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POU SHENG INTERNATIONAL (HOLDINGS) LIMITED
(Incorporated in Bermuda with limited liability)

DEFINITIONS

In this Scheme, unless the context otherwise reguthe following expressions have
the following meanings:

“Adoption Date” the date on which this Scheme wamditionally
adopted by resolution of the Company and which is
subject to the approval of the shareholders of Yue

Yuen;
“associate” the meaning ascribed to it under tistihg Rules;
“Auditors” at any time the auditors of the Compatythat time;
“Board” the board of Directors of the Company firettime

being or a duly authorised committee thereof;

“Business Day” any day (excluding a Saturday andday) on which
banks are generally open for business in Hong Kong;

“Company” Pou Sheng International (Holdings) Lindita company
incorporated in Bermuda with limited liability, the
securities of which are proposed to be listed om th
Stock Exchange;

“connected person the meaning ascribed to it utttetisting Rules;

“Date of Grant” in respect of an Option, the Busm®ay on which the
Board resolves to make an Offer to a Participant,
whether or not the Offer is subject to Shareholders
approval;

"Global Offering" the offering of Shares, expectadway of public offer
and placing, proposed to be effected or, as the oy
be, effected by the Company in connection with its
application for the listing of its Shares on theockt
Exchange;

“Grantee” any Participant who accepts an Offer atoadance 17930
with the terms of this Scheme or (where the consext
permits) a person entitled to any such Option ...
consequence of the death of the original Grantdbeor
legal personal representative of such person;

“Group” the Company and its Subsidiaries from titméime;



“Hong Kong”

“Individual Limit”

“Listing Date”

“Listing Rules”

“Offer”

“Option”

“Option Period”

"Over-allotment Option"

“Participants”

“Scheme”

“Scheme Limit”
“Scheme Mandate Limit”
“Shareholder(s)”

“Shares”

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

the meaning ascribed theretoparagraph 7.4;

the date on which dealings in thea&#s first commence
on the Main Board of the Stock Exchange;

the Rules Governing the Listing 8kcurities on the
Stock Exchange;

the offer of the grant of an Option madeancordance
with paragraph 3;

at any time an option to subscribe for Bsapursuant
to this Scheme and for the time being subsisting;

in respect of any particular Optiathe period to be 17.03(5)
determined and notified by the Board to the Graitee

the time of making an Offer which shall not exdaeer

than 10 years from the Date of Grant;

the option to be granted the Company to and
exercisable by the underwriters and/or the soldajlo
coordinator to the Global Offering to require the
Company to allot and issue further Shares in audiid
those initially made available under the GlobaleDffg;

directors (including executive direcs, non-executive
directors and independent non-executive directans) 17.03(2)
full time employees of the Group and any adviso
consultants, distributors, contractors, suppliegents,
customers, business partners, joint venture busines
partners, promoters, or service providers of angnbrex

of the Group who the Board considers, in its sole
discretion, have contributed or will contribute tioe
development and growth of the Group;

this share option scheme in its presentifor as
amended from time to time in accordance with the
provisions hereof;
the meaning ascribed to it in paegyr 7.6;

the meaning ascribed to pparagraph 7.1;

holder(s) of the Shares;

ordinary shares of HK$0.01 each in theesleapital of
the Company, or, if there has been a sub-division,



1.2

1.3

1.4
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reduction, consolidation, reclassification or
reconstruction of the share capital of the Compéng,
shares forming part of the ordinary equity shangtah

of the Company or such nominal amount as shalltresu
from any such sub-division reduction, consideration
reclassification or reconstruction;

“Stock Exchange” The Stock Exchange of Hong Kongited;
“Subscription Price” the price per Share at whickermantee may subscribe

for Shares on the exercise of an Option pursuant to
paragraph 4;

“Subsidiary” the meaning ascribed to it under tisihg Rules;
“Yue Yuen” Yue Yuen Industrial (Holdings) Limitednd
“HK$” Hong Kong dollars, the lawful currency of HgrKong.

Paragraph headings are inserted for convenienceefefence only and shall be
ignored in the interpretation of this Scheme. Rafees herein to "paragraphs" are to
paragraphs of this Scheme. Words importing thguar include the plural and vice
versa, words importing a gender or the neuter delooth genders and the neuter and
references to persons include bodies corporateiacarporate.

References in this Scheme to any document are @b dbcument as amended,
consolidated, supplemented, novated or replacex fime to time.

References (express or implied) in this Schemerdinances and to statutory and
regulatory provisions and the Listing Rules shalldonstrued as references to those
ordinances or statutory and regulatory provisiarg the Listing Rules as respectively
amended or re-enacted or as their application @ified by other provisions (whether
before or after the date hereof) from time to tiamel shall include any provisions of
which there are re-enactments (whether with or auitrmodification) and any orders,
regulations, instruments, other subordinate leyslaor practice notes under the
relevant ordinance, statutory or regulatory pransor the Listing Rules.

In construing this Scheme:

(@) the rule known as the ejusdem generis rule shdllapply and, accordingly,
general words shall not be given a restrictive nmgaby reason of the fact that
they are preceded by words indicating a particalass of acts, matters or
things; and

(b) general words shall not be given a restrictive nmephy reason of the fact that
they are followed by particular examples intendedbe embraced by the
general words.



2.1

2.2

2.3

2.4

2.5

PURPOSE, DURATION AND ADMINISTRATION

The purpose of this Scheme is to reward Particspahb have contributed to the Grou 17.03(1)

and to encourage Participants to work towards esihgrhe value of the Company an
its Shares for the benefit of the Company andhtsé&holders as a whole.

This Scheme shall be subject to the administratiothe Board whose decision as to
all matters arising in relation to this Schemetsrimterpretation or effect shall (save
as otherwise provided herein) be final and bindingall parties. The Board shall

have the right to (a) interpret and construe thevisions of this Scheme; (b)

determine the persons (if any) who shall be offédgtions under this Scheme, and
the number of Shares and Subscription Price, subjeparagraph 4; (c) subject to

paragraph 11, make such adjustments to the termagsyobr all the Options granted

under the Scheme to the relevant Grantee as thed Ble®ms necessary, and shall
notify the relevant Grantee of such adjustment bbiyten notice; and (d) make such

other decisions or determinations as it shall dappropriate in relation to the Offers

and/or the administration of the Scheme provided the same are not inconsistent
with the provisions of this Scheme and the Listthges.

This Scheme shall take effect subject to:

(@) the passing of the resolution of the Company ta@mpand adopt this Scheme
and to authorise the Board to grant Options unlgisr$cheme and to allot and
issue Shares pursuant to the exercise of any Gption

(b) the passing of the resolution by Yue Yuen tprape this Scheme;

(c) the Listing Committee (as defined in the LigtiRules) of the Stock Exchange
granting the listing of, and permission to dealtim Shares which fall to be
issued pursuant to the exercise of any Optionsjgstibo an initial limit of 10
per cent of the aggregate number of Shares in iesuthe Listing Date and
Shares which may be allotted and issued under tiee-&lotment Option); and

(d) the commencement of dealings in Shares on thé NBoard of the Stock
Exchange.

A certificate of a Director that the conditions seftt in sub-paragraphs (a) to (d)
above have been satisfied shall be conclusive pg@ef the matters certified.

If any of the conditions in paragraph 2.3 absvaot satisfied on or before the date
following 30 days after the Adoption Date, this 8afe shall determine immediately,
and any Option granted or agreed to be grantedipatgo this Scheme shall be of no
effect and no person shall be entitled to any sight benefits or be under any
obligations under or in respect of this Scheme.

Subject to paragraphs 2.3, 2.4 and 12, thieiBehshall be valid and effective fo
period of 10 years commencing on the Adoption Datr which period no furthe
Options shall be offered or granted but the prowvisiof this Scheme shall remain In
full force and effect in all other respects. Op8ogranted during the life of this

17.03(11)



3.1

3.2

3.3

3.4

3.5

3.6

Scheme shall continue to be exercisable in accosdaiith their terms of grant after
the end of the ten-year period.

GRANT OF OPTIONS

On and subject to the terms of this Scheme andligtemg Rules, the Board shall be
entitled at any time within 10 years after the Atlap Date to make an Offer to any
Participant as the Board may in its absolute dismreselect to take up an Option
pursuant to which such Participant may, during@mption Period, subscribe for such
number of Shares as the Board may determine abubscription Price. The Offer

shall specify the terms on which the Option is éogranted. Such terms may at t 1793
discretion of the Board, include, among other thjn@) the minimum period for 17.03(7)
which an Option must be held before it can be eged; and/or (i) a performance

target that must be reached before the Option eaxércised in whole or in part; and

(iif) any other terms, all of which may be impoged not imposed) either on a case-
by-case basis or generally.

An Offer shall be made to a Participant in writingsuch form as the Board may from

time to time determine requiring the Participantitwlertake to hold the Option ont 17 o35
terms on which it is to be granted and to be bdmydhe provisions of this Scher

and shall remain open for acceptance by the Paatiticoncerned for a period of _
days from the Date of Grant provided that no sutfierGhall be open for acceptance
after the expiry of the Option Period or after tlisheme has been terminated in
accordance with the terms hereof or after the &paint for whom the Offer is made

has ceased to be a Participant.

No Offer shall be made to, nor shall any Offer lapable of acceptance by, any
Participant at a time when the Participant wouldnight be prohibited from dealing
in the Shares by the Listing Rules or by any o#pglicable rules, regulations or law.

An Offer shall be deemed to be accepted when thepaay receives from th 173
Grantee the Offer letter signed by the Grantee ipeg the number of Shares
respect of which the Offer is accepted and a ramitt to the Company of HK$1._ .

as consideration for the grant of Option. Suchittamce is not refundable in any
circumstances.

Any Offer may be accepted in respect of fewer tthennumber of Shares in respect
of which it is offered provided that it is acceptedrespect of a whole board lot for
dealing in Shares on the Stock Exchange or anriatewultiple thereof. To the extent

that the Offer is not accepted within 28 days frdme date on which the letter

containing the Offer is delivered to that Participan the manner indicated in

paragraph 3.4, it shall be deemed to have beerorably declined.

A grant of Options may not be made after a pricesiiwe event for the Company b 1705
occurred or a price sensitive matter for the Corgphas been the subject ol
decision until such price sensitive information bagn published in accordance w

the Listing Rules. In particular, during the peéricommencing one month
immediately preceding the earlier of:



3.7

(@) the date of the meeting of the Board (as sath © first notified to the Stock
Exchange in accordance with the Listing Rules) fioe approval of the
Company’s results for any year, half-year, quayterl any other interim period
(whether or not required under the Listing Rulesi

(b) the deadline for the Company to publish an ancement for any year or half-
year under the Listing Rules, or quarterly or attyeo interim period (whether
or not required under the Listing Rules),

and ending on the date of the results announcemer@ption may be granted.

Any grant of Options to any director, chief exeeatior substantial shareholder (e
such term is defined in the Listing Rules) of thentany, or any of their respective
associates under the Share Option Scheme or amy sltlare option schemes of th
Company or any of its Subsidiaries shall be subjecthe prior approval of the
independent non-executive directors of the Comp@xgluding independent non-
executive directors who are the proposed Grante® @ptions in question). Where
any grant of Options to a substantial shareholdearoindependent non-executive
director of the Company, or any of their respectagsociates, would result in the
Shares issued and to be issued upon exercise Optatins already granted and to be
granted (including Options exercised, cancelledustanding) to such person in the
12 month period up to and including the date ohsyrant:-

17.04

(&) representing in aggregate over 0.1 per ceriheoBShares in issue on the date of
such grant; and

(b) having an aggregate value, based on the clgsiog of the Shares as stated in
the daily quotations sheet issued by the Stock &xgé on the Date of Grant, in
excess of HK$5 million,

such further grant of Options shall be subject riorpapproval by resolution of the
Shareholders (voting by way of poll). The Compaimallssend a circular to the
Shareholders in accordance with the Listing Rules @l connected persons of the
Company shall abstain from voting in favour at supdneral meeting of the
Shareholders.

SUBSCRIPTION PRICE

The Subscription Price shall be determined by tbar8 in its absolute discretion bu’ 17.03(9)
in any event shall not be less than the higher of:-
0] the closing price of the Shares as stated in tig gaotations sheet issued by

the Stock Exchange on the Date of Grant which rhest Business Day;

(i) the average closing price of the Shares as statéukidaily quotations sheet
issued by the Stock Exchange for the five BusinBsgys immediately
preceding the Date of Grant; and

(i) the nominal value of the Shares.



5.1

5.2

5.3

EXERCISE OF OPTIONS

An Option shall be personal to the Granteesdradl not be assignable or transferab 17.03(17)
and no Grantee shall in any way dispose of, salhsfer, charge, mortgage, encumb

or create any interest in favour of any other perseer or in relation to any Option.

Any breach of the foregoing by the Grantee shditlerthe Company to cancel any
outstanding Option or any part thereof granted uochsGrantee to the extent not
already exercised without incurring any liability the part of the Company.

An Option may, subject to the provisions of parpfr&, be exercised in whole or in
part (but if in part only, in respect of a boartlilowhich the Shares are traded on the
Stock Exchange at the relevant time or an integratiple thereof) in the manner set
out in paragraph 5.3 by the Grantee (or, as the casy be, his legal personal
representative(s)) by giving notice in writing teetCompany stating that the Option
is thereby exercised and the number of Sharespent of which it is exercised. Each
such notice must be accompanied by a remittancetHer full amount of the
Subscription Price multiplied by the number of $fsain respect of which the notice
is given. Within 28 days after receipt of the netiand the remittance of the full
amount of the relevant aggregate Subscription Rmck where appropriate, receipt of
the Auditors' certificate or the certificate frohretindependent financial adviser to the
Company pursuant to paragraph 8, the Company abedirdingly allot and issue the
relevant number of Shares to the Grantee (or, @sdkse may be, his legal personal
representative(s)) credited as fully paid and idsuthe Grantee (or, as the case may
be, his legal personal representative(s)) shai#icates in respect of the Shares so
allotted.

Subject to any restrictions applicable under tratihg Rules and notwithstanding the
terms of grant thereof, an Option may be exercizethe Grantee at any time durini 17.03(5)
the Option Period, provided that:-

(@) in the event of the Grantee ceasing to be a Paatitiby reason of his death
before exercising his Option in full and none of #awvents which would be a
ground for termination of his employment as spedifin paragraph 6(f)
having arisen, his legal personal representativegs) exercise the Option up
to the Grantee's entitlement as at the date ohdgatthe extent not already
exercised) within the period of 12 months followihg death provided that
where any of the events set out in paragraph 5.@fefg) and (h) occurs prior
to his death or within such period of 6 monthsdaiing his death, then his
personal representative(s) may so exercise theo@ptily within such of the
various periods respectively set out in such paws provided further that if
within a period of 3 years prior to the Grantee&atd, the Grantee had
committed any of the acts specified in paragrapf which would have
entitled the Company to terminate his employmembrpto his death, the
Board may at any time forthwith terminate the Optio the extent not
already exercised) by written notice to the Grdstekegal personal
representative(s) and/or to the extent the Optas lheen exercised in whole
or in part by his legal personal representativegs}, Shares have not been
allotted, he (they) shall be deemed not to havex&scised such Option and



(b)

(€)

(d)

(€)

the Company shall return to him the amount of thbs8ription Price for the
Shares received by the Company in respect of thgopied exercise of such
Option;

in the event of a Grantee who is an employee areztor of the Company or
another member of the Group ceasing to be a Ratitifor any reason
(including but not limited to the relevant Subsigliaf which the Grantee was
an employee and/or a director ceasing to be a @abgi other than his death
or the termination of his employment or directopsbin one or more of the
grounds specified in paragraph 6(f) the Board mawhtten notice to such
Grantee within one month from (and including) thated of cessation or
termination of such employment or directorshiptfie case of termination of
employment or directorship not on any of the grausdecified in paragraph
6(f), the date shall be the Grantee’s last actuaking day with the Company
or the relevant Subsidiary whether salary is pailieiu of notice or not, and in
the case of a company ceasing to be a Subsidiedate shall be the date on
which the transaction resulting in such companysicgato be a Subsidiary is
completed) determine that such Option shall lapsthe period within which
such Option (or such remaining part thereof) sballexercisable following
such date of cessation or termination of employnoemtirectorship but before
the expiry of the original Option Period and if tBeard does not serve such a
written notice within the said one month perioc thrantee may exercise the
Option up to his entitlement as at the date ohstessation or termination of
employment or directorship (to the extent not algeaxercised) at any time
during the original Option Period;

in the event of a Grantee who is not an employeedirector of the Company
or another member of the Group ceasing to be acRant (which shall be as

and when determined by the Board by resolutionjafor reason other than his
death the Board may by written notice to such Gmantithin one month from

(and including) the date of such cessation detezrttie period within which

the Option (or such remaining part thereof) shallelzercisable following the

date of such cessation and if the Board does nge sich a written notice

within that one month period, the Option shall remexercisable at any time
during the original Option Period;

in the event of the Grantee ceasing to be a PRaatiti by reason of the
termination of his employment or directorship orea@r more of the grounds
specified in paragraph 6(f), his Option shall lapséomatically (to the extent
not already exercised) and shall not be exercisabler after the date of
termination of his employment and to the extent@nantee has exercised the
Option in whole or in part pursuant to paragragh but Shares have not been
allotted to him, the Grantee shall be deemed ndtatee so exercised such
Option and the Company shall return to the Grartee amount of the
Subscription Price for the Shares received by tbe@any in respect of the
purported exercise of such Option;

if a general offer by way of takeover or othisev(other than by way of
scheme of arrangement contemplated in paragrapel@v) is made to all the
holders of Shares (or all such holders other tharofferor and/or any person



5.4

controlled by the offeror and/or any person actimgassociation or concert
with the offeror) and such offer becomes or is @t unconditional prior to
the expiry date of the relevant Option, the Compahwll forthwith give

notice thereof to the Grantee and the Grantee (er Iégal personal
representative) shall be entitled to exercise thgod in full (to the extent not
already exercised) or to the extent as notifiedth®y Company at any time
within such period as shall be notified by the Camy

() if a general offer for Shares by way of scheoh@rrangement is made to all
the holders of Shares and has been approved breduégsite majority at the
requisite meetings, the Company shall forthwithegiotice thereof to the
Grantee and the Grantee (or his legal personatseptative) may at any time
thereafter (but before such time as shall be matiby the Company) exercise
the Option to its full extent or to the extent fied in such notice;

(9) in the event a notice is given by the Companis Shareholders to convene a
Shareholders’ meeting for the purpose of considedand, if thought fit,
approving a resolution to voluntarily wind-up ther@pany, the Company
shall forthwith give notice thereof to the Grante®l the Grantee (or his legal
personal representative(s)) may at any time thene@jut before such time as
shall be notified by the Company) exercise the @pto its full extent or to
the extent specified in such notice, and the Comsaall as soon as possible
and in any event no later than three days priothéeodate of the proposed
Shareholders’ meeting, allot, issue and registdramame of the Grantee such
number of fully paid Shares which fall to be isswedsuch exercise of that
Option; and

(h) in the event of a compromise or arrangementerothan a scheme of
arrangement contemplated in paragraph 5.3(f) abos®yeen the Company
and its members or creditors is proposed in comregtith a scheme for the
reconstruction or amalgamation of the Company, @menpany shall give
notice thereof to all Grantees on the same dayg@igas notice of the meeting
to its members or creditors to consider such com@e or arrangement and
the Grantee (or his legal personal representativey at any time thereafter
but before such time as shall be notified by thenGany exercise the Option
either to its full extent or to the extent notifi&y the Company, and the
Company shall as soon as possible and in any exetdter than three days
prior to the date of the proposed meeting, alkgué and register in the name
of the Grantee such number of fully paid Sharescviall to be issued on
exercise of such Option.

The Shares to be allotted upon the exercise of gio® shall be subject to all the 17.03(10)
provisions of the memorandum of association andléys of the Company for the

time being in force and shall rank pari passu imespects with the existing fully paic

Shares in issue on the date on which those Shaeesllatted on exercise of the

Option and accordingly shall entitle the holderpaoticipate in all dividends or other
distributions paid or made after the date on wiStiares are allotted other than any
dividend or other distribution previously declamdrecommended or resolved to be

paid or made if the record date thereof shall beoiobefore the date on which the
Shares are allotted.



5.5 The Shares issued on exercise of the Options wilissue be identical to the thel 17 o315
existing issued Shares.

6. LAPSE OF OPTION 17.03(12)

An Option shall lapse automatically and not be eisable (to the extent not alread,
exercised) on the earliest of:-

(@)
(b)
(€)

(d)

(€)
(f)

(9)
(h)

the expiry of the Option Period (subject to thevsimns of this Scheme);
the expiry of the periods referred to in paragra@h

the expiry of the period referred to in paragrap®(& provided that if any
court of competent jurisdiction makes an order #ffect of which is to
prohibit the offeror from acquiring the remainindgpa®es in the Offer, the
relevant period within which Options may be exerdishall not begin to run
until the discharge of the order in question oresslthe Offer lapses or is
withdrawn before that date;

subject to the relevant scheme of arrangement €ogplated in paragraph
5.3(f)) becoming effective, the expiry of the perifor exercising the Option
referred to in paragraph 5.3(f);

the date of the commencement of the winding-uphefGompany;

the date on which the Grantee (if an employee wcthr of the Company or
another member of the Group) ceases to be a Pamicby reason of the
termination of his employment or directorship oa grounds that he has been
guilty of serious misconduct, or appears eithebbg¢aunable to pay or to have
no reasonable prospect of being able to pay hitsdethas committed any act
of bankruptcy or has become insolvent or has mauge arangements or
compromise with his creditors generally, or hasnbeenvicted of any
criminal offence involving his integrity or honesty on any other grounds on
which an employer would be entitled to terminate drinployment summarily.
A resolution of the Board or the board of directofghe relevant Subsidiary
to the effect that the employment of a Granteedrdsgas not been terminated
on one or more of the grounds specified in thisagaph 6(f) shall be
conclusive and binding on the Grantee, and whem@oppiate, his legal
representative(s);

the date on which the Grantee commits a breaclamfgpaph 5.1; and

the date as may be notified by the Board pursuapatagraph 5.3(b).

7. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

17.03(3)

-10 -



7.1

7.2

7.3

7.4

7.5

The maximum number of Shares which may be @sapen exercise of all Options to
be granted under this Scheme and any other shéenhgehemes of the Company
shall not, in the absence of Shareholders' appramdl if and for so long as the
Company is a subsidiary of Yue Yuen, approval efshareholders of that company,
in aggregate exceed 10 per cent. in nominal amolithe aggregate of Shares in
issue on the Listing Date and Shares which mayllogtel and issued under the
Over-allotment Option (the "Scheme Mandate LimiOptions lapsed in accordance
with the terms of this Scheme and (as the case edysuch other share option
schemes of the Company will not be (but any sudioonghat are cancelled will be)
counted for the purpose of calculating the Scheraaddte Limit.

The Scheme Mandate Limit referred to in panalgral may be renewed at any time
subject to prior Shareholders' approval and if &ardso long as the Company is a
subsidiary of Yue Yuen, approval of the sharehadsr that company but in any

event the total number of Shares which may be tssipen exercise of all Options to

be granted under this Scheme and any other shamngerhemes of the Company
under the limit as refreshed must not exceed 10cpet. of the Shares in issue
(including Shares which may be allotted and isawsder the Over-allotment Option)

as at the date of approval of the renewal of theeBe Mandate Limit. Options

previously granted under this Scheme or any otlares option schemes of the
Company (including those outstanding, cancellgasdd in accordance with the terms
or exercised options) will not be counted for thepgmse of calculating the refreshed
Scheme Mandate Limit.

Notwithstanding the foregoing, the Company rgegnt Options beyond the Scheme
Mandate Limit to particular Participants if:-

(@) separate Shareholders' approval and if and foosg a&s the Company is a
subsidiary of Yue Yuen, approval of the sharehadsfr that company has
been obtained for granting Options beyond the Sehé&fandate limit to
particular Participants specifically identified dlge Company before such
approval is sought; and

(b)  the Company, in connection with the seeking of sseparate approval, has
first sent a circular to its Shareholders contarsach information as may be
required by the Listing Rules then prevailing toileguded in such circular.

Subject to paragraph 7.5, the maximum numbestafres issued and to be iss 173

upon exercise of the Options granted to each Geamteler this Scheme (includi
both exercised and outstanding Options) in any d&tm period shall not (when
aggregated with any Shares subject to options egattiring such period under any
other share option scheme(s) of the Company othan those options granted
pursuant to specific approval by the Shareholdes general meeting and if and for
so long as the Company is a subsidiary of Yue Yaeproval of the shareholders of
that company) exceed 1 per cent. of the Sharessueifor the time being (the
"Individual Limit").

Where any further grant of Options to a Pgréint would result in the Shares issued

and to be issued upon exercise of all Options gchahd to be granted to such person
(including exercised, cancelled and outstandingddp} in the 12-month period up to

-11 -



7.6

8.1

8.2

and including the date of such further grant regménag in aggregate over 1% of the
Shares in issue, such further grant must be sebarapproved by Shareholders in
general meeting and if and for so long as the Comma subsidiary of Yue Yuen,
approval of the shareholders of that company witthsParticipant and his associates
abstaining from voting. The Company shall sendirautar to the Shareholders
disclosing the identity of the Participant in quest the number and terms of the
Options to be granted (and Options previously gerb such Participant) and such
other information (as may there be) required unlderisting Rules.

At any time, the maximum number of Shares winay be issued upon exercise 17.03(3)
all Options which then has been granted and haveaoyde exercised under tf
Scheme and any other share option schemes of &ty shall not exceed 30 pe:r
cent. of the Shares in issue from time to time (B&eme Limit").

REORGANISATION OF CAPITAL STRUCTURE

In the event of any alteration to the capitalicdure of the Company whilst any 17.03(13)
Option remains exercisable, arising from capitéilisaof profits or reserves, rights

issue, consolidation, subdivision or reduction e share capital of the Company i
accordance with legal requirements and requiremeihthe Stock Exchange, other

than any alteration in the capital structure of @@nmpany as a result of an issue of
Shares as consideration in a transaction to whieh Gompany is a party, such
corresponding alterations (if any) shall be made in

(@  the number or nominal amount of Shares subjecthéo @ption so far as
unexercised;

(b) the Subscription Price for the Shares subject te @ption so far as
unexercised;

(c) the Shares to which the Option relates; and
(d)  the method of exercise of the Option,

or any combination thereof as the Auditors or atependent financial adviser to the
Company shall at the request of the Company ceitifywriting to the Board either
generally or as regards any particular Granteenatieeir opinion fair and reasonable
provided that any such adjustments give a Grarlieesame proportion of equity
capital of the Company as to which that Grantee pvasiously entitled but no such
alterations shall be made the effect of which wdagdto enable a Share to be issued
at less than its nominal value. The capacity & HAuditors or the independent
financial adviser to the Company in this paragraplthat of experts and not of
arbitrators and their certification shall, in thesance of manifest error, be final and
binding on the Company and the Grantees.

If there has been any alteration in the capitaicture of the Company as referred to
in paragraph 8.1, the Company shall within 28 dafger receipt of the Auditors'
certificate or the certificate of the independantihcial adviser to the Company as
referred to in paragraph 8.1, inform each Granteeuzh alteration and of any
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9.1

9.2

10.

11.

12.

alteration to be made in accordance with the Auslitcertificate or the certificate of
the independent financial adviser to the Compartginbd by the Company for such
purposes.

SHARE CAPITAL

The exercise of any Option shall be subject to iembers of the Company in
general meeting approving any necessary increafieeimuthorised share capital of
the Company. Subject thereto the Board shall nakaglable sufficient authorised
but unissued share capital of the Company to maesisting requirements on the
exercise of Options.

The Options do not carry any right to vote in gaheneeting of the Company, or a 17.03(10)
right, dividend, transfer or any other rights, umtihg those arising on the liquidati
of the Company.

DISPUTES

Any dispute arising in connection with this Sche(ménether as to the number of
Shares, the subject of an Option, the amount ofSillescription Price or otherwise)
shall be referred to the decision of the Auditarshe independent financial adviser to
the Company who shall act as experts and not d@sadoos and whose decision shall,
in the absence of manifest error, be final and ibpdn the Company and the
Grantees. The costs of the Auditors or the inddeen financial adviser to the
Company shall be shared equally between the Comguachyhe relevant Grantee.

ALTERATION OF THIS SCHEME

Those specific provisions of this Scheme whichteeta the matters set out in Ri 17.03018)
17.03 of the Listing Rules cannot be altered to ddeantage of Participants, &
changes to the authority of the Board in relatiorany alteration of the terms of tl...
Scheme shall not be made, in either case, withwuptior approval of Shareholders
in general meeting and if and for so long as then@any is a subsidiary of Yue Yuen,
approval of the shareholders of that company. Ahgrations to the terms and
conditions of this Scheme which are of a materaalre, or any change to the terms
of Options granted, must also, to be effective,approved by the Shareholders in
general meeting and if and for so long as the Comaa subsidiary of Yue Yuen,
approval of the shareholders of that company, eéxebpre the alterations take effect
automatically under the existing terms of this $ube The Share Option Scheme so
altered must comply with Chapter 17 of the ListRwles, the supplemental guidance
issued on September 5, 2005 by the Stock Exchamtgked "Supplemental Guidance
on Main Board Listing Rule 17.03(13)/GEM Listing IRBu23.03(13) and the note
immediately after the Rule" and any future guid@imterpretation of the Listing
Rules issued by the Stock Exchange from time te.tim

CANCELLATION
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Any Options granted but not exercised may be ctetdthe Grantee so agrees with 17 o3(14)
or without new Options being granted to the Gramewided that any new Options

granted shall fall within the limits prescribed pgragraph 7 (excluding the cancelled
Options), and are otherwise granted in accordanttetiae terms of this Scheme.

13. TERMINATION

The Company by ordinary resolution in general nmgetir the Board may at any time 17 3(16)
terminate the operation of this Scheme and in swemt no further Options shall be
offered or granted and all offers of options therstanding and not accepted she..
ipso facto lapse but in all other respects the igrons of this Scheme shall remain in
full force and effect in respect of options comptyiwith Chapter 17 of the Listing
Rules, the supplemental guidance issued on Septembe@005 by the Stock
Exchange entitled "Supplemental Guidance on Mainar8o Listing Rule
17.03(13)/GEM Listing Rule 23.03(13) and the nateniediately after the Rule" and
any future guidance/interpretation of the Listinglés issued by the Stock Exchange
from time to time which are granted during the bfethis Scheme and which remain
unexpired immediately prior to the termination lo¢ operation of this Scheme.

14. MISCELLANEQOUS

14.1 The Company shall bear the costs of estabfstind administering this Scheme.

14.2 A Grantee shall be entitled to receive copieall notices and other documents sent
by the Company to holders of Shares.

14.3 Any notice or other communication between @wnpany and a Grantee may be
given by sending the same by prepaid post or bggmad delivery to, in the case of
the Company, its principal place of business in ¢i&iong for the time being and, in
the case of the Grantee, his address in Hong Kenptfied to the Company from
time to time.

14.4  Any notice or other communication served bsgtpo

(@) by the Company shall be deemed to have been s@dvedurs after the same
is put in the post; and

(b) by the Grantee shall not be deemed to have beeiveecuntil the same shall
have been received by the Company.

Any notice or other communication served by eifhenty by hand shall be deemed to
be served when delivered.

14.5 A Grantee shall be responsible for obtaining governmental or other consent that
may be required by any country or jurisdiction nder to permit the grant or exercise
of his Option. A Grantee shall pay all tax andcerge all other liabilities to which
he may become subject to as a result of the paation in this Scheme or the
exercise of any Option. The Company shall not spaasible for any failure by a
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14.6

14.7

14.8

14.9

Grantee to obtain any such consent or for any tatheer liability to which a Grantee
may become subject as a result of his participatighis Scheme. A Grantee shall, on
demand, indemnify the Company fully against alimgand demands which may be
made against the Company (whether alone or jowitly other party or parties) for or
in respect of or in connection with any failuretbe part of the Grantee to obtain any
necessary consent referred to hereinabove or tdgxagr other liabilities referred to
hereinabove and against all incidental costs amereses which may be incurred or
spent by the Company.

The Board shall have the power from timenwetio make or vary regulations for the
administration and operation of this Scheme, predidhat the same are not
inconsistent with the other provisions of this Solke The Board shall also have the
power to delegate its powers to grant Options tdidj@ants and to determine the
Subscription Price, to any of the Company’s direcfoom time to time.

This Scheme shall not form part of any contodemployment between the Company
or any Subsidiary and any employee and the righdsadligations of any employee

under the terms of his office or employment shall Ine affected by his participation

in this Scheme or any right which he may have wi@pate in it and this Scheme

shall afford such an employee no additional rigiotcompensation or damages in
consequence of the termination of such office oplegment for any reason.

No Grantee shall enjoy any of the rights ghareholder by reason solely of holding
an Option pursuant to this Scheme.

This Scheme and all Options granted hereuwsttsl be governed by and construed in

accordance with the laws of Hong Kong.

- End of Scheme -
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