as set out in the notices of the EGM.

By order of the Board

CF PharmTech, Inc.

REEXRHBERAF
Dr. LIANG Bill Wenqing

Chairperson, Executive Director and Chief Executive Officer

Hong Kong, November 26, 2025



NOTICE OF THE 2025 FIRST EXTRAORDINARY GENERAL MEETING

'CF PHARMTECH

KIMI @ W
CF PharmTech, Inc.
REEZEZRHLBRARA

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2652)

NOTICE OF 2025 FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting for the year
2025 (the “EGM”) of CF PharmTech, Inc. (the “Company”’) will be held at No. 16, Hucundang
Road, Xiangcheng Economic Development District, Suzhou, Jiangsu, PRC, at 1 p.m. on
Tuesday, December 16, 2025 for the purposes of considering and, if thought fit, passing the
following resolutions. In this notice, unless the context otherwise requires, terms used herein
shall have the same meanings as defined in the Company’s circular dated November 26, 2025
(the “Circular”).

RESOLUTIONS TO BE CONSIDERED AND APPROVED AT THE EGM
By way of special resolutions:

(I) To consider and if thought fit, pass with or without amendments, the Share
Repurchase Mandate, with the details as set out in the Circular;

(2) To consider and if thought fit, pass with or without amendments, the proposed
adoption of the H Share Award Scheme; and

(3) To consider and if thought fit, pass with or without amendments, the proposed
authorization to the Board and/or authorized person to handle matters relating to the
H Share Award Scheme.

Details of the above resolutions proposed at the EGM are contained in the Circular, which
is available on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.cfpharmtech.com).

By order of the Board
CF PharmTech, Inc.
REZEZRGERLQA
Dr. LIANG Bill Wenqing
Chairperson, Executive Director and Chief Executive Officer

Hong Kong, November 26, 2025

As at the date of this notice, the Board comprises of Dr. LIANG Bill Wenqging, Dr. LI LI
BOVET, Dr. LI Qi and Ms. ZHU Yuyu as executive Directors, Mr. CHEN Penghui, Mr. CAI Lei
and Dr. YI Hua as non-executive Directors, and Dr. JIN Jian, Ms. WANG Lijuan, Mr. WEI
Shirong and Mr. IP Wang Hoi as independent non-executive Directors.
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Notes:

1. The resolution at the meeting will be taken by poll (except where the chairperson decides to allow such
resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”). The results of the poll will be published on the websites of the Stock Exchange and the Company in
accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more than one
proxy to attend and on a poll, vote instead of him/her. A proxy need not be a shareholder of the Company. If
more than one proxy is appointed, the number of Shares in respect of which each such proxy so appointed must
be specified in the relevant form of proxy. Every shareholder present in person or by proxy shall be entitled
to one vote for each Share held by him/her.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s
H Share Registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before the time
appointed for the meeting or the adjourned meeting (as the case may be) (i.e., no later than 1 p.m. on Monday,
December 15, 2025). Completion and return of the form of proxy shall not preclude a shareholder of the
Company from attending and voting in person at the meeting and, in such event, the instrument appointing a
proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company
will be closed from Thursday, December 11, 2025 to Tuesday, December 16, 2025, both dates inclusive, during
which period no transfer of H Shares will be registered. Accordingly, the record date is on Tuesday, December
16, 2025. In order to be eligible to attend and vote at the EGM, unregistered holders of Shares of the Company
shall ensure that all transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s H Share Registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration not
later than 4:30 p.m. on Wednesday, December 10, 2025.

5. Where there are joint registered holders of any Share, any one of such persons may vote at the EGM, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of
such joint holders be present at the EGM personally or by proxy, that one of the said persons so present whose
name stands first on the register of members of the Company in respect of such Shares shall alone be entitled
to vote in respect thereof.

6. References to time and dates in this notice are to Hong Kong time and dates.
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APPENDIX I EXPLANATORY STATEMENT

In accordance with the Listing Rules, this appendix serves as the explanatory letter to
provide you with requisite information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the special resolution(s) to be proposed at
the EGM for the grant of the Share Repurchase Mandate to the Directors.

SHARE REPURCHASE MANDATE

Reasons for Repurchasing H Shares

The Directors believe that the flexibility afforded by the Repurchase Mandate for
repurchasing H Shares would be beneficial to and in the interest of the Company and its
Shareholders. Such repurchases of H Shares may, depending on market conditions and funding
arrangements at such time, lead to an enhancement of the net asset value per Share and/or
earnings per Share of the Company. Such repurchases of H Shares will only be made when the
Directors believe that such repurchases will benefit the Company and its Shareholders.

Exercise of Share Repurchase Mandate

Subject to the passing of the relevant special resolution(s) set out in the notice of the
EGM, the Board will be granted the Share Repurchase Mandate until the earlier of (a) the
conclusion of the next annual general meeting of the Company; (b) the expiration of the period
within which the next annual general meeting of the Company is required by the Company’s
Articles of Association or any applicable laws and regulations to be held; or (c) the date on
which the authority granted under this resolution is revoked or varied by a special resolution
of the Shareholders in a general meeting of the Company. The exercise of the Share Repurchase
Mandate is subject to relevant approval(s) of and/or filings with State Administration of
Foreign Exchange and/or any other regulatory authorities as required by the laws, rules and
regulations of the PRC being obtained and/or carried out.

The exercise in full of the Share Repurchase Mandate (on the basis of 302,223,586 H
Shares in issue as at the Latest Practicable Date and there is no change to the total number of
issued H Shares by the Company prior to the date of the EGM) by the Company would result
in a maximum of 30,222,358 H Shares being repurchased by the Company during the Relevant
Period, being the maximum of 10% of the total number of the H Shares in issue as at the date
of passing the relevant resolution(s) at the EGM.

The Company may cancel the H Shares repurchased under the Share Repurchase
Mandate, and/or hold them as treasury Shares subject to conditions at the relevant time of the
repurchases, for example, market conditions, purposes of repurchases and its capital
management needs.

—11 =
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Funding of Repurchases

In repurchasing its H Shares, the Company intends to apply the Company’s own funds or
self-raised funds legally available for such purpose in accordance with the Articles of
Association and the applicable laws, rules and regulations of the PRC.

In accordance with the Articles of Association and the applicable laws, rules and
regulations of the PRC and subject to the approval of relevant authority, the Company is
entitled by its Articles of Association to repurchase H Shares. The Company may not
repurchase H Shares on the Stock Exchange for a consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange from time
to time.

General Information

The Directors consider that there would not be a material adverse impact on the working
capital and on the gearing ratio of the Company in the event that the Share Repurchase Mandate
is to be exercised in full at any time during the proposed repurchase period. However, the
Directors do not propose to exercise the Share Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital requirements or the
gearing levels of the Company. The number of H Shares to be repurchased on any occasion,
the price and other terms upon which the H Shares are repurchased will be decided by the
Directors at the relevant time having regarded to the circumstances then prevailing, in the best
interests of the Company.

The Directors have undertaken that, so far as the same may be applicable, they will
exercise the powers of the Company to make repurchases under the Share Repurchase Mandate
in accordance with the Listing Rules, the Articles of Association and the applicable laws, rules
and regulations of the PRC.

H Shares Prices

The highest and lowest prices at which the H Shares have been traded on the Stock
Exchange from the Listing Date to the Latest Practicable Date were as follows:

Month Highest price Lowest price
HKD HKD
2025
October (since October 8, 2025%) 48.80 27.20
November (up to and including
the Latest Practicable Date) 35.20 28.00

* The Company was listed on October 8, 2025
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H Shares Repurchased by the Company

No repurchase of H Shares has been made (whether on the Stock Exchange or otherwise)
by the Company since the Listing Date and up to the Latest Practicable Date.

DISCLOSURE OF INTERESTS

If a Shareholder’s proportionate interest in the voting rights of the Company increases as
a result of the Directors exercising the power to repurchase H Shares pursuant to the Share
Repurchase Mandate, such an increase will be treated as an acquisition of the voting rights
pursuant to Rule 32 of the Takeovers Code. If such an increase results in the change in control,
it could, under certain circumstances, result in an obligation to make a mandatory offer for

Shares in accordance with Rule 26 of the Takeovers Code.

The Directors are not aware of any consequences which will arise under the Takeovers
Code and/or other relevant applicable laws, as a result of any repurchases to be made under the
Share Repurchase Mandate. Moreover, the Directors will not make H Share repurchase on the
Stock Exchange if such repurchase would result in the requirements under Rule 19A.13A of the
Listing Rules not being complied with.

None of the Directors nor, to their knowledge, having made all reasonable enquiries, any
of their close associates presently intends to sell shares to the Company under the Share
Repurchase Mandate in the event that the Share Repurchase Mandate is approved by the
Shareholders and the conditions (if any) to which the Share Repurchase Mandate is subject are
fulfilled.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) that they have a present intention to sell H Shares to the Company, or that they
have undertaken not to sell any H Shares held by them to the Company in the event that the
Share Repurchase Mandate is approved by its Shareholders and the conditions (if any) to which
the Share Repurchase Mandate is subject are fulfilled.

The Company confirms that the Explanatory Statement set out in this Appendix contains

the information required under Rule 10.06(1)(b) of the Listing Rules and that neither the

Explanatory Statement nor the proposed H Share repurchase has unusual features.
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APPENDIX II H SHARE AWARD SCHEME

CF PharmTech, Inc.
2025 H Share Award Trust Scheme
(Draft)
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H SHARE AWARD SCHEME
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APPENDIX II

H SHARE AWARD SCHEME

1.1

DEFINITIONS AND INTERPRETATION

In the Scheme, unless the context otherwise requires, each of the following words and

expressions shall have the meaning respectively shown opposite to it:

“Actual Selling Price”

“Adoption Date”

“Articles”

“Award”

“Award Letter”

“Award Period”

“Award Shares”

“Board”

“Company” or “Group”

“connected person”

the actual price at which the Award Shares are sold
(net of brokerage, stock exchange trading fee, SFC
transaction levy and any other applicable costs) on
vesting of such Award Shares pursuant to the
Scheme or in the case of a vesting when there is an
event of change in control or privatisation of the
Company pursuant to Rule 14.1 of this Scheme, the
consideration receivable under the related scheme
or offer;

the date on which the general meeting approved this
Scheme;

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

an award granted by the Board and/or the Delegatee
to a Selected Participant pursuant to the Scheme,
which may vest in the form of Award Shares or the
Actual Selling Price of the Award Shares paid in
cash in accordance with the terms of the Scheme;

shall have the meaning as set out in Rule 7.2 of the
Scheme;

the period commencing on the Adoption Date, and
ending on the Trading Day immediately prior to the

10th anniversary of the Adoption Date;

the H Shares certificate granted to a Selected
Participant in an Award;

the board of directors of the Company;

CF PharmTech, Inc., together with its subsidiaries;

has the meaning ascribed thereto under the Listing
Rules;
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H SHARE AWARD SCHEME

“Delegatee”

“Director(s)”

“H Shares”

“HK$”

“Hong Kong”

“Listing Rules”

“on-market transaction(s)”

“PRC”

“Remuneration and Appraisal
Committee”

“Returned Shares”

“Scheme”

“Scheme Rules”

the person(s) or board committee(s) to which the
Board has delegated its authority;

the director(s) of the Company, from time to time;

overseas listed foreign shares which are listed on
the Stock Exchange, with a nominal value of
RMB1.00 each;

Hong Kong dollars, the lawful currency of Hong
Kong;

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

the Rules Governing the Listing of Securities on the
Stock Exchange;

the acquisition of H Shares of the Company through
one or more transactions through the facilities of the
Stock Exchange in accordance with the Listing
Rules and any other applicable laws and

regulations;

the People’s Republic of China;

the remuneration and appraisal committee of the
Board of the Company;

the Award Shares yet to be vested and/or cancelled
under the terms of the Scheme rules, or the H Shares
to be deemed as the Returned Shares pursuant to the
Scheme Rules;

the 2025 H Share Award Trust Scheme adopted by
the Company in accordance with these Scheme

Rules on the Adoption Date;

the rules set out herein relating to the Scheme as
amended from time to time;
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H SHARE AWARD SCHEME

“Selected Participant”

“SFC”

“SFO”

“Shareholder(s)”

>

“Stock Exchange’

“Trading Day”

“Trust”

“Trust Deed”

“Trustee”

“Vesting Date”

any Eligible Employee who, in accordance with
Rule 6, is approved for participation in the H Share
Award Scheme and has been granted any
corresponding Award under the Scheme;

the Securities and Futures Commission of Hong
Kong;

the Securities and Futures Ordinance of Hong Kong
(Chapter 571 of the Laws of Hong Kong), as
amended, supplemented or otherwise modified from

time to time;

the shareholder(s) of the Company;

The Stock Exchange of Hong Kong Limited;

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

the trust constituted by the Trust Deed to service the

Scheme;

the trust deed to be entered into between the
Company and the Trustee (as may be restated,
supplemented and amended from time to time);

the trustee appointed by the Company for the
purpose of the Trust; and

the date or dates, as determined by the Board and/or
the Delegatee on which the Award (or part thereof)
is to vest in the relevant Selected Participant

pursuant to Rule 9.
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1.2

2.1

2.2

In these Scheme Rules, except where the context otherwise requires:

(a) references to Rules are to rules of the Scheme Rules;

(b) references to times of the day are to Hong Kong time;

(c) references to any statutory body shall include the successor thereof and any body
established to replace or assume the functions of the same;

(d) if a period of time is specified as from a given day, or from the day of an act or
event, it shall be calculated exclusive of that day;

(e) areference to “include”, “includes” and “including” shall be deemed to be followed
by the words “without limitation™;

(f) areference, express or implied, to statutes, statutory provisions or the Listing Rules
shall be construed as references to those statutes, provisions or rules as respectively
amended or re-enacted or as their application is modified from time to time by other
provisions (whether before or after the date hereof) and shall include any statutes,
provisions or rules of which are re-enacted (whether with or without modification)
and shall include any orders, regulations, instruments, subsidiary legislation, other
subordinate legislation or practice notes under the relevant statute, provision or rule;

(g) words denoting the singular include the plural and vice versa, words importing a
gender shall include every gender; and

(h) unless otherwise indicated, the Board can make determinations in its sole and
absolute discretion and if the Board delegates its authority to administer the Scheme
to the Delegatee, such Delegatee shall enjoy the same sole and absolute discretion.

GENERAL INTRODUCTION AND PURPOSE OF THE SCHEME

The 2025 H Share Award Trust Scheme of CF PharmTech, Inc. (the “Company”, together
with its subsidiaries, the “Group”) is a share award of H Shares and trust scheme
established by the Group to award eligible employees, who could be core backbone
members, Directors, supervisors, senior management and key management personnel of
the Group (“Eligible Employees”).

A Trust Deed will be entered into between the Company and the Trustee. Pursuant to the
Trust Deed, the Trust will be constituted to service the Scheme whereby the Trustee shall
assist with the administration of the Scheme and shall, subject to the relevant provisions
of the Trust Deed and upon the instruction of the Company, acquire H Shares through
on-market transactions in accordance with Rule 8 of the Scheme. The funds for acquiring
such Shares will be provided by the Company for the Trust according to applicable laws
and regulations; and the relevant H shares shall be acquired, retained and disposed of by
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2.3

2.4

3.1

the Trustee at the Company’s instructions. Such H shares under the Scheme shall not
exceed 3% (being 9,066,707 shares) of the total issued H Shares of the Company
following the date on which the mandate of the Scheme is approved or at the date on
which the approval of updating the limit is obtained.

The Awards granted to the Selected Participants shall be held by the Trustee on trust for
the benefit of the Selected Participants, and the Trustee shall, for the purposes of vesting
of the Award and upon the instruction of the Board and/or the Delegatee, release from the
Trust the Award Shares to the Selected Participants or sell the number of Award Shares
so vested through on-market transactions at the prevailing market price and pay the
Selected Participants the proceeds arising from such sale in accordance with Rule 9 of the
Scheme and relevant provisions under the Trust Deed.

The purposes of the Scheme are:

(a) to attract, motivate and retain extensively skilled and experienced “core backbone
members of the technicians and management” to continuously strive for the
continuing operation and development of the Company in the future;

(b) to deepen the reform on the Company’s remuneration system, and to develop and
constantly improve the interests balance mechanism among the Shareholders, the
operational and executive management; and

(c) to recognize the contributions of the management and permanent employees of the
Company including the Directors; to encourage, motivate and retain the
management and permanent employees of the Company whose contributions are
beneficial to the continual operation, development and long-term growth of the
Company; and to provide additional incentive for the management and permanent
employees of the Company by aligning the interests of employees, management,
Shareholders to that of the Company as a whole.

CONDITIONS

The Scheme is conditional upon the passing of a resolution by the shareholders to approve
the adoption of the Scheme and to authorise the Board and/or its Delegatee and the
Remuneration and Appraisal Committee to grant awards under the Scheme and to procure
the transfer of and otherwise deal with the Award Shares in connection with the Scheme.
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4.

4.1

4.2

5.1

5.2

EFFECTIVENESS AND DURATION OF THE AWARD

Unless the Board may decide to terminate the Scheme earlier according to these Scheme
Rules, the Scheme will be effective from the Adoption Date with the period of validity
for ten years, and no Award will be granted after the expiry of the period, provided that
the terms and conditions of the Scheme shall be in full force and effect and binding on
all concerned and that Share Awards granted during the period of validity of the Scheme
shall continue to be exercised under the terms and conditions of the grant.

Subject to Rules 9.8 and 20 of the Scheme, the Scheme shall be valid and effective for
the Award Period (after which no further award will be granted), provided that any Award
Shares granted prior to the expiration of the Scheme but not yet vested shall continue to
be postponed until the vesting of such Award Shares becomes effective.

ADMINISTRATION

The Scheme shall be subject to the administration of the Board and/or the Delegatee
according to the Rules of the Scheme and the Trust Deed. The Trustee shall hold the trust
fund according to the rules under the Scheme and the terms of the Trust Deed.

The Scheme shall be subject to the administration of the following administrative bodies
according to the Rules of the Scheme and the Trust Deed (if applicable):

(a) the general meeting, as the institution vested with the supreme authority of the
Company, is responsible for the consideration and approval of the adoption of the
Scheme. The general meeting may authorize the Board and/or Delegatee to deal with
all matters related to the Scheme to the extent of its authority;

(b) the Board is the institution in charge of the administration of the Scheme in
accordance with the Scheme Rules and where applicable, the Trust Deed. A decision
of the Board and/or the Delegatee shall be final and binding on all persons
concerned. The Remuneration and Appraisal Committee shall be responsible for
drafting and revising the Scheme and submitting the same to the Board for
consideration. Upon consideration and approval of the Scheme, the Board will
submit the Scheme to the general meeting for consideration. The Board and/or
Delegatee may handle all matters related to the Scheme within the authorization by
the general meeting;

(c) the independent non-executive Directors are the supervisory institution of the
Scheme and shall express their views on whether the Scheme facilitates the
sustainable development of the Company and whether the Scheme impairs the
interests of the Company and all the Shareholders. The independent non-executive
Directors supervise whether the implementation of the Scheme complies with
relevant laws, regulations, regulatory documents and the Listing Rules, and are

responsible for reviewing the list of the Selected Participants; any grant of an Award
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5.3

5.4

5.5

5.6

to any Directors, chief executive or substantial Shareholder of the Company or its
subsidiaries, or any of their respective associates (as defined in the Listing Rules)
shall be subject to the prior approval of the independent non-executive Directors;
and

(d) the Trust will be constituted to service the Scheme whereby the Trustee shall,
subject to the relevant provisions of the Trust Deed and upon the instruction of the
Company, acquire not more than 9,066,707 H Shares through on-market transactions
with funds to be provided by the Company to the Trust.

The authority to administer the Scheme may be delegated by the Board to the Delegatee
as deemed appropriate in the sole and absolute discretion of the Board, provided that
nothing in this Rule 5.2 shall prejudice the Board’s power to revoke such delegation at
any time or derogate from the discretion rested with the Board as contemplated in Rule
5.2(b).

Without prejudice to the Board’s general power of administration, the Board and/or the
Delegatee may from time to time appoint one or more administrators, who may be
independent third-party contractors, to assist in the administration of the Scheme, to
whom they may delegate such functions relating to the administration of the Scheme as
they may think fit. The duration of office, terms of reference and remuneration (if any)
of such administrator(s) shall be determined by the Board in its sole and absolute
discretion from time to time.

Without prejudice to the Board’s general power of administration, to the extent not
prohibited by applicable laws and regulations, the Board or its Delegatee may also from
time to time appoint one or more Trustees in respect of granting, administration or vesting
of any Award Shares.

Subject to the Scheme Rules, the Listing Rules and any applicable laws and regulations,
the Board or the Delegatee shall have the power from time to time to:

(a) construe and interpret the Scheme Rules and the terms of the Awards granted under
the Scheme;

(b) make or vary such arrangements, guidelines, procedures and/or regulations for the
administration, interpretation, implementation and operation of the Scheme,
provided that they are not inconsistent with the Scheme Rules;

(c) decide how the vesting of the Award Shares will be settled pursuant to Rule 9 of the
Scheme;

(d) determine the basis of eligibility of any Eligible Employee for the grant of Awards
from time to time on the basis of their contribution to the development and growth
of the Group or such other factors deemed appropriate;
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5.7

5.8

6.1

(e) grant Awards to those Eligible Employees whom it shall select from time to time;

(f) determine the terms and conditions of the Awards to be granted;

(g) establish, assess and administer performance targets in respect of the Scheme;

(h) approve the form and content of an Award Letter;

(i) adjust the number of outstanding Award Shares or accelerate the Vesting Dates of
any Awards pursuant to Rule 14 of the Scheme;

(J) exercise any authority as may be granted by the general meeting from time to time;

(k) engage bank(s), accountant(s), lawyer(s), consultant(s) and other professional
parties for the purpose of the Scheme; and

(1) sign, execute, amend and terminate all documents relating to the Scheme, undertake
all procedures relevant to the Scheme and take such other steps or actions to give
effect to the terms of the Scheme.

None of the Directors or any Delegatee shall be personally liable by reason of any
contract or other instrument executed by him/her, or on his/her behalf or for any mistake
of judgment made in good faith, for the purposes of the Scheme, and the Company shall
indemnify and hold harmless each member of the Board and any Delegatee in relation to
the administration or interpretation of the Scheme, against any cost or expense (including
legal fees) or liability (including any sum paid in settlement of a claim with the approval
of the Board) arising out of any act or omission to act in connection with the Scheme
unless arising out of such person’s own wilful default, fraud or bad faith.

In respect of the administration of the Scheme, the Company shall comply with all
applicable disclosure regulations including those imposed by the Listing Rules and all
applicable PRC laws, regulations and rules.

BASIS AND SCOPE OF ELIGIBILITY OF SELECTED PARTICIPANTS

The Board and/or the Delegatee may, in its absolute discretion, from time to time,
determine the eligibility of participants for the Awards by taking into account the
Participants’ contribution to the development of the Company and, subject to Rule 6.3 of
the Scheme, grant an Award to such Selected Participant during the Award Period
conditional upon fulfilment of terms and conditions of the Awards as the Board or its
Delegatee determines from time to time.
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6.2 The Selected Participants are determined in accordance with the Company Law of the

6.3

People’s Republic of China, the Securities Law of the People’s Republic of China and
other applicable laws, regulations and regulatory documents and the relevant provisions
of the Articles, together with the Company’s actual circumstances and matters including
the present and expected contribution of the relevant Selected Participant to the Group.
No one should be considered as a Selected Participant of the Scheme if he/she:

(a) has been deemed as an inappropriate candidate for equity incentive plans or similar
plans of a listed company by any securities regulatory bodies with authority in the

most recent 12 months;

(b) has been imposed with penalties or is banned from trading securities by securities
regulatory bodies due to material non-compliance with laws or regulations in the
most recent 12 months; or

(c) is prohibited from acting as a director or member of the senior management of a
company due to occurrence of circumstances as stipulated in the Company Law of
the People’s Republic of China.

Notwithstanding the provision in Rules 6.1 and 6.2 of the Scheme, no grant of any Award
Shares to any Selected Participant may be made and no directions or recommendations
shall be given to the Trustee with respect to a grant of an Award under the circumstances
below, and any such grant so made or any such direction or recommendation so given
shall be null and void to the extent (and only to the extent) that it falls within the
circumstances below:

(a) in any circumstances where the requisite approval from any regulatory authorities or
y q pp y reg y
general meeting has not been granted;

(b) in any circumstances that any member of the Group will be required under
applicable securities laws, rules or regulations to issue a prospectus or other offer
documents in respect of such Award or the Scheme, unless the Board determines
otherwise;

(c) where such grant of Award would result in a breach by any member of the Group or
its directors of any applicable securities laws, rules or regulations in any
jurisdiction;

(d) where such grant of Award would result in a breach of the limit of the Scheme;

(e) after the expiry of the Award Period or after the earlier termination of this Scheme
in accordance with Rule 20 of the Scheme;
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6.4

(f) where any Director is in possession of unpublished inside information (as defined
under the SFO) in relation to the Company or where any Director reasonably
believes there is inside information which must be disclosed pursuant to
Rulel13.09(2)(a) of the Listing Rules and the Inside Information Provisions (as
defined in the Listing Rules) under Part XIVA of the SFO or where dealings by
Directors are prohibited under any code or requirement of the Listing Rules or any
applicable laws, rules or regulations;

(g) during the period of 60 days immediately preceding the publication date of the
annual results of the Group or, if shorter, the period from the end of the relevant
financial year up to the publication date of such results; and

(h) during the period of 30 days immediately preceding the publication date of the
quarterly or half-year results of the Group or, if shorter, the period from the end of
the relevant quarterly or half-year period up to the publication date of such results.

In assessing whether to grant an Award to any Eligible Participant (the “Selected

Participant”), the Board and/or the Delegatee will consider a number of factors,

including but not limited to the nature and extent of the contributions made by the

Selected Participant to the Group, the special skills or technical knowledge possessed by

them which are beneficial to the continuous development of the Group, the positive

influence brought by the Selected Participant to the business and development of the

Company. In assessing eligibility of the Selected Participants in respect of the Award, the

Board will consider the factors conducive to the growth of the Group, including, among

others:

(a) his/her skills, knowledge, experience, expertise and other relevant personal
qualities;

(b) his/her performance, time commitment, responsibilities or employment conditions
and the prevailing market practice and industry standard;

(c) his/her contribution made or expected to be made to the growth of the Group; and
(d) his/her educational and professional qualifications, and knowledge in the industry.
The scope of Selected Participant includes:

(a) Eligible personnel working in the Company and/or its subsidiary;

(b) Directors (other than independent non-executive Directors);

(c) Supervisors;

(d) Senior management; and

(e) Key management members of the Company and its subsidiaries.
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7.1

7.2

7.3

8.1

8.2

8.3

8.4

8.5

AWARD LETTER AND NOTIFICATION OF GRANT OF AWARDS

Subject to the relevant terms and conditions of the Scheme, the number of H Shares to
be awarded may be determined by the Board and/or its Delegatee at its absolute
discretion.

The Company shall issue a letter to each Selected Participant in such form as the Board
and/or the Delegatee may from time to time determine, specifying the grant date, the
manner of acceptance of the Award, the value of the Award and/or number of Award
Shares underlying the Award (with the basis on which the number of Award Shares
underlying the Award is arrived at), the reason of the Award, the vesting criteria and
conditions, and the Vesting Date and such other details, terms and conditions as they may
consider necessary and in compliance with this Scheme (each an “Award Letter”).

As soon as practicable after the grant of any Award to a Selected Participant, the Company
shall provide a fully executed copy of the Award Letter to the Trustee.

ACQUISITION OF H SHARES BY THE TRUSTEE

Subject to Rules 8.4 and 15.1 of the Scheme, the Company shall as soon as reasonably
practicable, provide the Trust with the necessary funds and instruct the Trustee to acquire
H Shares through on-market transactions at the prevailing market price. Subject to Rule
14 of the Scheme, the Company shall instruct the Trustee whether or not to apply any
Returned Shares to satisfy any grant of Awards made, and if the Returned Shares, as
specified by the Company, are not sufficient to satisfy the Awards granted, the Company
shall, subject to Rule 8.3 of the Scheme as soon as reasonably practicable, for purposes
of satisfying the Awards granted, transfer to the Trust the necessary funds and instruct the
Trustee to acquire further H Shares through on-market transactions at the prevailing
market price.

Where the Trustee has received instructions from the Company to acquire H Shares
through on-market transactions, the Trustee shall acquire such number of H Shares as
instructed by the Company through on-market transactions at the prevailing market price
as soon as reasonably practicable after receiving the necessary funds from the Company.

The Trustee shall only be obliged to transfer Award Shares to Selected Participants under
the Scheme on vesting to the extent that Award Shares are comprised in the Trust.

The Company shall not instruct the Trustee to acquire H Shares through on-market
transactions at the prevailing market price, where (i) such action (as applicable) is
prohibited under the Listing Rules, the SFO, or other applicable PRC laws, regulations
and rules; or (ii) during such periods as stated in Rules 6.3(g) and (h) of the Scheme.
Where such a prohibition causes the prescribed timing imposed by the Scheme Rules or
the Trust Deed to be missed, such prescribed timing shall be treated as extended until as
soon as reasonably practicable after the first Trading Day on which the prohibition no
longer prevents the relevant action.

All the funds for the implementation of the Scheme come from the Company’s own funds
or self-raised funds.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

VESTING OF AWARD

The Board and/or the Delegatee may from time to time while the Scheme is in force and
subject to all applicable laws, rules and regulations, determine such vesting criteria and
conditions and the Vesting Period.

The vesting schedule and vesting criteria (if any) of any Award granted may be
determined by the Board and/or its Delegatee at its discretion and may be adjusted and
re-determined by the Board and/or its Delegatee from time to time. Unless otherwise
specified in the Award Letter approved by the Board and/or the Delegatee and subject to
the vesting conditions as specified in Rule 9.3 to Rule 9.6 of the Scheme, the specific
commencement and duration of each vesting period for the share award of H Shares
granted under the Scheme and the Award that may be vested to a Selected Participant for
the respective vesting period shall be specified in the Award Letter approved by the Board
and/or the Delegatee.

Vesting of the Award granted under the Scheme shall meet with the corresponding
conditions and any other vesting conditions as stated in the Award Letter.

If the Selected Participant fails to fulfil the vesting conditions under the scheme of award
grant, all the Award Shares which may otherwise be vested during the respective vesting
periods shall not be vested and shall be held by the Trustee as Returned Shares.

If the Vesting Date is not a Trading Day, the Vesting Date shall, subject to any trading halt
or suspension in the H Shares, be the Trading Day immediately thereafter.

For the avoidance of doubt, the vesting periods of the Awards granted under any
subsequent grant of the Scheme or the Awards to be satisfied by the application of any
Returned Shares shall be determined by the Board and/or the Delegatee in its sole and
absolute discretion, and shall in any event not extend beyond the then remaining term of
the Award Period at the time of grant.

For the purposes of vesting of the Award, the Board and/or the Delegatee may either:

(a) direct and procure the Trustee to release from the Trust the Award Shares to the
Selected Participants by transferring the number of Award Shares to the Selected
Participants in such manner as determined by them from time to time; or

(b) to the extent that, at the determination of the Board and/or the Delegatee, it is not
practicable for the Selected Participant to receive the Award in H Shares solely due
to legal or regulatory restrictions with respect to the Selected Participant’s ability to
receive the Award in H Shares or the Trustee’s ability to give effect to any such
transfer to the Selected Participant, the Board and/or the Delegatee will direct and
procure the Trustee to sell, through on-market transactions at the prevailing market
price, the number of Award Shares so vested in respect of the Selected Participant
and pay the Selected Participant the proceeds in cash arising from such sale based
on the Actual Selling Price of such Award Shares as set out in the Vesting Notice.
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9.8

9.9

Except in the circumstances as set out in Rule 9.13 of the Scheme, within a reasonable
time period as agreed between the Trustee and the Board from time to time prior to any
Vesting Date, the Board and/or the Delegatee shall send to the relevant Selected
Participant a vesting notice (the “Vesting Notice”). The Board and/or the Delegatee shall
forward a copy of the Vesting Notice to the Trustee and instruct the Trustee the extent to
which the Award Shares held in the Trust shall be transferred and released from the Trust
to the Selected Participant in the manner as determined by the Board and/or the
Delegatee, or be sold as soon as practicable from the Vesting Date.

Except in the circumstances as set out in Rule 9.13 of the Scheme, subject to the receipt
of the Vesting Notice and the instructions from the Board or the Delegatee, the Trustee
shall transfer and release the relevant Award Shares to the relevant Selected Participant
in the manner as determined by the Board or the Delegatee or sell the relevant Award
Shares within any time stipulated in Rule 9.9 of the Scheme above and pay the Actual
Selling Price to the Selected Participant within a reasonable time period in satisfaction of
the Award.

9.10 Any stamp duty or other direct costs and expenses arising on vesting and transfer of the

9.12

Award Shares to or for the benefit of the Selected Participants shall be borne by the
Company. Any duty or other direct costs and expenses arising on the sale of the Award
Shares due to the vesting shall be borne by the Selected Participant.

All costs and expenses in relation to all dealings with the Award Shares after vesting and
transfer of the Award Shares to the Selected Participant (as the case may be) shall be
borne by the Selected Participant and neither the Company nor the Trustee shall be liable
for any such costs and expenses thereafter.

Other than the stamp duty to be borne by the Company in accordance with Rule 9.10 of
the Scheme, all other taxes (including personal income taxes, professional taxes, salary
taxes and similar taxes, as applicable), duties, social security contributions, impositions,
charges and other levies arising out of or in connection with the Selected Participant’s
participation in the Scheme or in relation to the Award Shares or cash amount of
equivalent value of the Award Shares (the “Taxes”) shall be borne by the Selected
Participant and neither the Company nor the Trustee shall be liable for any Taxes. The
Selected Participant will indemnify the Trustee and all members of the Group against any
liability each of them may have to pay or account for such Taxes, including any
withholding liability in connection with any Taxes. To give effect to this, the Trustee or
any member of the Group may, notwithstanding anything else in these Scheme Rules (but
subject to applicable law):

(a) reduce or withhold the number of the Selected Participant’s Award Shares
underlying the Award (the number of Award Shares underlying the Award that may
be reduced or withheld shall be limited to the number of Award Shares that have a
fair market value on the date of withholding that, in the reasonable opinion of the
Company is sufficient to cover any such liability);
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10.

10.1

(b) sell, on the Selected Participant’s behalf, such number of H Shares to which the
Selected Participant becomes entitled under the Scheme and retain the proceeds
and/or pay them to the relevant authorities or government agency;

(c) deduct or withhold, without notice to the Selected Participant, the amount of any
such liability from any payment to the Selected Participant made under the Scheme
or from any payments due from a member of the Group to the Selected Participant,
including from the salary payable to the Selected Participant by any member of the
Group; and/or

(d) require the Selected Participant to remit to any subsidiary, in the form of cash or a
certified or bank cashier’s check, an amount sufficient to satisfy any Taxes or other
amounts required by any governmental authority to be withheld and paid over to
such authority by any subsidiary on account of the Selected Participant or to
otherwise make alternative arrangements satisfactory to the Company for the
payment of such amounts. The Trustee shall not be obliged to transfer any Award
Shares (or pay the Actual Selling Price of such Award Shares in cash) to a Selected
Participant unless and until the Selected Participant satisfies the Trustee and the
Company that such Selected Participant’s obligations under this Rule have been met.

CHANGES OF CIRCUMSTANCES PERTAINING TO THE SELECTED
PARTICIPANTS

If a Selected Participant ceases to be an eligible Selected Participant due to changes in
his/her job position in the Group or the employment by the Company through signing a
re-employment agreement after retirement, the outstanding Award Shares not yet vested
may continue to vest in accordance with the Vesting Dates set out in the Award Letter,
unless the Board and/or the Delegatee determines otherwise in its sole and absolute
discretion. However, if a Selected Participant has a change in job position due to any of
the following reasons:

(a) violates laws, violates professional ethics, reveals confidential information of the
Company;

(b) causing damages to the interest or reputation of the Company due to the failure to
discharge his/her duties, committing wilful misconduct or other behaviours; or

(c) the Company terminates his/her employment contract for any of the above reasons,

the Selected Participant shall return all benefits obtained from the vesting of the Award
Shares. In case of serious violations or damages, the Company reserves the right to claim
compensation from the Selected Participant for losses caused by the above reasons and
any outstanding Award Shares not yet vested shall be immediately forfeited, unless the
Board and/or the Delegatee determines otherwise in its sole and absolute discretion.
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

If a Selected Participant ceases to be an Eligible Employee by reason of disqualification
from participating in the Scheme due to any of the reasons set forth in Rule 6.2 of the
Scheme under which no one should be considered as a Selected Participant, any
outstanding Award Shares not yet vested shall be immediately forfeited, unless the Board
or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of leaving the
Company and its subsidiaries due to resignation, expiration or termination of labour
contract, employment or contractual relationship by the Company due to redundancy, any
outstanding Award Shares not yet vested shall be immediately forfeited, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of retirement based
on national regulations and the rules of the Company and subject to the above Rule 10.1
of the Scheme, any outstanding Award Shares not yet vested shall be immediately
forfeited, unless the Board and/or the Delegatee determines otherwise in its sole and
absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of termination of
labour contract, employment or contractual engagement with the Group or resignation due
to incapacity resulting from work injury, any outstanding Award Shares not yet vested
shall continue to vest in accordance with the Vesting Dates set out in the Award Letter or
other vesting procedures determined by the Board and/or the Delegatee, unless the Board
or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of termination of
labour contract, employment or contractual engagement with the Company and its
subsidiaries or resignation due to incapacity resulting from non-work injury, any
outstanding Award Shares not yet vested shall be immediately forfeited, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of death of the
Selected Participant due to work injury, any outstanding Award Shares not yet vested shall
continue to vest in accordance with the Vesting Dates set out in the Award Letter or other
vesting procedures determined by the Board and/or the Delegatee, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion. The
individual performance appraisal results of such Selected Participant will no longer be
included as vesting conditions.

If a Selected Participant ceases to be an Eligible Employee by reason of death of the
Selected Participant not due to work injury, on the date of the occurrence of such event,
any outstanding Award Shares not yet vested shall be immediately forfeited, unless the
Board and/or the Delegatee determines otherwise in its sole and absolute discretion.
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10.9

10.10

10.11

10.12

10.13

11.

If a Selected Participant ceases to be an Eligible Employee for reasons other than those
set out in Rules 10.1 to 10.8 of the Scheme, any outstanding Award Shares not yet vested
shall be immediately forfeited, unless the Board and/or the Delegatee determines
otherwise in its sole absolute discretion.

In the event that an Award or any part thereof to a Selected Participant vests by reason
of the death of such Selected Participant, the Trustee shall hold such number of Award
Shares as are equal to the vested Award Shares or the Actual Selling Price (hereinafter
referred to as “Benefits”) on trust and to transfer the same to the legal agent of the
Selected Participant within one year of the death of the Selected Participant (or such
longer period as the Trustee and the Company shall agree from time to time) or, if the
Benefits would otherwise become bona vacantia, the Benefits shall be forfeited and cease
to be transferable and such Benefits shall be held by the Trustee as Returned Shares or
funds of the Trust for the purposes of the Scheme. Notwithstanding the foregoing, the
Benefits held upon the trusts hereof shall until transfer is made in accordance herewith
be retained and may be invested and otherwise dealt with by the Trustee in every way as
if they had remained part of the Trust.

A Selected Participant shall be deemed retired on the following dates: reaching the
retirement age under laws, his/her service agreement or any retirement policies of the
Company applicable to him/her from time to time. In case of no such retirement clauses
applicable to the Selected Participant, it shall be approved by the Board.

The Company shall, from time to time, inform the Trustee in writing, the date in which
such Selected Participant ceases to be an Eligible Employee and any amendments to the
terms and conditions of the Award granted to such Selected Participant (including the

number of Award Shares granted).

If a Selected Participant’s employment relationship with the Group is terminated by
any reason, (i) all Award Shares so vested shall be sold, through on-market transactions
at the prevailing market price, within 24 months of such termination of employment
relationship with the Group; and (ii) after the expiry of the 24 month period as set out in
Rule 10.13(i), the Company reserves the right to direct and procure the Trustee to sell,
on-market and at the prevailing market price, all Award Shares so vested but not sold by
the Selected Participant pursuant to Rules 9 and 10.13(i) of the Scheme.

TRANSFERABILITY AND OTHER RIGHTS TO AWARD SHARES

Transferability

(a) Any Award Shares vested shall not be assignable or transferable for six months
beginning the Vesting Date of that part of the Award Shares.
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(b)

(c)

Any Award granted hereunder but not yet vested shall be personal to the Selected
Participant to whom it is made and shall not be assignable or transferable and no
Selected Participant shall in any way sell, transfer, charge, mortgage, encumber or
create any interest in favour of any other person over or in relation to any Award
Shares, or enter into any agreement to do so.

Any actual or purported breach of Rules 11.1 and 11.2 of the Scheme shall entitle
the Company to cancel any outstanding Award or part thereof granted to such
Selected Participant. For this purpose, a determination from the legal department of
the Company or such other person(s) delegated this function by the Board, to the
effect that the Selected Participant has or has not breached any of the foregoing shall
be final and conclusive as to such Selected Participant.

11.2 Voting right

(a)

(b)

A Selected Participant has no right to vote at general meetings of the Company. No
Selected Participant shall enjoy any of the rights of a shareholder by virtue of the
grant of Awards pursuant to the Scheme, unless and until such Award Shares related
to the Selected Participant are actually transferred to the Selected Participant upon
vesting. A Selected Participant shall have no right to any cash or non-cash income,
dividend or distribution and/or proceeds of non-cash and non-scrip distributions
related to the Award or the Selected Participant, unless the Board and/or the
Delegatee determines in its sole absolute discretion and specifies in the Award

Agreement.

The Trustee holding unvested shares, whether directly or indirectly, shall abstain
from voting on matters that require shareholders’ approval under the Listing Rules,
unless otherwise required by law to vote in accordance with the beneficial owner’s
direction and such a direction is given.

12. INTEREST IN THE ASSETS OF THE TRUST

12.1 For the avoidance of doubt:

(a)

(b)

(c)

a Selected Participant shall have only a contingent interest in the Award subject to
the vesting of such Award in accordance with Rules 9 and 14 of the Scheme;

no instructions may be given by a Selected Participant to the Trustee in respect of
the Award or any other property of the Trust and the Trustee shall not follow
instructions given by a Selected Participant to the Trustee in respect of the Award
or any other property of the Trust;

neither the Selected Participant nor the Trustee may exercise any voting rights
attached to any H Shares held by the Trustee under the Trust (including any Award
Shares that have not yet vested);
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13.

13.1

13.2

(d) a Selected Participant shall have no right to any dividend underlying the non-vested
Award Shares or any of the Returned Shares or any dividend, right to any cash or
non-cash income, distribution, sale proceeds of non-cash and non-scrip distributions
underlying the Returned Shares, all of which shall be retained by the Trustee for the
benefit of the Scheme, including but not limited to the payment of costs in
connection with the operations of the Scheme such as the fees of professional parties
engaged by the Company for the purpose of this Scheme from time to time;

(e) a Selected Participant shall have no rights in the balance of the fractional shares
arising out of consolidation of H Shares (if any) and such H Shares shall be deemed

as Returned Shares for the purposes of the Scheme;

(f) 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 of the Selected
Participant is made within the period prescribed in Rule 10.10 of the Scheme and the
legal personal representatives of the Selected Participant shall have no claims
against the Company or the Trustee; and

(g) in the event a Selected Participant ceases to be an Eligible Employee on or prior to
the relevant Vesting Date and the Award in respect of the relevant Vesting Date shall
lapse or be forfeited pursuant to the Scheme, such Award shall not vest on the
relevant Vesting Date and the Selected Participant shall have no claims against the
Company or the Trustee, unless the Board or the Delegatee determines otherwise in
its sole and absolute discretion.

RESTRICTIVE COVENANTS

By accepting any Award granted pursuant to the Scheme, a Selected Participant shall be
deemed to have made the restrictive covenants set forth in this Rule 13 to and for the
benefit of the Group.

The Selected Participant hereby undertakes to the Group that he/she will not at any time
whilst an employee, director, shareholder or otherwise interested in the Group (save in so
far as is reasonably necessary to fulfil his/her duties to the Group) or at any time
thereafter, directly or indirectly use or disclose or communicate to any person any
information concerning the affairs, business methods, processes, systems, inventions,
plans or research and development of the Group or those of its customers, clients or
suppliers and which may be reasonably regarded as being confidential to the Group or to
such persons (other than information which he/she is required to be disclosed by law or
which is for the relevant time being in the public domain other than by reason of wrongful
disclosure of the same by him/her) and will use his/her best endeavours to prevent the
publication or disclosure of any such information by any third party.
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133

13.4

13.5

14.

14.1

14.2

14.3

The Selected Participant undertakes to the Group that he/she will not, except with the
prior written approval of the Company, be directly or indirectly concerned with or
engaged or interested in any other business which is in any respect in competition with
or similar to the business of the Group during his/her employment with the Group.

The Selected Participant undertakes to the Group that for so long as he/she is employed
by the Company or any other member within the Group he/she will devote his/her full
time and attention to the business of the Group and will use his/her best endeavours to
develop the business and interests of the Group and will not be concerned with any other
(competitive or other) business.

The Selected Participant undertakes to the Group that he/she will strictly abide by the
post-employment obligations under the employment contract and the proprietary
information and invention agreement entered into with the Company.

RIGHTS ISSUE, MERGER, DIVISION AND SHARE DIVIDEND SCHEME

Change in control

(a) If there is an event of change in control of the Company by way of a merger, a
privatisation of the Company by way of a debt restructuring plan or by way of an
offer, change of actual control of the Company involving reorganization of major
assets, the Company no longer exists after merger with another company, or division
of the Company, the Board and/or the Delegatee shall in its sole and absolute
discretion determine whether the Vesting Dates of any Awards will be accelerated or
the Scheme will be terminated.

(b) For the purpose of Rule 14.1 of the Scheme, “control” shall have the meaning as
specified in the Codes on Takeovers and Mergers and Share Buy-backs issued and
amended by the SFC from time to time.

Open offer and rights issue

In the event the Company undertakes an open offer of new securities, the Trustee shall not
subscribe for any new H Shares. In the event of a rights issue, the Trustee shall seek
instructions from the Company on the steps or actions to be taken in relation to the
nil-paid rights allotted to it and the net proceeds of sale of such rights shall be held as part
of the funds in the Trust.

Bonus warrants

In the event the Company issues bonus warrants in respect of any H Shares which are held
by the Trustee, the Trustee shall not, unless otherwise instructed by the Company,
subscribe for any new H Shares by exercising any of the subscription rights attached to
the bonus warrants, and shall sell the bonus warrants created and granted to it, and the net
proceeds of sale of such bonus warrants shall be held as funds of the Trust.
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14.4 Scrip dividend

In the event that the Company undertakes a scrip dividend scheme, the Trustee shall elect
to receive the scrip H Shares and such H Shares will be held as part of the funds in the
Trust. In the event that the Company undertakes a cash or scrip dividend, the Trustee shall
elect to receive cash at any time and it shall be deemed as the cash income of an H Share
held upon the Trust.

14.5 Consolidation, sub-division, bonus issue and other distribution plans

(a) In the event that the Company undertakes a sub-division or consolidation of the H
Shares, corresponding changes will be made to the number of outstanding Award
Shares that have been granted provided that the adjustments shall be made in such
manner as the Board determines to be fair and reasonable in order to prevent dilution
or enlargement of the benefits or potential benefits intended to be made available
under the Scheme for the Selected Participants. The Board or the Delegatee shall as
soon as practicable after such sub-division or consolidation has taken effected,
notify each such Selected Participant of the number of Award Shares that he/she has
become entitled to on vesting after such subdivision or consolidation (as the case
may be).

(b) In the event of any non-cash distribution or other events not referred to above by
reason of which the Board considers an adjustment to an outstanding Award to be
fair and reasonable, an adjustment shall be made to the number of outstanding
Awards of each Selected Participant as the Board shall consider to be fair and
reasonable in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Scheme for the Selected
Participant. The Company shall provide such funds, or such directions on
application of the Returned Shares or other funds in the Trust, as may be required
to enable the Trustee to purchase H Shares at the prevailing market price to satisfy
the additional Award.

(c) In the event of other non-cash and non-scrip distributions made by the Company not
otherwise referred to in the Scheme Rules in respect of the H Shares held upon
Trust, the Trustee shall sell such distribution and the net sale proceeds thereof shall
be deemed as cash income of an H Share held upon the Trust.

14.6 Voluntary winding-up

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 are passed to a successor company) or an order of winding up of the
Company is made, the Board or the Delegatee shall determine at its discretion whether
such Award Shares shall vest in the Selected Participants and the time at which such

35—



APPENDIX II H SHARE AWARD SCHEME

14.7

15.

15.1

15.2

16.

Award Shares shall vest. If the Board determines that any Award Shares shall vest, it shall
promptly notify the Selected Participant and shall use its reasonable endeavours to
procure the Trustee to take such action as may be necessary to transfer the legal and
beneficial ownership of the H Shares underlying the Award Shares which are to become
vested in such Selected Participant or pay the sum they would have received in respect
of the Awards upon exercise to such Selected Participant according to the procedures
provided in Rule 9.11 of the Scheme as applicable.

Compromise or arrangement

If a compromise or arrangement between the Company and its Shareholders or creditors
is proposed in connection with a scheme for the reconstruction of the Company or its
amalgamation with any other company or companies and a notice is given by the
Company to its Shareholders to convene a general meeting to consider and if thought fit
approve such compromise or arrangement and such shareholders’ approval is obtained,
the Board or the Delegatee shall in its sole and absolute discretion determine whether the
Vesting Dates of any Awards will be accelerated.

SCHEME LIMIT, PERSONAL LIMIT AND REFRESHMENT OF LIMIT OF
AWARD SHARES

Scheme Limit

The maximum limit under the Scheme shall be the highest numbers of H Shares
acquired by the Trustee through on-market transactions at the prevailing market price in
accordance with Rule 8.1 of the Scheme from time to time, and in any event not more than
9,066,707 H Shares (the “Scheme Limit”). The Company shall not make any further
grant of the Award which would otherwise cause the total numbers of such H Shares
(excluding the lapsed Award Shares under the Scheme) in respect of which all the grants
are to be made under the Scheme exceeds the Scheme Limit on the premise of no
approvals are obtained from the Shareholders.

Personal Limit

The total number of Award Shares granted to each eligible person under the Scheme and
any other share plans of the Company (including the Award Shares cancelled under the
terms herein, but excluding any Award Shares forfeited) shall not exceed 1% of the share
capital in issue from time to time (the “Personal Limit”).

RETURNED SHARES

The Trustee shall hold Returned Shares to be applied towards future Awards in accordance
with the provisions hereof for the purpose of the Scheme. When H Shares have been
deemed to be Returned Shares under the Scheme Rules, the Trustee shall notify the
Company accordingly.

— 36 —



APPENDIX II H SHARE AWARD SCHEME

17.

18.

18.1

18.2

18.3

19.

19.1

19.2

INTERPRETATION

Any decision to be made under the Scheme, including matters of interpretation with
respect to the Scheme Rules, shall be made by the Board and/or the Delegatee. The Board
shall determine any question of interpretation and settle any dispute arising under or in
connection with this Scheme. The decision by the Board shall be final and binding.

ALTERATION OF THE SCHEME

Subject to the Scheme Limit, the Scheme may be altered or supplemented in any respect
by a resolution of the Board provided that no such amendment shall operate to affect
materially and adversely any subsisting rights of any Selected Participant hereunder. The
altered Scheme shall comply with the applicable provisions of the Listing Rules.

Where the Board alters the Scheme, the independent non-executive Directors shall
express opinion on whether the altered Scheme facilitates the sustainable development of
the Company and whether the altered Scheme impairs the interests of the Company and
the Shareholders as a whole.

Subject to the Listing Rules and if the initial grant of the Awards has been approved by
the Board, the Remuneration and Appraisal Committee, independent non-executive
directors and/or shareholders of the Company (as the case may be), any alternations to the
terms of the Awards granted to the grantee shall be approved by the Board, the
Remuneration and Appraisal Committee, independent non-executive directors and/or
shareholders of the Company (as the case may be). This Rule shall not apply to the
alternation to the automatic effectiveness under the existing terms of the Scheme. The
altered Scheme shall comply with the applicable provisions of the Listing Rules.

CANCELLATION OR FORFEITURE OF AWARDS

The Board and/or the Delegatee may in its sole and absolute discretion cancel any Award
that has not vested or been forfeited, provided that it shall not affect the subsisting rights
of any Selected Participant.

Unless otherwise waived by the Board, in the event that the vesting conditions (if any)
specified in an Award Letter are not fully satisfied prior to or on the relevant Vesting Date,
the Award shall lapse, such Award shall not vest on the relevant Vesting Date and the
Selected Participant shall have no claims against the Company, any other member of the
Group, the Board, the Delegatee, the Trust or the Trustee; and in the event that the
Selected Participant ceases to be an Eligible Person on or prior to the relevant Vesting
Date in accordance with Rule 10 of the Scheme and the Award in respect of the relevant
Vesting Date shall lapse or be forfeited pursuant to the Scheme, such Award shall not vest
on the relevant Vesting Date and the Selected Participant shall have no claims against the
Company, any other member of the Group, the Board, the Delegatee, the Trust or the
Trustee, unless the Board or the Delegatee determines otherwise at its sole and absolute
discretion.
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20.

20.1

21.

21.1

212

TERMINATION OF THE SCHEME

Subject to Rule 4 of the Scheme, the Scheme shall terminate on the earlier of:

(a) the end of the Award Period except in respect of any non-vested Award Shares
granted hereunder prior to the expiration of the Scheme, for the purpose of giving
effect to the vesting of such Award Shares or otherwise as may be required in
accordance with the provisions of the Scheme; or

(b) such date of early termination as determined by the Board. For the avoidance of
doubt, the change in the subsisting rights of a Selected Participant in this Rule refers
solely to any change in the rights in respect of the Awards already granted to a
Selected Participant. On the next trading day following the settlement, lapse,
forfeiture or cancellation (as the case may be) under the Scheme, the Trustee shall
(1) sell outstanding Awards remaining in the Trust within a reasonable time period
as agreed between the Trustee and the Company upon receiving notice of the
settlement, lapse, forfeiture or cancellation (as the case may be) (or such longer
period as the Company may otherwise determine), and remit all cash and net
proceeds of such sale referred to in this Rule and other funds remaining in the Trust
(after making appropriate deductions in respect of all disposal costs in accordance
with the Trust Deed) to the Company; or (ii) return the outstanding balance of the
H Shares remaining in the Trust to the Group in the manner as instructed by the
Board or the Delegatee, subject to the compliance with the Listing Rules or any

applicable rules and regulations.

MISCELLANEOUS

The Scheme shall not form part of any contract of employment between the Company or
any subsidiary and any Eligible Employee, and the rights and obligations of any Eligible
Employee under the terms of his/her office or employment shall not be affected by his/her
participation in the Scheme or any right which he/she may have to participate in it and
the Scheme shall afford such Eligible Employee no additional rights to compensation or
damages in consequence of the termination of such office or employment for any reason.

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
Rule 21.3 of the Scheme, expenses incurred in the purchase of H Shares by the Trustee
and stamp duty and normal registration fee (i.e. not being fee chargeable by the share
registrar for any express service of registration) in respect of the transfer of H Shares to
Selected Participants 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 Employee in respect of any sale, purchase, vesting or transfer of H
Shares (or cash amount of equivalent value being paid), other than for any withholding
tax liability of the Company or any member of the Group under applicable laws.
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213

21.4

215

21.6

21.7

21.8

219

21.10

Any notice or other communication between the Company and any Eligible Employee
may be given by sending the same by prepaid post or by personal delivery to, in the case
of the Company, its registered office in Hong Kong or the PRC or such other address as
notified to the Eligible Employee from time to time and in the case of an Eligible
Employee, his/her address as notified to the Company from time to time or by hand
delivery. In addition, any notice (including the Vesting Notice) or other communication
from the Company to any Eligible Employee or Selected Participant may be given by any
electronic means through the Trustee, as the Board considers appropriate.

Any notice or other communication served by post shall be deemed to have been served
24 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 was sent.

The Company shall not be responsible for any failure by any Eligible Employee to obtain
any consent or approval required for such Eligible Employee to participate in the Scheme
as a Selected Participant or for any Tax, expenses, fees or any other liability to which an
Eligible Employee may become subject as a result of participation in the Scheme.

Each and every provision hereof shall be treated as a separate provision and shall be
severally enforceable as such in the event of any provision or provisions being or
becoming unenforceable in whole or in part. To the extent that any provision or provisions
are unenforceable they shall be deemed to be deleted from these Scheme Rules, and any
such deletion shall not affect the enforceability of the Scheme Rules as remain not so
deleted.

For the avoidance of doubt, the Scheme does not constitute a share scheme involving the
issue of new shares under Chapter 17 of the Listing Rules.

Save as specifically provided herein, the Scheme shall not confer on any person any legal
or equitable rights (other than those constituting and attaching to the Award Shares
themselves) against the Group directly or indirectly or give rise to any cause of action at
law or in equity against the Group. No person shall, under any circumstances, hold the
Board or the Delegatee and/or the Company liable for any costs, losses, expenses and/or
damages whatsoever arising from or in connection with the Scheme or the administration
thereof.

In the event that an Award lapses in accordance with the Scheme Rules, no Selected
Participants shall be entitled to any compensation for any loss or any right or benefit or
prospective right or benefit under the Scheme which he/she might otherwise have
enjoyed.

The Scheme shall operate subject to the Articles and to any restrictions under any
applicable laws, rules and regulations.
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21.11 By participating in the Scheme, the Selected Participant consents to the holding,

processing, storage and use of personal data or information concerning him/her by any

member of the Group, the Trustee or other third-party service provider, in Hong Kong or

elsewhere, for the purpose of the administration, management or operation of the Scheme.

Such consent permits, but is not limited to, the following:

(a)

(b)

(©)

(d)

(e)

the administration and maintenance of records of the Selected Participant;

the provision of data or information to members of the Group, the Trustee,
registrars, brokers or third-party administrators or managers of the Scheme, in Hong
Kong or elsewhere;

the provision of data or information to future purchasers or merger partners of the
Company, the Selected Participant’s employing company, or the business in which
the Selected Participant works;

the transfer of data or information about the Selected Participant to a country or
territory outside the Selected Participant’s home country which may not provide the
same statutory protection for the information as his/her home country; and

in the case where an announcement is required to be made or a circular is required
to be despatched pursuant to the Listing Rules or other applicable laws, rules and
regulations for the purposes of granting an Award, the disclosure of the identity of
such Selected Participant, the number of Award Shares and the terms of the Award
granted and/or to be granted and all other information as required under the Listing
Rules or other applicable laws, rules and regulations.

The Selected Participant is entitled, on payment of a reasonable fee, to a copy of the

personal data held about him/her, and if such personal data is inaccurate, the Selected

Participant has the right to have it corrected.
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22.

23.

DISPUTE RESOLUTION

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.

GOVERNING LAW

The Scheme shall be governed by and construed in accordance with the laws of Hong
Kong Special Administrative Region of the People’s Republic of China.
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