











1.2 References to statutory provisions shall be construed as references to those provisions as
amended or re-enacted or as their application is modified by other provisions (whether before
or after the date hereof) from time to time and shall include any provisions of which they are



3. PURPOSE, DURATION AND ADMINISTRATION










Class of Contribution of the
Service Providers Service Providers



4.4

The qualified Service Providers shall directly contribute to the long-term growth of the
Group’s business by providing services that are of a continuing and recurring nature in
the ordinary and usual course of the Group’s business. In particular, they shall be closely
connected to and crucial to the Group’s operations.

In assessing the eligibility of the Related Entity Participant(s), the Board will consider, in
its sole discretion, on a case-by-case basis, including (a) the responsibility taken up or to be
taken up by the Related Entity Participant(s) towards the success of the Group’s operations or
enhancing the value of the Company and its Shares; (b) the measurable positive contributions
brought by, or expected to be brought by, the Related Entity Participant on the Group’s
business development in terms of financial performance or financial position; (c) whether the
Related Entity Participant has referred or introduced opportunities to the Group which have
materialised into further business relationships; (d) whether the Related Entity Participant
has assisted the Group in tapping into new markets and/or increased its market share; and (e)
the materiality and nature of the business relations of holding companies, fellow subsidiaries
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(k) the performance target(s) (if any) (as provided in Clause 6.5) that must be attained by
the Eligible Participant before any Option can be exercised or vested in whole or in
part;

(I)  the clawback mechanism for the Company to recover or withhold any Option granted to
any Eligible Participants (if any) as provided in Clause 6.6;
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6. SUBSCRIPTION PRICE, VESTING PERIOD, PERFORMANCE TARGETS AND
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8.2

()) where the Grantee is an Employee Participant, a Related Entity Participant or a Service
Provider of a member of the Group (other than the Company), the date on which such
member ceases to be a Subsidiary of the Company;

(k) the date on which the Board shall exercise the Company’s right to cancel the Option at
any time after the Grantee commits a breach of Clause 7.1 or the Options are cancelled
in accordance with Clause 15; or

(I)  unless the Board otherwise determines, and other than in the circumstances referred to
in Clauses 7.3(a) or 7.3(b), the date the Grantee ceases to be an Eligible Participant (as
determined by a Board resolution) for any other reason.

For the avoidance of doubt, transfer of employment or engagement from one member of the
Group to another member of the Group shall not be considered as a cessation of employment
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9.5 Unless approved by the Shareholders in the manner set out in this Clause, the total number
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as the Auditors or an independent financial advisor engaged by the Company for such
purpose shall, at the request of the Company, certify in writing, either generally or as
regards any particular Grantee, to be in their opinion fair and reasonable, provided that any
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13.2 Any alterations to the terms and conditions of this Scheme which are of a material nature or
any alterations to the provisions relating to the matters set ou9 Rule 17.03ns of e Lislatin24
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16.2 This Scheme shall not confer on any person any legal or equitable rights (other than those
constituting the Options themselves) against the Company directly or indirectly or give rise
to any cause of action at law or in equity against the Company.

16.3 The Company shall bear the costs of establishing and administering this Scheme, including
any costs of the Auditors or the independent financial adviser to the Company in relation to
the preparation of any certificate by them or providing any other service in relation to this
Scheme.
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16.11
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