TIANJIN ZHONG XIN PHARMACEUTICAL GROUP CORPORATION LIMITED
(Company Registration No.: 91120000103100784F)
(Incorporated in the People’s Republic of China)

Resolutions Passed at the 7" Board Meeting for FY2019

The board of directors (the “Board”) of Tianjin Zhong Xin Pharmaceutical Group Corporation
Limited collectively and individually accept full responsibility for the accuracy of the information
given in this announcement, and confirm, having made all reasonable enquiries, that to the best
of their knowledge and belief, the facts stated in this announcement are fair and accurate in all
material respects as at the date of this announcement, and that there are no material facts the
omission of which would make any statement in this announcement misleading.

Tianjin Zhong Xin Pharmaceutical Group Corporation Limited (the “Company”) had on 30 September
2019 issued a notice of board meeting to its directors in respect of the 7t board meeting for financial
year ending 31 December 2019 (“FY2019”), and the board meeting was duly convened on 16 October
2019.

The said meeting was convened in compliance with the applicable Companies Law, Securities Law and
the Articles of Association of the Company, and the following resolutions were discussed and passed
by the 9 directors out of the full board of 9 directors:

1. That, the proposed contents of the “2019 Restricted A-Share Incentive Scheme and its summary”
(2019 4F A JI% PR i) 1 i 224 R % Ho A ) (annexed hereto as Appendix A) be approved.

To further establish and improve the long-term incentive mechanism of the Company, attract and
retain outstanding talents, fully motivate the key personnel of the Company, and align the interests
of the shareholders and the Company with individual interests of the members of management
team of the Company so that all parties will make joint efforts for the long-term development of the
Company, the “2019 Restricted A-Share Incentive Scheme and its summary” have been formulated
by the Remuneration Committee under the Board of the Company in accordance with relevant laws
and regulations.

Mr. Li Liqun, Ms. Yu Hong, Mr. Wang Mai and Mr. Zhou Hong who are proposed to be participants
to participate in the 2019 Restricted A-Share Incentive Scheme (the “Scheme”), being interested
directors, have abstained from voting on this resolution.

Mr. Timothy Chen Teck Leng, Mr. Wong Gang and Mr. Qiang Zhiyuan, being the Independent
Directors of the Company, have given their independent opinions, and they are of view that:

(1) the Company is not involved in any of the circumstances under which any share incentive
scheme shall be implemented as provided in relevant laws, regulations and normative
documents, and the Company is qualified to implement the Scheme;

(2) the proposed participants to participate in the Scheme satisfy the requirements of their
respective designations as stipulated in relevant laws and regulations, as well as the Articles
of Association of the Company, and the Independent Directors are not aware of any
circumstances to which any of the proposed participants are subject, under which such
participant shall not be granted with the restricted shares under the Scheme. The subject
qualification of each of the proposed patrticipants is legal and effective;



3) the contents of the “2019 Restricted A-Share Incentive Scheme” are in compliance with the
requirements of relevant laws and regulations, the arrangements in relation to matters
including grant of restricted shares, release of the restricted shares from lock-up
requirements and maodification and termination of the Scheme are in compliance with the
requirements of relevant laws and regulations, and are not prejudicial to the interests of the
Company and the shareholders as a whole;

(4) the Company is not involved in any plans or arrangements for providing loans, guarantee
for loans or providing financial assistance in any other forms, to the proposed participants
under the Scheme;

(5) the implementation of the Scheme by the Company will further establish and improve the
incentive and restrictive mechanism of the Company, align the interests of the shareholders
and the Company with the participants under the Scheme and safeguard the interests of the
shareholders, thus bringing more efficient and sustainable returns to the shareholders and
promoting the long-term stable development of the Company;

(6) the implementation of the Scheme by the Company is not detrimental to the interests of the
Company and the shareholders as a whole; and

(7 the directors of the Company who are proposed to be participants to participate in the
Scheme, being interested directors, have abstained from voting on relevant resolutions on
the Scheme in accordance with relevant requirements.

That, the proposed contents of the “Assessment Management Measures for Implementation of the
2019 Restricted A-Share Incentive Scheme” (2019 4F A B R il 11 % 22384 il 111 52 =% 4% 8 #E 709%)
(annexed hereto as Appendix B) be approved.

To facilitate the implementation of the Scheme and ensure the achievement of the development
strategies and operation targets of the Company, the “Assessment Management Measures for
Implementation of 2019 Restricted A-Share Incentive Scheme” are formulated in accordance with
requirements of relevant laws, regulations and normative documents, as well as the Articles of
Association of the Company and the “2019 Restricted A-Share Incentive Scheme”, and taking into
account the actual situation of the Company.

Mr. Li Liqun, Ms. Yu Hong, Mr. Wang Mai and Mr. Zhou Hong who are proposed to be participants
to participate in the Scheme, being interested directors, have abstained from voting on this
resolution.

That, the proposed authorisation from Shareholders to the Board for matters in relation to the 2019
Restricted A-Share Incentive Scheme (3¢ T #2151 AR K 42 A 5 2 #E/0 w=) PR i) 1 5 S50 v X
#15<55H) be approved.

To ensure the smooth implementation of the Scheme, the Company will be seeking a mandate from
shareholders of the Company at the general meeting of the Company to empower the Board to
handle the following matters in relation to the implementation of the Scheme:

(2) To authorise the Board to determine the grant date of the Scheme;
(2) To authorise the Board to adjust the number and the grant price of the restricted shares to

be granted under the Scheme, in accordance with the methods as stipulated under the
Scheme;



3)

(4)

(5)

(6)

(7)

(8)

9)

(10)

To authorise the Board to handle all matters required for the grant of restricted shares to the
participants who have met the grant conditions after the grant date;

To authorise the Board to review and confirm the qualifications and conditions of the
participants to release the restricted shares held by them from the lock-up requirements
under the Scheme;

To authorise the Board to handle all matters required for releasing the restricted shares from
the lock-up requirements under the Scheme, for the participants who meet the relevant
requirements in accordance with the Scheme;

To authorise the Board to repurchase and cancel all restricted shares held by the
participants that are still locked-up in the case of occurrence of any of the circumstances
occurred to such participants under which the Scheme shall be changed or terminated as
stipulated under the Scheme;

To authorise the Board to adjust the repurchase number and the repurchase price in
accordance with the methods as stipulated under the Scheme in the case of occurrence of
matters affecting the total share capital or the share price of the Company, and shall be
subject to ex-rights or ex-dividends, including dividend distribution, bonus issue,
capitalisation of capital reserves or rights issue made by the Company;

To authorise the Board to handle all matters required for the implementation of the Scheme,
including but not limited to, making application to the Shanghai Stock Exchange (the “SSE”),
making application to depository and clearing company for registration and settlement,
making amendments to the Articles of Association of the Company and making application
for changes in the registration of the Company’s registered capital;

To authorise the Board to modify, amend and/or supplement the Scheme from time to time
provided that such modification, amendment and/or supplement is effected in accordance
with the provisions of the Scheme; and

To authorise the Board to handle all other matters as required for the implementation of the
Scheme.

Mr. Li Liqun, Ms. Yu Hong, Mr. Wang Mai and Mr. Zhou Hong who are proposed to be participants
to participate in the Scheme, being interested directors, have abstained from voting on this
resolution.

4. That, pursuant to the Company Law of the People’s Republic of China ( (774N FEIEFIE 48 7774) )
(the “Company Law”) and the Articles of Association of the Company, the proposed convening of
the 2d extraordinary general meeting of the Company in 2019 (the “2" EGM”) be approved, and
the Notice of the 2" EGM will be separately announced in due course based on the progress of the
preparation works of the Scheme.

The above resolutions No. 1 to No. 3 have been approved by the competent state-owned assets
supervision and administration bodies which have performed the contributor’s functions for the
Company, following which, the above resolutions No. 1 to No. 3 shall be tabled for shareholders’
approval at the 2" EGM to be convened in due course.

OPINIONS OF THE SUPERVISORY COMMITTEE




The Supervisory Committee of the Company has verified the “2019 Restricted A-Share Incentive
Scheme” and its related matters, and is of view that:

1.

the terms contained in the “2019 Restricted A-Share Incentive Scheme and its summary” are in
compliance with the requirements of relevant laws, regulations and normative documents including
the Company Law, the Securities Law of the People's Republic of China ( (/&N FCIEFIEH iF %
/Z:) ) (the “Securities Law”) and the Administrative Measures on Share Incentives of Listed
Companies ( (L7 2 mdl IR B E#EAr2) ) (the “Administrative Measures”), as well as the
Articles of Association of the Company, the Company is qualified to implement the Scheme, and
the implementation of the Scheme is conducive to the long-term healthy development of the
Company and is not detrimental to the interests of the Company and the shareholders as a whole;

each of the proposed participants to participate in the Scheme satisfies the requirements of their
respective designations and grant conditions as stipulated in relevant laws, regulations and
normative documents including the Company Law, the Securities Law and the Administrative
Measures, as well as the Articles of Association of the Company, and none of the following
circumstances as stipulated in Article 8 of the Administrative Measures has occurred to any of the
participants under which such participant shall not be granted with the restricted shares:

(1) he/she has been deemed as an inappropriate candidate by the SSE in the past 12 months;

(2) he/she has been deemed as an inappropriate candidate by the China Securities Regulatory
Commission (“CSRC”) or any of its local bureaus in the past 12 months;

3) he/she has been imposed with administrative penalties or prohibited from entry into the
securities market by the CSRC or any of its local bureaus due to material violations of laws
and regulations in the past 12 months;

4) he/she has been prohibited from acting as a director or a member of the senior management
of a company under the Company Law;

(5) he/she is not allowed to participate in any share incentive scheme of a listed company under
laws and regulations; or

(6) any other circumstances as determined by the CSRC.

the participants under the Scheme do not include supervisors, non-executive directors and
independent directors of the Company, any shareholder or actual controller, individually or
collectively, holding more than 5% of the shares of the Company and their respective spouses,
parents and children;

the implementation procedures of the Scheme are in compliance with relevant laws and regulations,
the relevant resolutions on the Scheme are legal and valid, and the Scheme has been approved by
the competent state-owned assets supervision and administration bodies which have performed
the contributor’s functions for the Company; following which, the Scheme shall be submitted to the
shareholders for consideration and approval at an general meeting of the Company;

the Company is not involved in any plans or arrangements for providing loans, guarantee for loans
or providing financial assistance in any other forms, to the proposed participants under the Scheme,;

the “Assessment Management Measures for Implementation of 2019 Restricted A-Share Incentive
Scheme” formulated by the Board are in compliance with the requirements of relevant laws and
regulations as well as the actual situation of the Company, the assessment indicators set



thereunder are reasonable, adhere to the principles of justice and fairness, and are conducive to
facilitate the implementation of the Scheme, thus establishing a sound and balanced long-term
incentive and restrictive mechanism for the Company; and

in conclusion, each of the proposed participants under the Scheme satisfies the conditions as
stipulated in relevant laws and regulations, the subject qualification of each of the participants is
legal and valid, the implementation of the Scheme is in compliance with relevant laws and
regulations and the actual situation of the Company, is conducive to further improve the benefit
sharing system between the Company and its employees and improve the cohesiveness and
competitiveness of the Company as well as the sustainable development of the Company, and the
Supervisors unanimously agree to the implementation of the Scheme.

OPINIONS OF THE COMPANY’S INDEPENDENT FINANCIAL ADVISER AND LEGAL ADVISER

CITIC Securities Co., Ltd. (F{FiFZB AR A ) and Xing Tong Law Firm ({T@ 5= 45 F7) have
been respectively appointed by the Company as the independent financial adviser (the “Independent
Financial Adviser”) and the legal adviser (the “Legal Adviser”) for the Scheme, and have issued their
respective professional opinions on the Scheme as follows:

The Independent Financial Adviser is of view that:

1.

the Scheme is in compliance with the requirements of relevant policies and laws including the
Administrative Measures;

the Scheme is in compliance with the requirements of relevant laws and regulations and is legally
feasible based on the legal opinions issued by the Legal Adviser;

the implementation procedures of the Scheme are in compliance with requirements of relevant laws,
regulations and normative documents, and are feasible;

the proposed participants under the Scheme and their respective qualifications satisfy the
requirements of relevant laws and regulations including the Administrative Measures;

the aggregate number of the shares issued and/or issuable under all effective share incentive
schemes of the Company for the time being have not exceeded 10% of the total issued share capital
of the Company, and the number of the restricted shares proposed to be reserved under the
Scheme have not exceeded 20% of the total number of the restricted shares to be granted under
the Scheme, which are in compliance with the requirements of the Administrative Measures;

the aggregate number of the restricted shares to be granted under the Scheme and the number of
the restricted shares to be granted to each participant are in compliance with the requirements of
relevant laws, regulations and normative documents including the Administrative Measures;

the principle of determining the grant price under the Scheme is in compliance with the requirements
of relevant laws, regulations and normative documents, relevant bases and methods for
determining the grant price are reasonable and feasible;

as at the date of issue of its report, the Company does not provide loans and financial assistance
in any other forms including providing guarantee for loans, to the proposed participants with respect
to the entitlements to be obtained under the Scheme, and the Independent Financial Adviser has
obtained a letter of undertaking on the same from the Company;



10.

11.

12.

the Scheme is not significantly detrimental to the interests of the Company and the shareholders
as a whole;

the implementation of the Scheme will actively promote the sustainable operation of the Company
and enhance shareholders’ value;

the comprehensive assessment system and effective assessment measures formulated by the
Company are conducive to the reasonable assessment of the performance of the company and the
individual participant; and

in summary, as at the date of issue of its report, the Independent Financial Adviser is of opinion
that the Company and the proposed participants under the Scheme both satisfy the requisite grant
conditions as stipulated in the “2019 Restricted A-Share Incentive Scheme”, the Company has
obtained the requisite approval and authorisation for the grant of restricted shares under the
Scheme and is in compliance with the relevant requirements of the Administrative Measures, the
Trial Measures on Implementation of Share Incentive Plans by State-controlled Listed Companies
(Domestic)( (EHH 1ML iTT A a7 (BFA ) LR B 7T 7024 ) ) (the “Trial Measures”), the
Notice on Issues concerning Regulating the Implementation of the Share Incentive Schemes by
State-controlled Listed Companies ( (K 727 [FH G #7211 17 A 7] Lt i B I ] 12 1 K 1) i i 0
41) ) and the “2019 Restricted A-Share Incentive Scheme”, and the Company is still required to
make necessary disclosures within the prescribed time period and make applications to the SSE
and the China Securities Depository and Clearing Co., Ltd., Shanghai Branch for corresponding
follow-up procedures in accordance with the relevant requirements of the Administrative Measures
and the “2019 Restricted A-Share Incentive Scheme”.

The Legal Adviser is of view that:

1.

the Company is qualified to implement the Scheme;

the contents of the “2019 Restricted A-Share Incentive Scheme” are in compliance with the
requirements of relevant laws, regulations and normative documents including the Administrative
Measures and the Trial Measures;

the Company has obtained the requisite authorisation and approval for the current stage of the
Scheme, the directors of the Company who are proposed to be participants to participate in the
Scheme, being interested directors, have abstained from voting on relevant resolutions on the
Scheme, the Scheme has been approved by the competent state-owned assets supervision and
administration bodies which have performed the contributor’s functions for the Company and is
pending the approval of shareholders at a general meeting of the Company;

the determination of the proposed participants to participate in the Scheme is in compliance with
the requirements of relevant laws, regulations and normative documents including the
Administrative Measures and the Trial Measures;

the Company has fulfilled the necessary disclosure obligations in relation to the Scheme which is
in compliance with the requirements of relevant laws, regulations and normative documents
including the Administrative Measures, and following the implementation of the Scheme, the
Company shall continue to strictly fulfil its disclosure obligations in accordance with relevant
requirements of relevant laws and regulations;

the Company is not involved in any circumstances where the Company provides financial
assistance to the proposed participants in any form; and



7. the Scheme does not involve in any circumstances which is significantly detrimental to the interests
of the Company and the shareholders as a whole, and will not violate or breach the relevant laws
and administrative regulations.

By order of the Board
16 October 2019
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2019 RESTRICTED A-SHARE INCENTIVE SCHEME AND ITS SUMMARY
(2019 4E A R IR EHHRI R B E)



REEHHTE AR B A A BR A~ 5]
Tianjin Zhong Xin Pharmaceutical Group
Corporation Limited

20195 A PR il P A 5= 7 &)
2019 RESTRICTED A-SHARE INCENTIVE
SCHEME

—O—N4¥E+HA
October 2019



P
STATEMENTS

RN TE R AAREE ., WHERIEAB TR M EAAAEERICE. RS IR E
Katls, JEXTHESeME, AERIPE. SEBEME AR I A R ST AR . AN A WA WU
GOk, ARG BWEE A R RILE. RFHERREEE KSR, FEAMFEET
P o BRAT A a2 R Y, SIS RN 2 AR ORAS R SO AR R B C 3 1R 31k
ki B BRI e, K AU R Bl R A 0 A B R 2 R 3E A 7

Tianjin Zhong Xin Pharmaceutical Group Corporation Limited (the “Company”) and all of
its directors and supervisors ensure that there are no false statements, misleading representations
or material omissions in this “2019 Restricted A-Share Incentive Scheme and its summary”, and
shall individually and collectively accept full responsibilities for the truthfulness, accuracy and
completeness of its content. All proposed participants (the “Participant(s)”) to participate in the
2019 Restricted A-Share Incentive Scheme (the “Scheme’) undertake that where false statements,
misleading representations or material omissions contained in the information disclosure
documents in relation to the Scheme result in non-compliance with grant conditions or
arrangements for exercise of entitlements, the Participants concerned shall return all interests
gained through the Scheme to the Company when it has been confirmed that there are false
statements, misleading representations or material omissions contained in the relevant information
disclosure documents in relation to the Scheme.
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L AR YE (e NRIEMEREZE) . (A NRSEATE A 7R (EAEE
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This Scheme is formulated in accordance with the Securities Law of the People's Republic
of China ( (BN FCHEFEH uF777%) ) (the “Securities Law”), the Company Law of the
People's Republic of China ( (FHEN [CHFIEH A A]Z) ) (the “Company Law”), the Trial
Measures on Implementation of Share Incentive Plans by State-controlled Listed Companies
(Domestic) (Guo Zi Fa Fen Pei [2006] No. 175) ( (E G 15K LTTA A (BEA) SRR
A7 7035 ) ([ % K 5 BE[2006]175 5 X)) (the “Trial Measures”), the Notice on Issues
concerning Regulating the Implementation of the Share Incentive Schemes by State-controlled
Listed Companies (Guo Zi Fa Fen Pei [2008] No. 171) ( (KT E G M L 7 4 7] Lt
BRI [ A I R 847) (R EE2008]171 5 X)) (the “Notice™), the Administrative
Measures on Share Incentives of Listed Companies (Order No. 148 of the China Securities
Regulatory Commission ( ([ 117 4\ 7] e W) E7PE R 1% D (7 B 55 B B PE 2 i 5
148 %)) (the “Administrative Measures”), the Articles of Association of the Company and other
relevant laws, regulations, rules and normative documents.

2+ AN TH R R BRI TR R a1 e 5 o I SR SRR D o 2 4 A BR A

CRUR T RRetg 2B A T/]7 “ARAT]) [mEJah GE 82 AT A B
The incentive instruments under the Scheme are restricted shares, and the source of the

shares shall be the ordinary A-shares to be issued by the Company to the Participants.

3. ATHRIBLA B B3 T AR 501.25 TR GIMERESE, 20 AR THRIA i A
AR S 76,887.3076 JIML 0.65%. A, EIXIZT L) 401.00 J3 B RAIERSE, 205 FR
HI PR SR 80.00%, 295 ATHRIA IR 2 ) A BVET 76,887.3076 T 0.52%; Tl
B %) 100.25 J3 B BRATEBEE, 20 5 BRFIPER SRS ER 20.00%, 215 ATHRI 2 & N2 = i
A EHR 76,887.3076 JIHT 0.13%. AU T HIBR Sl B S AR T AU TRl 2 2 I ]
AR K551 76,887.3076 J3 R (11 1.00%

The aggregate number of restricted shares proposed to be granted to the Participants under
the Scheme (the “Restricted Shares”) shall be no more than 5,012,500, representing

approximately 0.65% of the total issued share capital of the Company of 768,873,076 shares as at
the date of the announcement of the Scheme, among which, the number of Restricted Shares to be



granted initially (the “Initial Granted Restricted Shares) shall be 4,010,000, representing
approximately 80% of the total number of Restricted Shares proposed to be granted under the
Scheme and approximately 0.52% of the total issued share capital of the Company of 768,873,076
shares as at the date of the announcement of the Scheme, while the balance number of Restricted
Shares proposed to be reserved (the “Reserved Restricted Shares”) shall be about 1,002,500,
representing approximately 20% of the total number of Restricted Shares and approximately 0.13%
of the total issued share capital of the Company of 768,873,076 shares as at the date of the
announcement of the Scheme. The total number of Restricted Shares to be granted have not
exceeded 1% of the total issued share capital of the Company of 768,873,076 shares as at the date
of the announcement of the Scheme.

AP FATART— 22 SRS R T SR AR PR 42 i SR A AR AU T ) o 5 I
A S A 1.00%

The number of Restricted Shares to be granted to any one (1) Participant under the Scheme
shall not exceed 1% of the total issued share capital of the Company as at the date of the
announcement of the Scheme.

4y AEARFNTHRI 2 1 2 H =R G5 BIRFIPERCE S iC i, A AR RAET AR
USRS . IRABERLA] . B Pram el fie . e 8%, IRESEFE, REIEBEE R
BT O s B T RO ARG AU TR DA S %

During the period from the date of the announcement of the Scheme to the completion of
the registration of Restricted Shares, in the event of any capitalization of capital reserves, bonus
issue, subdivision or consolidation of shares, rights issue, issue of new shares or dividend
distribution made by the Company, the grant price or the number of Restricted Shares to be granted
under the Scheme shall be adjusted accordingly.

5 ARTRIE R T 2B 117 N (LS N RS, ERPHUT R
KU R A S HIENBAT I, . An®EFE, mEEHAARAFRERES NN
BRI A BV E BRI MERBE K. Bt ARE T TREMLZOEHEBN (AT
KA TR RER AT,

The number of Participants to be granted initially under the Scheme is proposed to be no
more than 117 (estimated on the basis of the current personnel situation, and will be adjusted
according to the actual situation as at the date of the announcement of the Scheme), including
directors, members of senior management, members of management team that the board of
directors (the “Board”) of the Company considers should be motivated, leading-level scientific
research experts, core personnel for scientific research and technology and members of core
management team of the subordinate enterprises of the Company (excluding the Company’s



associated companies)®.

6+ AEUshTHRIA RAW B IR VR SR R T HE TR, sk AT 60 S .
The validity period of the Scheme shall commence on the date of the first grant of the
Restricted Shares, and shall not exceed 60 months.

7+ AW TR T R BR PR SR IR O B T B3l se R Hl 24 N H L 361
48 A H o WD GAR I A TN T ) R R BIR 1 P S A AR R PR A BT AN R . TR
B IE 55 o
The lock-up periods of the Restricted Shares granted under the Scheme shall be 24 months,
36 months and 48 months from the date of completion of the registration of the Restricted Shares.
The Restricted Shares granted to the Participants under the Scheme shall not be transferred, used
as security or for repayment of debts prior to the release from the lock-up requirements.

Ve, RSB TR RIS R b (A B RIS 5 TR

Amongst the proposed Participants of the Scheme (as set out under Chapter 5 herein):

() FHE (AARMERK) RNHEPERELwHZARA A ES, RAREIZA A PRAAL 25% 0B,
Pz FRA A R SRR A R
Li Liqun (the Chairman of the Company) is also concurrently a director of Sino-American Tianjin SmithKline & French Lab.,
Ltd. (38 K8 s o il 25 BR A =), a company in which the Company holds approximately 25% shareholding interest and
is therefore an associated company of the Company;

(i) Fi& (AAFMPATERLZ ) AINFEREEE RV ERLRAGRATMNER, Ao MEREAR B RETEZ
R IR A F]) FE1Z 24 7 FHRFAT 2 40% 1 AL
Wang Mai (an executive director of the Company) is also concurrently a director of Tianjin Huaxin Enterprise Management
Development Co., Ltd. (R 415 L& Bk & 45 IR 22 &]), a company in which Tianjin Pharmaceutical Group Co., Ltd. (X
BTEHEFABRAF) (“TPG”), the controlling shareholder of the Company, holds approximately 40% shareholding
interest;

(i) R (AAFPPITERZ —) RN FRAERFERFHGH RN AR E S, AN R REBBR (RIRETTE 2R RA R
AH]) FEZ A F A 2 3.64%MIKAL: BL
Yu Hong (an executive director of the Company) is also concurrently a director of Tianjin Dazhong Pharmaceutical Co., Ltd.
(KR FEH 254 IR 7)), a company in which TPG holds approximately 3.64% shareholding interest; and

(iv) A< ) AT A A B HA B B3 AT RE 2 AN B ANIR BIA A R ISR A R A A B B2 5 AL/ BB 24 5] AR RT3 7]
BRIA 2 A PR
there are various other members of the Company’s management team Who may be seconded from time to time by the Company
to either the Company’s associated companies, TPG or TPG’s subsidiaries or associated companies.

REH LS, Kawmimil, EREGOZEG)BFIN R Z BT DA GRS IR, 5222 RO A 24 w41
fEE R AN A E T BIARR . EG FEEE ], A ) HAE AR ORI 2 W) DA B AR 28 ) B BE 2N 7] (B R T 5 2 4R A
PR 2 ) AN E AT 24 = (0 3 S B 61, AR T HAAUAE 9 AR 28w BRI AT SR 0Bk 24w AN EAS 22 =) (R BE 22 =) A/ sl B
P F AR T2 7 ) o S B G X — s, T B S A Ui 118 .

Notwithstanding the foregoing, the Company confirms that each of the persons described in paras (i) to (iv) above is eligible to
participate in the Scheme solely because of their designations as a director or member of management in the Company. For the
avoidance of doubt, no person who is a director or employee of any of the Company’s associated companies, or a director or
employee of the Company’s parent company (i.e. TPG) and/or any of its subsidiaries, shall be entitled to participate in the Scheme
solely by reason of that fact.



8 AW B LLT St EBUHURN R) 2 AF -

The Company shall meet the following conditions for implementing the Scheme:

(D AFNGHEAMITE, KAk, EHe. 2 EHA S, oW, sEH
(EMSLFESE, FRED HEHESRALHD L,
it shall have a standardized corporate governance structure, comprising the general
meeting, the Board, and the management, with a clear division of responsibilities among them,;
more than half of the board members shall be external directors (including the independent
directors, same as below);

(2) HHWEZRASHIMNBERM R, HFME RS RS, WERNTE, i
S(ER:
its remuneration committee (the “Remuneration Committee”) shall be composed of
external directors, with sound system and procedures to ensure normative operations;

(3) AR HI LM GRS 2k R A4, BEARE BRI RS, @O TR & I br
AN A1) LSRN 55 B s 3 I ) 1 J5E e S 1% A &

it shall have sound internal control and performance assessment system and
standardized fundamental management rules in place, and have established systems for
employment, remuneration and benefit and performance assessment that are in line with the
requirements of the market economy and modern enterprise management system;

(4) RIEMREE I, BB EMM SR R, @Evsiatd; L=V %tk
HRAT A R ALK
it shall have a clear development strategy, shall be in sound financial position with
quality assets and stable business performance, and there were no financial violations of laws and
regulations or negative records regarding the Company during the past three (3) years; and

(5) UEZF AR TRIE HY FoAd 2% A

any other conditions as prescribed by the securities regulatory authorities.

9 NEIAFAE (BT A B BBUSURNE B INED BB -E A HE AN AT BRI ) T
HIEIE :
The Company is not involved in any of the following circumstances where no share
incentive scheme shall be implemented as provided in Article 7 of the Administrative Measures:

(D) HwiE— N EEM S SRS EEMES MR AT Es NEE LEE =N
e RS



a certified public accountant has issued an audit report containing an adverse opinion
or indicates the inability to give an opinion over the financial and accounting report of the
Company for the most recent accounting year;

(2) I — TRV 554 A A5 A 2 T U HH R A5 5 R LB eV R R
T LR R AR
a certified public accountant has issued an audit report containing an adverse opinion
or indicates the inability to give an opinion in respect of the internal control over financial reporting
for the most recent accounting year;

(3) Emijafil 36 N H WP RIGEFZEM, AF B AT ARWEEAT FIE i
15T 5
failure to pay dividends in accordance with laws and regulations, the Articles of
Association and public undertakings in the past 36 months after listing;

(4) AL E G IAT AL 1
prohibition from implementation of a share incentive scheme by laws and regulations;
and

(5) A EE 2 DA E H HAR S T o
any other circumstances as determined by the China Securities Regulatory
Commission (“CSRC”).

10 AEUah X3 7 BRAE R AL S 2% A 9 -
The performance conditions for granting the Restricted Shares under the Scheme are as
follows:

(1) 2018 ARG ARG T E—EROLSUK T, ARG T 8 =4 FELEukor, 3
HAME T FAT AL bR AR 50 73 A 5 K
the earnings per share of the Company for 2018 shall not be lower than the
performance level of the previous year, and shall not be lower than the average performance level
of the previous three (3) years, and shall not rank below 50" percentile of the performance of peer
benchmark enterprises in the same industry;

(2) 2018 FFAMEIEARAMET E—F R SUK, HAMET AT =FF L E50KF,
HHAME T FAT AL bRk 50 70 AL AE KT

the growth rate of net profits for 2018 shall be not lower than the performance level of

the previous year, and shall be not lower than the average performance level of the previous three

(3) years, and shall not rank below 50™ percentile of the performance of peer benchmark

Vi



enterprises in the same industry; and

(3) 2018 R FE WA W HE RN EL B AMET 92%.

in 2018, the revenue from principal business shall account for not less than 92% of the

Company’s total revenue.

11 AP THRIER T CERMSTREE ) (1 BRI S B B S b S %A1

The performance conditions for releasing the Restricted Shares (including the Initial

Granted Restricted Shares and the Reserved Restricted Shares) granted under the Scheme from the
lock-up requirements are as follows:

AR R

Release Period

Ve ez St

Performance assessment conditions

B R IRE
A

The First Release
Period

LL 2018 LGN, 2020 AR 2 AMIKT 0.8 78, 2020 £F15F]
TR AMET 9.7%, HMWETRISAAME T FAT X brdlk 75 70
PLAE /KT 2020 4 FENL SN A E ML LEBIAMIE T 92%.
Based on the performance of 2018, the earnings per share for 2020 shall
not be less than RMB 0.8, the growth rate of net profits for 2020 shall not
be less than 9.7%, and both of the two indicators shall not rank below 75™
percentile of the performance of peer benchmark enterprises in the same
industry; and revenue from principal business for 2020 shall account for
not less than 92% of the Company’s total revenue for that year.

The Second
Release Period

LL 2018 Sk BUNIEEL, 2021 FAE AU KT 0.86 76, 2021 4%
MR EAMET 17.9%, HMWETRFREAMR T AT R4l 75
LA K 2021 4EJE 38 WSSO & E O 1 B AT
92%:

Based on the performance of 2018, the earnings per share for 2021 shall
not be less than RMB 0.86, the growth rate of net profits for 2021 shall
not be less than 17.9%, and both of the two indicators shall not rank below
75" percentile of the performance of peer benchmark enterprises in the
same industry; and revenue from principal business for 2021 shall account
for not less than 92% of the Company’s total revenue for that year.

PL 2018 “Eb @i MR, 2022 FERE I AT 0.92 76, 2022 4
FEE K ZAMET 27.1%, HHEEBRIREAMET FEATIE X PR AL 75

Vi




RIS WEHER KM

Release Period Performance assessment conditions

The Third Release | 73 i f K ~F; 2022 4F B 8 55U o & WO B EE AR T
Period 92%.,

Based on the performance of 2018, the earnings per share in 2022 shall
not be less than RMB 0.92, the growth rate of net profits for 2022 shall
not be less than 27.1%, and both of the two indicators shall not rank below
75% percentile of the performance of peer benchmark enterprises in the
same industry; and revenue from principal business for 2022 shall account
for not less than 92% of the Company’s total revenue for that year.

12 B ROEIRGIVE R R BT e N NE &, F A B R E -
AR I PR A 1 e SRR A DR DL S AR AR AT T X I 55 B2 B, B D HL SR 4R AR
The funds for subscription the Restricted Shares shall be self-financed by the
Participants, and the Company shall not provide loans and financial assistance in any other forms,
including providing guarantee for loans, to the Participants with respect to the acquisition of the
Restricted Shares under the Scheme.

13, R AR 5% UL B T B BOR B bRz i A B BERIERERS 5A
Bk .
The Company undertakes that the Participants do not include any shareholder or actual
controller holding more than 5% of the shares of the Company and their respective spouses and
immediate relatives.

14, At /5 2o AT s HEBCR 1 A B8 H B8 N s izitiidid s, w17l A1
JBEAR R o W BCE R AU TR 5 7 BLSE M . 2 B BOAR K AR AUl vt R BEAT 45 SR 3R S
ML FN 2 WUAS U U A A B BCR AL AR R FEIREEAL I A RIERR IS 8RR
(¥ [ B P (L X 28 P 2R 1 7 2

The Scheme shall be reviewed and approved by the competent state-owned assets
supervision and administration bodies which have performed the contributor’s functions for the
Company (the “State-owned Asset Contributor”) before submitting to the shareholders for
consideration and approval at a general meeting. During the voting on the Scheme at a general
meeting of the Company, the independent directors of the Company (the “Independent Directors”)
shall collect voting rights by proxy from all shareholders in respect of the Scheme, while the
Company shall provide the options of voting on site and via internet.

15, eBtsih it IR R Gl A, AR SE 60 H NI T3 R R Hi1E

viii



IEERIF A T Fil. o F HE S 2 MR T R R i i 52 3800 58 i I B B 35 i A 5%
S DU T

The Company shall grant the Restricted Shares to the Participants and complete the
registration and announcement within 60 days after the Scheme has been considered and approved
at a general meeting. The Board shall promptly announce the relevant implementation upon the
completion of the registration of the Restricted Shares granted under the Scheme.

16 AEibitseitifa, A FBBBIAG ARG L& EK.
The implementation of the Scheme will not cause the shareholding structure of the
Company to fail to meet the listing requirements.
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BB BX
CHAPTER 1 DEFINITIONS

PUN ARG TR R, AEA SR BT IR & X

Unless otherwise specified, the following expressions herein shall have the following meanings:

oz, AAFEL A
G|

“Zhong Xin
Pharmaceutical”, “the

Company”, “Company”

15

KRB 2R B A A BR A ]
Tianjin Zhong Xin Pharmaceutical Group Corporation
Limited

APl &)

“Scheme”

R 3 24 MU B AT A PR 2 ) R ) 12 s 2 ol -l
Restricted Share Incentive Scheme of Tianjin Zhong Xin
Pharmaceutical Group Corporation Limited

PR 1) 1 R 5
“Restricted Share(s)”

T m AR IR SRS B B SRR T RN R — 2 R
Knal s, B R A HAE TARE RS HFRFT &
BN TSR E 26 A, AT H A R ) e 22 0 M
The shares of the Company to be granted to the Participants
according to the pre-determined conditions, which shall only
be sold by the Participants and obtain benefits upon the years
of service or performance targets meet the conditions as
stipulated under the Scheme

EUIIRIE S

“Participant(s)”

2 IEA TR TH R e R IRBIVE R R A R S =)
BN 3 R oy A B A N S U G 2w AR BR TR
SERRT LK BT T a0 313
BA(ANELFEAS 22 7] Y SR HR 2 7))

The directors, members of senior management, members of
management team that the Board considers should be
motivated, leading-level scientific research experts, core
personnel for scientific research and technology and
members of core management team of subordinate
enterprises of the Company (excluding the Company’s
associated companies) to be granted the Restricted Shares
under the Scheme

w1 H
“Grant Date”

2w PRI R T IR FIPERCE B, 427 H 40N
2o H




In respect of a Participant, the date on which the Company
grants the Restricted Shares to such Participant, and the Grant
Date must be a trading day

T

“Grant Price”

2 FR TR R B IR R SR i i
The price of each Restricted Share granted by the Company
to the Participants

A 2]
“Validity Period”

M2 F) 35T A T G R A e SR 2 T e 2 R A AP e S
o PR 300 e i - I [ gy 4 52 B 2 H LB 1)

The period commencing on the date the Company grants the
Participants the Restricted Shares and ending on the date
when the Lock-up Period of the Restricted Shares have
expired, or when the Restricted Shares are repurchased and
cancelled by the Company

PR B 401
“Lock-up Period”

O T SR A TRl R SR A BR ) 1 SR A AR L
ik TR B85 I A

The period during which the Restricted Shares granted to the
Participants under the Scheme shall not be transferred, used
as security or for repayment of debts

fiee B BR A5 40

“Release Period”

AW TR E B REER IR B 5, U SR
P R ) 2 e S P LS ok R 35 - L v et ) 44 )

The period during which the lock-up of the Restricted Shares
held by the Participants can be released and such Restricted
Shares can be transferred after all the Release Conditions
prescribed under the Scheme are satisfied

i brIREH
“Release Date”

A TE R E BB PR B 2 A Ot e, X R

P IR ) 1 e S e ok PR 5 2

The date on which the lock-up of the Restricted Shares held
by the Participants is released upon all the Release Conditions
prescribed under the Scheme are satisfied

e BRBR B 2 A F

“Release Conditions”

ARIE AR TR, BRSBTS B ) 1 e S At ok PR B
W 516 A2 B 2R A

The conditions prescribed under the Scheme which have to
be satisfied to release the Restricted Shares granted to the
Participants from the lock-up requirements under the Scheme




RIRN L

“associate”

() WUEMEF. BREHITE. FEBRREGEIERK
REED NS, f&:-
In relation to any director, chief executive officer,
substantial shareholder or controlling shareholder of
the Company (being an individual) means:

iy HERXE:

his immediate family;

(i) DIHAANSHERERANZ @A (WE2Z
FENF RENZASTE, WA BER N IS
Bz Zm N#E) BARMEFE T 2N
e
the trustees of any trust of which he or his
immediate family is a beneficiary or, in the
case of a discretionary trust, is a discretionary
object; and

(i) HAEAANGHEZRNRES (EREEUEE)
A 30% B LA EAG AR — K A wl
any company in which he and his immediate
family together (directly or indirectly) have an
interest of 30% or more;

(b) L EERFRBEERRAREAF)ME, FHT

NE ERATE . ZER AT E T AT, 5
HA G 58 Bk A m &1 (BRI )R 30%
2 LA R BT A — 2K A F]
In relation to a substantial shareholder or a controlling
shareholder of the Company (being a company)
means any other company which is its subsidiary or
holding company or is a subsidiary of such holding
company or one in the equity of which it and/or such
other company or companies taken together (directly
or indirectly) have an interest of 30% or more

RIK 2 #]

“associated company”

— R AN T AL FFE H 2D 20%EA T 50% AL
AN




A company in which at least 20% but not more than 50% of
its shares are held by the Company or the Group, and
“associated companies” shall be constructed accordingly

AR P NN D R/

“Group” The Company and its subsidiaries

23 fI f . . -

B PR AT — A A 15% A A BB A\
Controlling

Shareholder”

LB — KA A W SE PR

A person who (a) holds directly or indirectly 15% or more of
the total voting rights in the Company; or (b) in fact exercises
control over the Company

il

“control”

BLPEE A% 33— 2 A R 55 M4 UK 7 T SR ) e
jj o

The capacity to dominate decision-making, directly or
indirectly, in relation to the financial and operating policies
of a company

TR I 2
GGCSRC”

RIS B R B
China Securities Regulatory Commission

UEZF 52 5 Pt
“SSE”

IR AL 5 P
Shanghai Stock Exchange

(~mED

“Company Law”

(i NERFLANE 22 7)E)
The Company Law of the People’s Republic of China

CIEFFIED

“Securities Law”

(e N RSN EIETRRD)
The Securities Law of the People’s Republic of China

CEHIMED

“Administrative

Measures”

€Tl A &) BB PR AMED
The Administrative Measures on Share Incentives of Listed
Companies

CRATINED

“Trial Measures”

(EHER EHAR (BN SE AT 76%)
([E % & 4Bt [2006]175 5)
The Trial Measures on Implementing of Share Incentive
Plans by State-controlled Listed Companies (Domestic) (Guo
Zi Fa Fen Pei [2006] No. 175)




(A K] @ )

“Notice”

R TRV A 2 I T 2 ) 552 e e Ak ish 1) 2 A =K 1)
i@ sy  (E K7 HL[2008]171 5
The Notice on Issues concerning Regulating the
Implementation of the Share Incentive Schemes by the State-
controlled Listed Companies (Guo Zi Fa Fen Pei [2008] No.
171)

(AaE]FEFE)
“Articles of Association”

CRAAH 2L B An A7 BR 22 =] FAE)

The Atrticles of Association of the Company

JG
“RMB” or “Yuan”

ANIMIT

Renminbi




BB SEHEA BRI BT H K
CHAPTER 2 PURPOSE OF THE SCHEME

St i 2 =SV NN .32 /AT ey &7 I I | Y S N R X v 0 N R WA eV EY P = L R
PR BIn A IR A 7 08 T 1 TR, AR BoR M m . A F R A s
MM S S, HFEREAFMRKIZRRE, I NZILFEZS I, R (hRAR
SRMEARNEY (P NRICHEES ). S EA S~ R EEHE N (EAEk
EATE (BERD SEREBBGEIRRRAT INEY (BB IE[2006]1175 5 (8T E A
IS LTI A ) SE it SR ALl o) R A S ) R AR ) (IR B8 R 20 TiC[2008]171 5 ) R &

CETi 2w AU E BINE) (FEIEF R EE LN SLH 148 5) FHRME, 4
& H AT B3 A SR AN SURCE AR R A BRI R, e AU

The purpose of the Scheme is to further establish and improve the long-term incentive
mechanism of the Company, attract and retain outstanding talents, fully motivate the key personnel
of the Company, and align the interests of the shareholders and the Company with individual
interests of the members of management team of the Company so that all parties will make joint
efforts for the long-term development of the Company. The Scheme has been formulated in
accordance with the Company Law, the Securities Law, the Trial Measures, the Notice and the
Administrative Measures, after taking into consideration the current management system
implemented by the Company including the remuneration system and performance assessment
system.



SB=5 AW HRIEE B
CHAPTER 3 ADMINISTRATION BODIES OF THE SCHEME

= WERREAEA R AR SRS, 557 8 BEHEHEAR R THRI St . A2 AT 2%
1be B R 2 m] BLAE ARG B R 5 A BUah THRIA 5SRO A8 0 F E R ABGE F 2 7p B
The general meeting, as the highest authority of the Company, shall be responsible for
consideration and approval of the implementation, modification and termination of the Scheme.
The general meeting may, within its powers and authorities, authorise the Board to handle certain
matters relating to the Scheme.

T EFHEARN R PATE BN, ST TR S . S T BT
H5EBZE RS (BUNARHMZE 22, SotITAE T A BRI ik s S 2 i i
(7 A A il oxet G AT 4] o i o SR AR AR Ul X R SR RN L, BT A 2 R 22 WUl
X GBS 2 AR RN RNz, SR X 40 1) A AT B B R A P IR 1) 12 i
55 BN SRR N A RAT BB H ORI R O R A 1 e 22 A R SR AT H U A
[l HHFETRIEBOEE R, WA KRS F I HEHESI UERAR RS H
P I BRACTUR Rl ) FAB AR S S

The Board shall act as the executive and administrative body for the Scheme and be
responsible for the implementation of the Scheme. The Remuneration Committee under the Board
shall be responsible for formulating and revising the Scheme, and submitting the Scheme to the
Board for consideration. A member of the Board who is a Participant or a related party of a
Participant or proposed to be a Participant or a related party of a person who is proposed to be a
Participant shall abstain from deliberation in respect of the Restricted Shares to be granted to him
or held by him, or to be granted to his related person or held by his related person, under the
Scheme. Upon consideration and approval by the Board, the Scheme shall be further submitted to
the shareholders at a general meeting for consideration and approval. The Board may handle other
relevant matters relating to the Scheme within its scope of authority as granted by the shareholders
at a general meeting.

= WS LS R AR T R B, RS RO TR S A AT AT
MIRFEE R, R—EAEYRIRE QAR KRR B R EE . WFEXARF T
RIS AT AR VR FVEYE ST NIESRAZ 5 Foll 25 MR EAT &, JF B
B AL R 44 5
The supervisory committee (the “Supervisory Committee”) and the Independent
Directors shall act as the supervisory body for the Scheme, and shall issue their respective opinions
as to whether the Scheme is beneficial to the sustainable development of the Company or whether
it is significantly detrimental to the interests of the Company and the shareholders as a whole. The



Supervisory Committee shall supervise the implementation of the Scheme as to whether it is in
compliance with relevant laws, regulations, normative documents and the rules of the SSE, and
shall be responsible for verifying the list of Participants.

WAL EE FRE USRI ROARAE SR AL
The Independent Directors shall collect voting rights by proxy from all shareholders in respect
of the Scheme.

O FERAR K £ v VOB AU 77 S 2 BTN AT AR B, OS2 TR, IS Y
ARG ER AT ARMRF AR, &AL R A7 E A w) AR A 7 B 15
TR BT

Where amendments have been made to the Scheme before the Scheme is considered and
approved at a general meeting of the Company, the Independent Directors and the Supervisory
Committee shall issue independent opinions as to whether the amended Scheme is beneficial to
the sustainable development of the Company or whether it is significantly detrimental to the
interests of the Company and the shareholders as a whole.

AFIE RN G HRGE T, MOrEER . W Fa NSO v KI5 R ah X
FIRTL G B AT AR IR W o A5 28 ) [ S oxe G th A 2 5 ANl R 2 A A 22 5
MArEHR, WHFES CHRIN RKERR ) B[R A R Y.

Before any entitlements are granted to a Participant by the Company, the Independent
Directors and the Supervisory Committee shall issue clear opinions on the conditions to be fulfilled
for the Participants to receive such entitlements as set out in the Scheme. In the event of any
discrepancy between the entitlements granted to a Participant and the arrangement under the
Scheme, the Independent Directors and the Supervisory Committee (when there are changes to the
Participants) shall simultaneously issue clear opinions thereon.

B RAEAT AR AT, oL WS N 2 BCEUR T R $E B RAT A
B B A A 75 Rt A 3% B 2 W«

Before the exercise of any entitlements by a Participant, the Independent Directors and the
Supervisory Committee shall issue clear opinions as to whether the conditions stipulated under the
Scheme for the Participants to exercise such entitlements have been fulfilled.
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CHAPTER 4 BASIS FOR DETERMINING THE PARTICIPANTS AND
THE PARTICIPANTS TO BE COVERED UNDER THE SCHEME

BRI RRE KA
BASIS FOR DETERMINING THE PARTICIPANTS

1 Al xS SR R IR AR A

Legal basis for determining the Participants

AT R ZARYE CAFNE) GEZRE). GRATINED) . CEHEUME) 56 RIE
B ILAAT VAR R BTSSR (AR EAE) HIAHSRINE, 456 A F] SERRE LT
il

The Participants under the Scheme are determined in accordance with the relevant provisions
of the Company Law, the Securities Law, the Trial Measures, the Administrative Measures and
other relevant laws, regulations and normative documents as well as the Articles of Association,
taking into account the actual situation of the Company.

2 W R HAS U

Basis for determining the designations held by the Participants

BRI BB RN AR E R SIS EN G s m S NN S E R
EHAG 0BT, RHRIBN ZACSER S AFPATESE DI ER, AR
A T IR DL BT R A, A AT A T B IR B, DR A A
BEATE] R BFA B & T A F I E S R

The Participants under the Scheme include directors, members of senior management,
members of middle-level management and core personal that the Board considers should be
motivated. The Participants under the Scheme do not include supervisors, non-executive directors
and Independent Directors, and also do not include controlling shareholders of the Company and
their associates, directors and employees of the Company’s associated companies, and directors

and employees of the Company’s parent company and its subsidiaries?.

BN {75 R
PARTICIPANTS TO BE COVERED UNDER THE SCHEME

LAk
1bid.



AR R B RANGETE 147 N, s ARES. SPUOEHEAN G L AT E
FHEWNN LRI~ F EEEBN ;. SERBIE K. RIHRE T T alZoE 2
BN AR A 2 F R A 7)o BRI G 28 7] B4 E SRR KR A ELHE RS
FING, A EAEA R IREE A WIS E A e . IR SVEESR, AFPATHES . Mo
FAEFAELIEN RICE N, IO T HFERBR LLAAE BRI RN L. &
ABIPN: 7NN 6 Y AP Y & /AR S /AT G /AT LR SRS o S A

The number of Participants under the Scheme shall not exceed 147, including directors,
members of senior management, members of the management team of the Company that the Board
considers should be motivated, leading-level scientific research experts, core personnel for
scientific research and technology and members of core management team of subordinate
enterprises of the Company (excluding the Company’s associated companies). The Participants
shall be personnel who have direct impact on the Company's performance and future development,
and can directly and effectively ensure the Company's long-term stable development. The
Participants under the Scheme shall not include non-executive directors, Independent Directors
and supervisors in accordance with the requirements of relevant laws and regulations, and also do
not include controlling shareholders of the Company and their associates, directors and employees
of the Company’s associated companies, and directors and employees of the Company’s parent

company and its subsidiaries®.

TiE AL 2 3R TR RN AR T RIZ AR RS HUOEE A 12 S H A, 2E5Fe
PEH MO EHR LM E S ACRITE I IR WO B E WP E, ARHE
T 7€ WA b 4% EER N IS HERA 5 R U N AR RAE B I 12 AN H R0 R, T
B R T AR A RO A S — R T, BRI RS B e

The Participants to be granted the Reserved Restricted Shares shall be specified within 12
months after the Scheme has been considered and approved at a general meeting of the Company,
and the information of such Participants shall be timely and accurately disclosed on the required
designated website upon the proposal of the Board, the issuance of clear opinions by the
Independent Directors and the Supervisory Committee and the issuance of legal opinions by the
Company’s legal adviser, failing which, the Reserved Restricted Shares shall lapse. The Reserved
Restricted Shares shall be granted in one tranche within the Validity Period and the specific
Participants and granting standards shall be determined by the Board.

= Wb B K
VERIFICATION OF THE PARTICIPANTS

3 L
Ibid.

10
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Upon the Scheme has been considered and approved by the Board, the Company shall

announce the names and designations of the Participants internally for not less than ten (10) days.

2. AT ARG B AR AER TR A ST 6 A A KSE A ] IR A L ATA iR )
THOLEAT A, WHREHAENREL DTN, MBNFE LI EL AR RER, AN
WA R, B ATBUEM AR AR UE AN R T AR 5 IS TERRAh . MtER A %15
SR EA A T KA, AN O EIRT 5 .

The Company shall conduct a self-examination of insider trading in the Company’s shares
and derivatives within six (6) months before the announcement of the Scheme to identify whether
insider trading exists. Any person who has access to insider information and trades in the
Company's shares shall not be a Participant, unless such trade is not considered as an insider
trading pursuant to the provisions of any laws, administrative regulations and relevant judicial
interpretations. Any person who divulged any insider information which causes the occurrence of
any insider trading shall not be a Participant.

3. A EHESRXTEIR R A BT E R, R ATREL, HFEATBRAE KRS
B AR T RITT 5 F 45k S U R A% B R R AR IS L. A F EH
TR BRI B A4 FR N 2E  F I S S
The Supervisory Committee shall verify the list of Participants and take sufficient
consideration of the public opinions. The Company shall disclose the explanation of the
Supervisory Committee regarding the verification of the list of Participants and the status of the
internal announcement five (5) days prior to the consideration of the Scheme at a general meeting
of the Company. Any adjustments to the list of Participants made by the Board should also be
subject to verification by the Supervisory Committee.

11
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CHAPTER 5 NUMBER AND SOURCE OF THE SHARES UNDER THE
SCHEME

o SR B R
NUMBER OF RESTRICTED SHARES TO BE GRANTED

AT RN AR A% T AT 501.25 T3 B IR BIPERBLSE, 20 AR TR 2 i 2 =] A
A 76,887.3076 T H 0.65%. A, EIRIZTZ) 401.00 J3BERAIVERLEE, £ PR
SR B 80.00%, A ATHRI A I A 7] A S ET 76,887.3076 JIMKEIK 0.52%; FEZ)
100.25 73 e PRAIIE R, 29 IRHIPEBCEE BB 20.00%, 29 54T A i 2 5] A 2
# 76,887.3076 JIML 0.13%. AU T IR BRAPERCER A i T AP v 24 5 1 2 =) A
S 76,887.3076 J1 X 1.00%.

The aggregate number of Restricted Shares proposed to be granted to the Participants under
the Scheme shall be no more than 5,012,500, representing approximately 0.65% of the total issued
share capital of the Company of 768,873,076 shares as at the date of the announcement of the
Scheme, among which, the number of Initial Granted Restricted Shares shall be 4,010,000,
representing approximately 80% of the total number of Restricted Shares proposed to be granted
under the Scheme and approximately 0.52% of the total issued share capital of the Company of
768,873,076 shares as at the date of the announcement of the Scheme, while the number of
Reserved Restricted Shares shall be 1,002,500, representing approximately 20% of the total
number of Restricted Shares proposed to be granted under the Scheme and approximately 0.13%
of the total issued share capital of the Company of 768,873,076 shares as at the date of the
announcement of the Scheme. The total number of Restricted Shares to be granted have not
exceeded 1% of the total issued share capital of the Company of 768,873,076 shares as at the date
of the announcement of the Scheme.

AT AP AT A — A4 SRS R BT AR5 B A i SR R A T RS AR R
W B A SR 1.00%. WA A TR T 1 R i 1 e 552 B 2 ) et A 8 IRl o)
R R m BRI R B AR AT T A AN Sl 2 B A S A 10.00%

The number of Restricted Shares to be granted to any one (1) Participant under the Scheme
shall not exceeded 1% of the total issued share capital of the Company prior to the submission of
the Scheme for consideration at a general meeting. The total number of Restricted Shares to be
granted under the Scheme, when added to the number of shares issued and/or issuable in respect
of all shares, options or awards granted under any other share incentive scheme of the Company
for the time being in force (if any) shall not exceed 10.0% of the total issued share capital of the
Company from time to time.
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LN Nl S

SOURCE OF SHARES UNDER THE SCHEME

AT R BIRR BB S2 AE N 2 ] [ Ul 3 BRE 171 R AT A ) A BB -
The source of underlying shares involved in the Scheme shall be the ordinary A-shares to be
issued by the Company to the Participants.

= BT IR R ISR A B BR8] B o B DL R R s CR R EICL AT A 1

UGS, AT T SR AL

z s o
ES/N

TR OLEEAT RS, TR B0 (0 2 BE LE A1) 57 47 D -

The allocation of the Restricted Shares to be granted under the Scheme among all
Participants are set out in the table below (the content in the table below is estimated based on the

current personnel situation, the formal implementation plan will be adjusted according to the actual
situation as at the date of the announcement of the Scheme, and the allocation proportion of the
Reserved Restricted Shares will be determined separately):

NGE S

Personnel category

NEy AL

Number of
personnel /
designations

32T PRI
EEHH

Percentage of
the total number
of Restricted
Shares to be
granted under

5 AR TR A &
J& A S B AR
Percentage of the
total issued share
capital of the
Company as at date
of the announcement

the Scheme of the Scheme
Z= 37 HFEK 1.40% 0.009%
Li Liqun Chairman of
the Board
R4 R Zge 1.40% 0.009%
Yu Hong General
Manager
ik i FIRSEZ$L 1.40% 0.009%
Zhang Jian Deputy
General
Manager
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NUE S

Personnel category

7= LA
Number of
personnel /
designations

45T PR ) 1 A
LVSEd:nl=a)]]
Percentage of

the total number
of Restricted
Shares to be
granted under

G AR THRI A5 B
JR A SR L
Percentage of the
total issued share
capital of the
Company as at date
of the announcement

the Scheme of the Scheme
+ & IRTHEH 1.40% 0.009%
Wang Mai Employee
Director
I HE. B 1.40% 0.009%
Zhou Hong Zpiil
Director,
Deputy
General
Manager
+ ik Pz 1.40% 0.009%
Wang Xin Deputy
General
Manager
e ISR 1.40% 0.009%
Ni Zhenguo Deputy
General
Manager
£ RS 0.60% 0.004%
Jiao Yan Secretary to
the Board
HE. MPEEANR
Directors, members of senior 2 10.8% 0.073%

management
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NUE S

Personnel category

7= LA
Number of
personnel /
designations

4R T FR P A
LVSEd:nl=a)]]
Percentage of
the total number
of Restricted
Shares to be
granted under
the Scheme

a AR R A% H
JRE A S BH E 51
Percentage of the
total issued share
capital of the
Company as at date
of the announcement
of the Scheme

NGRS NIV (T N
m B EIRA ;LR
Ky B E T TRk
2 E BRI (N2
ISRER A7)
Members of management team
that the Board considers should
be motivated, leading-level
scientific research experts, core
personnel for scientific research
and technology and members of
core management team of
subordinate enterprises of the
Company (excluding the
Company’s associated
companies)

109

69.2%

0.466%

it e

Reserved

30

20%

0.135%

Eif
Total

147

100%

0.674%

e 1 AR RS 5B AL BT 2w BB o), SR S a A
AN 5% L BB 32 BB R B SE Pz i) A BB s . SCBE T2

Note: 1. The Participants under the Scheme do not participate in two (2) or more share incentive
schemes of the Company. The Participants do not include any shareholder or actual controller holding more
than 5% of the shares of the Company, and their respective spouses, parents and children.

2. o, EAREE R RS Grb (Al RIS 5 T IR)-
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Amongst the proposed Participants of the Scheme (as set out under Chapter 5 herein):

() A0t (RO A BT A b3 T S 25 A IR A A 3, A A Al
AT TR L 25% KB L% A Rl AR A R SR BR A 7 5
Li Liqun (the Chairman of the Company) is also concurrently a director of Sino-American
Tianjin SmithKline & French Lab., Ltd. (438 K 52 5 il 2545 B A7), a company in which the Company
holds approximately 25% shareholding interest and is therefore an associated company of the Company;

(i) T RAFKPITERZ —) FRFEREEE O E R EARAF KEH,
A ) R BB ZR (RIOR I TT 2 245 82 1A IR ) ) £E12 A Rl REE 29 40% IR AL
Wang Mai (an executive director of the Company) is also concurrently a director of Tianjin
Huaxin Enterprise Management Development Co., Ltd. (REA(E BV E B K R A R A A]), a company
in which Tianjin Pharmaceutical Group Co., Ltd. (RiFE T EZER G R A A]) (“TPG”), the controlling
shareholder of the Company, holds approximately 40% shareholding interest;

(i) RL ARAFRPATE SR L —) FINFHAERERKHI LA RA R WES, KAFK
PR (RDR T B 25 56 B IR A ) ) 7R 1% A Rl R 40 3.64% B AL BL A
Yu Hong (an executive director of the Company) is also concurrently a director of Tianjin
Dazhong Pharmaceutical Co., Ltd. (K & K & il 25 H R A 7)), a company in which TPG holds
approximately 3.64% shareholding interest; and

(iv) A w) B R RA A A At R 02 AT BE 2 A HAMNIR BN A A B B RER AR L A A BB
O3 E) R/ BER O 7] AR AR 28w BRI 2 =] AR AR
there are various other members of the Company’s management team who may be seconded
from time to time by the Company to either the Company’s associated companies, TPG or TPG’s
subsidiaries or associated companies.

REA LR, Anmlifiih, ERFEGZG)IHTFIN G Z T AT 58S InAsBiit- &, 5¢
2R MEAR A R AT E FER AR R H BN o G = EEE 1], AR =] (AT AT G Bk
DN E) LA KA N m) )RR 2w (RIOR AL TT B 245 45 AT IR B)) /R HAT A 1 A R a7, B0
Fe T HAAANE AR 24 7 BT R ER A 7 AI/EA > 5 1 BE 2 5] A/ RE 2 7] AT A 52 7] ) 8 2 B
JE XS, A AR S INA R TR .

Notwithstanding the foregoing, the Company confirms that each of the persons described in paras (i)
to (iv) above is eligible to participate in the Scheme solely because of their designations as a director or
member of management in the Company. For the avoidance of doubt, no person who is a director or
employee of any of the Company’s associated companies, or a director or employee of the Company’s
parent company (i.e. TPG) and/or any of its subsidiaries, shall be entitled to participate in the Scheme solely
by reason of that fact.

ARYE AT TR A AT 87 1) A BB O L [RIAE A2 B 2 R SEAR A, I NAE T 5 5
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NEIE T ERATH A BB A RS, EAERTTR T A BB 0B R AT 20
SRR S AR O B A 7 FE R A1

New A-shares allotted and issued under the Scheme shall be subject to all provisions of the
Articles of Association and shall rank pari passu in all respects with the then existing issued A-
Shares in the capital of the Company except for any dividends, rights, allotments or other
distributions accrued prior to the date such new A-Shares are allotted and issued.
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FNE AWETTRINAR. #TH. REW. BREEREMEEH
CHAPTER 6 VALIDITY PERIOD, GRANT DATE, LOCK-UP PERIOD,
RELEASE ARRANGEMENT AND BLACK-OUT PERIOD OF THE

SCHEME

s AR B G
VALIDITY PERIOD OF THE SCHEME

AR RO B BRI 1 IR AR T 2 I IR SRR B PR A 1 e 22 4 E A
PRPR & R < H b, KA 60 4.

The Validity Period of the Scheme shall commence on the date of the first grant of the
Restricted Shares and end on the date when all the Restricted Shares granted to the Participants
are released from the lock-up requirements or repurchased and cancelled by the Company, and
shall not exceed 60 months.

o ARBETHRIET H
GRANT DATE OF THE SCHEME

B2 AN Tl PR SR BRA B 67 L 4 IR A 2 W B
HEME, HTHLINZSH. ARFHEAEBRR KT VAR 5 60 H AT BR &L BEE
HRMATE . Fid. AFRELE 60 HNTEM ERTAER, &bt Biitkl, K%
T BRI R R TR BRAPEA SR T H B A m S F AR BOR K& # BUEE AT+ e
1124 A AT E . I 124 H R BIW0ax 8, P B 2R 2K

The Grant Date shall be determined by the Board after the Scheme has been considered and
approved by the State-owned Asset Contributor and the shareholders at a general meeting of the
Company, and must be a trading day. The Company shall grant the Restricted Shares and complete
the announcement and registration procedures within 60 days from the date on which the Scheme
has been considered and approved at a general meeting, failing which, the implementation of the
Scheme will be terminated and the Restricted Shares which have not been granted shall lapse. The
Grant Date for the Reserved Restricted Shares shall be separately determined by the Board within
12 months from the date on which the Scheme has been considered and approved at a general
meeting. The Reserved Restricted Shares shall lapse in the event that the Participants are not
specified for the Reserved Restricted Shares within the 12-month period.

R HBANAE S H, HARNTHXIEH:
The Grant Date must be a trading day and shall not fall within the following interval days:



1o Ak s A AnEr 30 HA,  RAFRR R HEIR & I i A HIHR, B2
HHAT 30 Hiles, =A% 1 H;
within 30 days prior to the announcement of regular reports of the Company, or in the
event that the date of the announcement of regular reports has been postponed for special reasons,
the period commencing from 30 days prior to the originally appointed date of announcement and
ending on one (1) day preceding the date of announcement;

2. AFDEgTd . SRR A T 10 H A
within ten (10) days prior to the announcement of the performance forecast and the
preliminary performance results of the Company;

3. HATAEXS A 2 F] B SR B AT AR R 28 By i i 7 AR OS2 Wi ) R S R AR 2 H B
BFHANRFEFZH, BMGERTEEE 2 M5 H A
the period commencing from the date of occurrence of any significant event which may
have a significant impact on the trading price of the shares and derivatives of the Company, or the
date on which decision-making procedures start, and ending on the second trading day following
the disclosure thereof in accordance with laws;

4 o IR 2% S UEZRAE S B RE 1 FeAd 9 A]
other periods as stipulated by the CSRC and the SSE.

RN F AT T R A SR IR AN TR 60 HHIRZ A -
The abovementioned periods during which the Company is not allowed to grant the Restricted
Shares shall not be included in the 60-day period.

= AT BRI
LOCK-UP PERIOD OF THE SCHEME

AP TR T RO BRBIVEBCE IR WOy B R T E L e HE 24 DAL 36 M. 48
ANH o PR GARYE AU R 3R R PR SR A MR R IR AT A S ik T E R el
AT 55 o X G DRI BRASE 1 el R A o3k IR P IR A P P 5 i AR R B AR N ARG IBEAS . IR
ISR LR SRR S5 B AN LR R 2 AN Sl T RIUBEAT B0€ . MRERIREE 5, 2RI A2
it B RS 25 AR RO SURIN R B RR IR S F L, R R R PR 25 IR RO SUI NS R BRI 1)
PRS2 A =] [ o

The Lock-up Periods of the Restricted Shares granted under the Scheme shall be 24 months,
36 months and 48 months from the date of completion of the registration of the Restricted Shares.



The Restricted Shares granted to the Participants under the Scheme shall not be transferred or used
as security or for repayment of debts during the relevant Lock-up Periods. Additional shares
allotted and issued to the Participants holding Restricted Shares during the Lock-up Periods due
to the adjustment events set out herein shall also be subject to the same lock-up requirements under
the Scheme. Upon expiry of each Lock-up Period, the Company shall proceed with the releasing
of the lock-up requirements imposed on such Participants who satisfy the Release Conditions, and
the Restricted Shares held by those Participants who do not satisfy the Release Conditions shall be
repurchased and cancelled by the Company.

VU ATl Sl ) At ok PR 6530
RELEASE PERIOD OF THE SCHEME

AP RIS T CEIR TR ) 10 BIR 1) 28 FR S g o3k IR 5 30 B % SO A o PR 1) 22 HE
NRHTR:

The Release Period and release schedule for the Restricted Shares (including the Initial
Granted Restricted Shares and the Reserved Restricted Shares) granted under the Scheme are set
out in the table below:

AR ER PR S5
B IR
HE A

Proportion of
Restricted

Shares to be
IR 2 A % R A ] released as a
Release

arrangement Release Period percentage of
the total
number of
Restricted
Shares to be
granted under

the Scheme
BT HEICTEMZ HE 24 MHERE NS
BB | HERTEICEMZ B 36 A AREBE — 158
BEL 45 301 5 H24H 1k 3304
The first Commencing on the first trading day after expiry
Release Period of the 24-month period from the date of completion of

the registration of the Restricted Shares, and ending on




fEPRIR B 2 HR

Release
arrangement

R AR R B B T

Release Period

I RRR IR
B 5REN
HE LA

Proportion of
Restricted
Shares to be
released as a
percentage of
the total
number of
Restricted
Shares to be
granted under
the Scheme

the last trading day of the 36-month period from the
date of completion of the registration of the Restricted
Shares

5 A R B
PR HA

The
Release Period

second

B TEILTEHRZ HE 36 MHEREANZLS
HERFEICTEMRZ HE 48 A NI R G — D3
S H 2 HIE

Commencing on the first trading day after expiry
of the 36-month period from the date of completion of
the registration of the Restricted Shares, and ending on
the last trading day of the 48-month period from the
date of completion of the registration of the Restricted
Shares

33%

Afs —

%= AR
PR 1

The third
Release Period

BT &M HE 48 N HJEHE N5
HZE=&RFEICTEMRZ HE 60 H NG — M3
ZH=HIE

Commencing on the first trading day after expiry
of the 48-month period from the date of completion of
the registration of the Restricted Shares, and ending on
the last trading day of the 60-month period from the
date of completion of the registration of the Restricted
Shares

34%




v AR THRIZEE
BLACK-OUT PERIOD UNDER THE SCHEME

A UR B A e SRR TR BRAS R 42 B (A RIED S GIEFRIED) SEAH R R
FVEAE AR (A F B AT, AAAREMT:

The lock-up provisions under the Scheme shall be implemented in accordance with relevant
laws, regulations and normative documents including the Company Law and the Securities Law
as well as the Articles of Association. Details are as follows:

(1) WX RO A m EHEHA S JE BN G, AR DU B R 5 1L R R A A5
HEHPrRA AR T B S H) 25%; FERBUSFEN, ASEALRA KA 2w B .

Where a Participant is a director or a member of the senior management of the

Company, the number of shares that may be transferred each year during his/her term of office

shall not exceed 25% of the total number of shares of the Company held by him/her; No shares of

the Company being held shall be transferred within six (6) months of his/her termination of office.

(2) FEAFN TR E — IR B VE BRI, EAFESR, SPEE AR
HRSS IR A G4 BR ) 1 i S e 1 20% (RiZ S5 IS A e I B2 D, IR AT
R (BT W e, AR FABAT O BN SR 55 BT I 2% R B2t B DA W 45 R e
e R IR .

Where the lock-up of the last tranche of the Restricted Shares under the Scheme is to
be released, a Participant who is a director or a member of the senior management of the Company
shall extend the Lock-up Period of 20% of the aggregate Restricted Shares granted to him/her (and
the dividend allocated for the holding of such number of Restricted Shares) to the expiry of his/her
term of office, and the lifting of the aforesaid Lock-up Period shall be subject to his/her
performance assessment or the result of economic duty audit during such term.

(3) WA G AR ERE MR E NG, HHREERALARKEAELNG 6
HWE, BEAELME 6 MHNICEN, HERRE AR Am I, AARHERESK
A [ H T A5 A

Where a Participant is a director or a member of the senior management of the
Company, all gains arising from the disposal of shares of the Company held by him/her within six
(6) months after the acquisition or from the repurchase of shares within six (6) months after the
disposal, shall be accounted to the Company and the Board will collect all such gains.

(4 FEARBNTHRIA RN, R (AFNE). GIEFRE) SRR B, e



PESCH AN (A m AR Rt A ] FE A 8 BN SR A i e ik B0 SRR E KA T ARk,
VIR FR U R A L T R A R NSRRI R S 2 EUa 1 (A FE). GIEZR
) SEAHOIERE VR PRSI (A EERE) HIRILE .

If, during the Validity Period of the Scheme, there is any amendment to the relevant
requirements regarding the transfer of shares held by directors and members of senior management
of the Company under relevant laws, regulations and normative documents including the Company
Law, the Securities Law as well as the Articles of Association, such Participants shall comply with
the relevant amended laws, regulations and normative documents including the Company Law, the
Securities Law as well as the Articles of Association upon transfer of shares of the Company held
by such Participants.



SBLE REIEBRER THE R E Tk
CHAPTER 7 GRANT PRICE AND METHODS OF DETERMING THE
GRANT PRICE OF RESTRICTED SHARES

. BT
GRANT PRICE

B i 12 B SR 4% Ui R 7.20 Jo, Bl R IR TR, U ST LRI 7.20
TC I 48 ) S 2 ] T Sl oned R 8 A 2 ] PR 1 e 5

The Grant Price of the Restricted Share shall be RMB 7.20 per Restricted Share, i.e., a
Participant who has satisfied the grant conditions may purchase the Restricted Shares issued by
the Company to the Participants at the price of RMB 7.20 per Restricted Share.

T AT AR R E T ik
METHOD FOR DETERMINING THE GRANT PRICE

IR T B BR AR ISR % T U i R A B HE HONASTHRI AT H . 3T AR T
PSR mAL  HARIRT N OO B 1 50%:

The reference date for setting the Grant Price for the Initial Granted Restricted Shares shall
be the date on which the Scheme is announced. The Grant Price of the Restricted Shares shall not
be less than the nominal value of the shares of the Company and shall not be lower than 50% of
the higher of:

1. WBGHUD THRIAAGHT 152 5 H 2w bR R BERR
the closing price of the underlying shares of the Company on the last trading day
immediately preceding the date of the announcement of the Scheme;

2. JBEBCH TR AATHT 30 525 H A B~ F bR H ST B
the average closing price of the underlying share of the Company for the last 30 trading
days immediately preceding date of the announcement of the Scheme;

3. JBRBCEUB TR AATRT 1 AN 5 H A R R EEAE 5 B4
the average trading price of the underlying shares of the Company on the last trading day
immediately preceding the date of the announcement of the Scheme;

4. AL RIAARET 20 M2 S H L 60 MRS HEGE 120 M2 5 H (=)
K12 m R S B



the average trading price of the underlying shares of the Company on the last 20 trading
days, 60 trading days or 120 trading days (one (1) of the three (3)) immediately preceding the date
of the announcement of the Scheme;

= TREAER O £ T AR O E 7 20
METHOD FOR DETERMINING THE GRANT PRICE OF THE RESERVED
RESTRICTED SHARES

TR B e TR, AT ESE S VOE AR T AT R R R
WL HART RIS B 1) 50%:

The meeting of the Board shall be convened for the purpose of considering and approving the
relevant proposals prior to the grant of Reserved Restricted Shares. The Grant Price of the
Reserved Restricted Shares shall not be less than the nominal value of the shares of the Company
and shall not be lower than 50% of the higher of:

1. EOrEAE H AT 132 5% H 2w br B BEESEEAN ;
the closing price of the underlying shares of the Company on the last trading day
immediately preceding the pricing benchmark date;

2. EYIEAEHHT 30 A2 5 H A mlAR BT W
the average closing price of the underlying share of the Company for the last 30 trading
days immediately preceding the pricing benchmark date;

3. EMIAEE AT 1 A5 H A FIRR RS S s
the average trading price of the underlying shares of the Company on the last trading day
immediately preceding the pricing benchmark date;

4. EMFEAED AR 20 ML HH 60 M5 HEE 120 M85 H (ZFE”L—) B
A BSR4 Sy s
the average trading price of the underlying shares of the Company on the last 20 trading
days, 60 trading days or 120 trading days (one (1) of the three(3)) immediately preceding the
pricing benchmark date;

FE U FEE R TR B 045 T8 B 1 .
The pricing benchmark date means the date of the announcement of the grant of the Reserved
Restricted Shares.



5B)\E WU REIFRZ R RARRRRE &
CHAPTER 8 GRANT CONDITIONS AND RELEASE CONDITIONS OF
RESTRICTED SHARES

o PRIIER SRR T AR AT
GRANT CONDITIONS OF RESTRICTED SHARES

[F S 36 2 T B3 T 2 A, A w) B U AR TR MR R, R, B RAIE R
TR ARIERT,  WASBE ARl xS A% T IR A SR

The Company shall grant the Restricted Shares to the Participants upon satisfaction of all of
the following grant conditions, and accordingly, no Restricted Shares shall be granted to the
Participants if any of the following grant conditions has not been satisfied.

(—) AFPRRAN ME—1EE:

None of the following circumstances has occurred to the Company:

I FIE— DRI 55 2 v S M 2 v I RS E R LB iR s B L
TR
a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion over the financial and accounting report of the Company
for the most recent accounting year;

2+ HOL ARV 5 i P R M U R A e R LB EE R R E
AR TR
a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion in respect of the internal control over the financial
reporting for the most recent accounting year;

3. bifEsir 36 N H WIS RIGEEERL. AR B ATFAREIEATRE 7B
THE:
failure to pay dividends in accordance with laws and regulations, the Articles of
Association of the Company and public undertakings in the past 36 months after listing;

4 FEERERE AT AT B Y 5
prohibition from implementation of a share incentive scheme by laws and regulations;
and



5. H I 2 A E I HARTE I -

any other circumstances as determined by the CSRC.

(=D Wb AR KA ME— 1

None of the following circumstances has occurred to the Participant:

1. &I 124 H WHHIEZRAE 5 BTl e N ANid 2 ik
he/she has been deemed as an inappropriate candidate by the SSE in the past 12 months;

2. B 124 H b ERIE 2 S FLUR AR A D ANad 2 Nk
he/she has been deemed as an inappropriate candidate by the CSRC or any of its local
bureaus in the past 12 months;

3\%ﬁu¢ﬂWﬁ%ﬁﬁ%ﬁﬂﬁ%ﬁ*Eﬁﬁéﬁﬁmﬁmmﬁﬂﬁﬁﬁ%%m
[ERZEVNEY:

he/she has been imposed with administrative penalties or prohibited from entry into the
securities market by the CSRC or any of its local bureaus due to material violations of laws and
regulations in the past 12 months;

4, B (xFE) MEMARIEAFES. sPUE BN EIR;
he/she has been prohibited from acting as a director or a member of the senior
management of a company under the Company Law;

5. PHHEMME ARG S5 Bl A w A

he/she is not allowed to participate in any share incentive scheme of a listed company
under laws and regulations;

6~ H NI 2 A GE Y HAR TS E

any other circumstances as determined by the CSRC.

(=) AFNLSEERZ ISR, REERILLT %4
The Company is deemed to have achieved the performance target if all of the following
conditions are satisfied:

1. 2018 FEERIEAMET E—FEEWSUKTF, BAMET I =5 Pk gukr, A
AMETF FAT AR 50 20748 7K

the earnings per share of the Company for 2018 shall not be lower than the performance
level of the previous year, and shall not be lower than the average performance level of the previous

10



three (3) years, and shall not rank below 50" percentile of the performance of peer benchmark
enterprises in the same industry;

2. 2018 FFAMIEHR K FAMET E—EEGUKF, HAMET A =4-F 280K,
I HAME T FAT AL bR 50 73R E KT
the growth rate of net profits for 2018 shall be not lower than the performance level of
the previous year, and shall be not lower than the average performance level of the previous three
(3) years, and shall not rank below 50™ percentile of the performance of peer benchmark
enterprises in the same industry; and

3. 2018 FEEEEN G HE AR EEBIAMET 92%.
in 2018, the revenue from principal business shall account for not less than 92% of the
Company’s total revenue.

E: (D R, RRREEA BRI AIE S AR BRI R 5 AR RERA XA
FRRRACAS . IR ICERLIA . B SRR SE A FLE AR T E, P R m A S HOR i
FARCR R, REBO s HARMERE 2 7] A S B0 RN R B, R

Note: Earnings per share refers to the ratio of net profit attributable to shareholders of the parent
company to the total issued share capital of the Company. In the event that any change to the total issued
share capital of the Company due to events including capitalization of capital reserves, bonus issue, rights
issue and issue of new shares, the total number of the issued share capital of the Company shall be adjusted,
and the target value of earnings per share will be adjusted accordingly, same as below.

(2) HFANERACE, JRIFJEEEA FBRR SRR G HE R
Growth rate of net profit refers to the growth rate of net profit attributable to sharecholders of
the parent company.

(3) (EFEHZARES T, AR BB 55 45 46 S A AR A B B S i 25 8 L
RIFEAMAE, 2~ 735 H 2R AL 5 A% 5 Bk R AR A
If there are any significant changes in the business structure of the peer benchmark enterprise
or extreme values with excessive performance variation during the annual evaluation, the Board will
remove or replace such samples during the annual assessment.

T PR R e S A A PR R A
RELEASE CONDITIONS OF THE RESTRICTED SHARES

N LI R BSAT, T PR AR TR 35 T (R R ] 1k IR SR AT AR R PR A -

The lock-up of the Restricted Shares granted under the Scheme may be released only when
all of the following conditions are satisfied by the Company:

11



(—) AFPRRA ME—1EE:

(I)  None of the following circumstances has occurred to the Company:

1. I — At R 55 2 THR S TN 2 v B S e L ECE TR R s = L)
AR
a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion over the financial and accounting report of the Company
for the most recent accounting year;

2. B AV S5t AR e W 2 H I B A E R W BE AR N R
TR AR 5
a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion in respect of the internal control over the financial
reporting for the most recent accounting year;

3. bmijEsE 36 A WIS RIEAEIL. AR B ATFAREEATRE 7B
A
failure to conduct profit distribution in accordance with laws and regulations, the Articles
of Association of the Company and public undertakings in the past 36 months after listing;

4, PFEAEFI E AT AT B Y +
circumstances where the implementation of a share incentive scheme is prohibited by
laws and regulations;

5. o ENE R 208 B H A SR

any other circumstances as determined by the CSRC;

(=D Wb AR KA L MME— 15

(1)  None of the following circumstances has occurred to the Participant:

1 Bl 12> I ARIESF A 53 Tk g N ANIE 2 N
he/she has been deemed as an inappropriate candidate by the SSE in the past 12 months;

2. fIE 124 H AR EIE I 2 SR LR E 9 ANE 2 ik
he/she has been deemed as an inappropriate candidate by the CSRC or any of its local
bureaus in the past 12 months;
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3. w12 A A B OREEE AT J9 b B IE 4 K LR H T LAR A7 A 11 B R AL
KN iE
he/she has been imposed with administrative penalties or prohibited from entry into the
securities market by the CSRC or any of its local bureaus due to material violations of laws and
regulations in the past 12 months;

4. B (XFE) ENARIEARESR., SPUE N REIE;
he/she has been prohibited from acting as a director or a member of the senior
management of a company under the Company Law;

5. VAR R ANE S 5 BT o J AL ;

he/she is not allowed to participate in any share incentive scheme of a listed company
under laws and regulations;

6~ RN 2 A E HY HAR S E

any other circumstances as determined by the CSRC.

A2 EIREE () FFAER, ABhTHRIEN &b, B EURT SRR 1 2R AR
o PR A BR A1) PR B SR 25 b A W RIAVE R s R — Ul RoR 2 BI85 () FRER), %
TR B A% AT AR BRSO BR ) PR B SR AN AR ER IR, H ) [ E A

In the case of occurrence of any of the circumstances as stlpulated in paragraph (I) above to
the Company, the Scheme shall be terminated, and all the Restricted Shares that have been granted
to the Participants but not yet released from the lock-up requirements shall be repurchased and
cancelled by the Company; in the case of occurrence of any of the circumstances as stipulated in
paragraph (II) above to a Participant, the Restricted Shares held by such Participant which could
have been released from the lock-up requirements otherwise for the assessment year shall not be
released and shall be repurchased and cancelled by the Company.

(=) AFNLESTHEZER

Performance assessment requirements at Company level

ARV RITE IR TR 45 7 B PR il 1 JI B e BR PR S B AZ SR O 2020-2022 4, FEfRFR IR &
W =ANSHEE Y, SEEI TSI RRIRE, CUERNLSTEZ B brlE A
LR R R B 21

The assessment period for releasing the Initial Granted Restricted Shares and the Reserved
Restricted Shares granted under the Scheme from the lock-up requirements will be from 2020 to
2022, during which, an assessment will be carried out every accounting year, to evaluate whether
the performance assessment targets of the Company have been satisfied for releasing the Restricted

13



Shares from the lock-up requirements.

TR R T B 45 T 1) BRI 1 s S A B BR A L 55 4% H AR SR s -
The performance targets of the Company for releasing the Initial Granted Restricted Shares
and the Reserved Restricted Shares granted under the Scheme from the lock-up requirements are

set out in the table below:

RIS

Release Period

M85 B %A

Performance assessment conditions

BB IRE
HH

The first Release
Period

LL 2018 FEALBUNIEEL, 2020 SFEAEBaAME T 0.8 T8, 2020 i
MK EAMET 9.7%, HPETRIRAHAMET FAT X AR 75
ALK 2020 4F FE B LSO o E O B EE B AMIR T
92%:

Based on the performance of 2018, the earnings per share for 2020 shall
not be less than RMB 0.8, the growth rate of net profits for 2020 shall not
be less than 9.7%, and both of the two indicators shall not rank below 75%
percentile of the performance of peer benchmark enterprises in the same
industry; and revenue from principal business for 2020 shall account for
not less than 92% of the Company’s total revenue for that year.

BN RRIRE
HH

The second Release
Period

LL 2018 SN GUNFEAL, 2021 FAEB 2 AT 0.86 7T, 2021 Fi%
ARG HEAMET 17.9%, HEIRFRAAME T FAT X bRl 75
LA K F s 2021 4FE B B S WON B E MO B B AR T
92%.

Based on the performance of 2018, the earnings per share for 2021 shall
not be less than RMB 0.86, the growth rate of net profits for 2021 shall
not be less than 17.9%, and both of the two indicators shall not rank below
75" percentile of the performance of peer benchmark enterprises in the
same industry; and revenue from principal business for 2021 shall account
for not less than 92% of the Company’s total revenue for that year.

The third Release
Period

PL 2018 ML SN FEEL, 2022 FERRIEAME T 0.92 Jo, 2022 G4
FEBE K EANMET 27.1%, HEE SRR T FAT AR 75
IALAE K 2022 FEFE FE M S BN & E BN 1 B A T
92%.

Based on the performance of 2018, the earnings per share in 2022 shall
not be less than RMB 0.92, the growth rate of net profits for 2022 shall

14




fR TR TR & SRR A
Release Period Performance assessment conditions
not be less than 27.1%, and both of the two indicators shall not rank below
75" percentile of the performance of peer benchmark enterprises in the

same industry; and revenue from principal business for 2022 shall account
for not less than 92% of the Company’s total revenue for that year.

e (D BEfla, BHEEEA R RARKEAES A FLERAR R, HARKAETARAR
PERRIEA . IRAICERAIA e SRS A RS RAE R, i LA w RS SR
FARCR R, REBO s HARMERE 2 7] A S B0 RN R B, R

Note: Earnings per share refers to the ratio of net profit attributable to shareholders of the parent
company to the total issued share capital of the Company. In the event that any change to the total issued
share capital of the Company due to events including capitalization of capital reserves, bonus issue, rights
issue and issue of new shares, the total number of the issued share capital of the Company shall be adjusted,
and the target value of earnings per share will be adjusted accordingly, same as below.

(2) FAEIECE, FRIA R EEA F R KA E R EE R
Growth rate of net profit refers to the growth rate of net profit attributable to shareholders of
the parent company.

(3) M EUER AT R o berE, A FIEBOL S BONHL 2E B RS E B A — 2 AT
WARERIER) A B BT A FHEA FAT bR . FEEBE B AR T, REFR AL A H B 55 45
Koy A B R AR A B I S5 M 25 W PR T R AR AR A AR, 2 ) B 2R A 25 AN 53 B T e AR
NE|ERSTRYE A F NG TESEE R, W LRV SRR UK AT, (EAH R R
T LA BB A [ A 57 RN 2

The representative A-share listed companies with similar business and stable operation have
been selected as the Company’s peer benchmark enterprises in the same industry according to the industry
classification of the CSRC. If there are any significant changes in the business structure of the peer
benchmark enterprise or extreme values with excessive performance variation during the annual assessment,
the Board will remove or replace such samples during the annual assessment. The Board may adjust the
abovementioned performance indicators and levels according to factors such as the Company's strategy and
market environment, and the corresponding adjustments shall be filed with the State-owned Asset
Contributor for record.

(4) 5 A T AR RAT BAR A 9 SRS T BOW S0 7 B 8 523 08 e I S 887, i
TR AN T N 45 S R SRR B A S At v 5
If the Company purchases assets by issuing shares as means of payment or utilising of the
placement proceeds, the newly added net profit shall not be included in the calculation of the increase in
net profit for the year and future years.
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(5) 5N AR R BRI ML S5 a6, B IRl X 5 245 ] A BIR 5 P R A 1k e 22 29 AN
THERRIRES , 2 w42 MRS IURN T I PR 5 [ ey 224 6 T AR I B 65 £ R ot 44 e 2 Y 48
In the event that the Company fails to meet the above performance targets upon an assessment,
all Restricted Shares held by the Participants which could have been released from the lock-up requirements
otherwise in the assessment year shall not be released and shall be repurchased and cancelled by the
Company in accordance with the Scheme.

(6) I GBI 1 AR 5 s B S 42 8 I A 4 M T 2 ) S e ABE Ul AR R S A E AT
The actual gains derived from the Restricted Shares held by the Participants shall be
implemented in accordance with the relevant provisions on the implementation of share incentive schemes
by state-controlled listed companies.

CPOD Bahat RA N2 5 4%

Performance assessment requirements at individual level

B G NG A 7] ORI 2SR BB A IR A 2019 4 A BEBR 11 B
SRS A BIMNED) S ] N B R AT R B SRR G B % IME 7 SR HEAT 5
FRAEAN N5 AL PP 5 SR 72 2 4F 52 0 A oAk BR 65 002

The Company will evaluate the individual performance of the Participants annually in
accordance with the “Assessment Management Measures for Implementation of the 2019
Restricted A-Share Incentive Scheme of Tianjin Zhong Xin Pharmaceutical Group Corporation
Limited (8 H 37 24 M4 A A3 45 PR 1 2019 45 A JBEBR ) P4 J SR S it = 4% 5 B k)
and other relevant evaluation measures for various types of incentive schemes issued by the
Company. The number of Restricted Shares to be released from the lock-up requirements shall be
determined based on the performance assessment results of such Participant in the assessment year.

MBI R fEBI EL
Individual performance assessment results Release ratio
> A
Wiz 100%
Excellent
A
FRE 100%
Competent
FEAFRER
_+_Z'§$/ 80%
Pass
N qilal
AN %/_ﬂ 0%
Fail

WA R & — 5 AL A5 RO FEATRIR L L b7 B2 R 1 RS 24 5 58 A e ok PR 5%
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B, AN ZAESEBR AR R IR R = R EL ) < N 4R T R RR IR WU . 48 Ul xS
G R AR 53k PR 5 1 IR ) 1 e 52 1 2 ) [ Dy 48

The Restricted Shares held by a Participant is eligible for releasing from the lock-up
requirements only when the results of the assessment on his/her performance for the preceding
year reach “Pass” or above. A Participant’s release limit for the assessment year = such
Participant’s release percentage X such Participant’s planned release limit for the assessment year.
Restricted Shares held by the Participants which are not released from the lock-up requirements in
the assessment year shall be repurchased and cancelled by the Company.

(1) BRI SR A T 55 R IR R R 2 ) B B
Selection of peer benchmark enterprises in respect of grant of Restricted Shares and
release the Restricted Shares from lock-up requirements

R EIE R ATy 36, A g T B miGk Ik B A e, kB E 2R
i, B aE E A SRR A 20 A e b 2w AT ML Fr Al

The Company is a listed company falling within the “pharmaceutical manufacturing industry”
according to the industry classification of the CSRC. The same-level A-share listed companies
with similar types of main operations and similar asset operation models will be selected as the
peer benchmark enterprises in the same industry.

PR R Ot bl I 328 b 55 A B R AR« SR R S i B R Y B 7
H B B - RS B A B B M R R R A A A1 0L, PR A R F A
LRI ALINT 53 R B AR AR

If there are any significant changes in the principal business, sale or acquisition of assets that
have a significant impact on the net profit or major assets restructuring of the peer benchmark
enterprises, or extreme values with excessive performance variation during the annual evaluation,
the Board will remove or replace such samples during the annual assessment.
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FNE REEREAIRBET . BF
CHAPTER 9 METHOD AND PROCEDURES FOR ADJUSTMENT TO
THE RESTRICTED SHARES

T BRSO
METHOD FOR ADJUSTMENT TO THE NUMBER OF RESTRICTED SHARES

AAEART TR 2 B 2 H 2R 3R 5 PR G PR SR By S AL ], A BEA AR
FEGIEA . POBBERLAA . Bt Pt FoBe o da i S8 S 00, Ok PR 1R R SR A R AT AR
frRE. RERB P EEERE, A HXTZIK#%E)JWXUE’WEﬁ“—‘?ﬁlﬂx?ﬂ%—?ﬁ
R e, XS B = A AR T . WEETTED T

During the period from the date of the announcement of the Scheme to the completion of the
registration of the Restricted Shares granted to a Participant, in the event of capitalisation of capital
reserves, bonus issue, share subdivision, rights issue or share consolidation made by the Company,
the number of Restricted Shares shall be adjusted accordingly. Notwithstanding anything to the
contrary in the provisions of the Scheme, no adjustment shall be made if as a result, the Participant
receives a benefit that a shareholder does not receive. The methods for adjustment are set out below:

(—) BARARNBEIGBA . IRIEBEZLLA] . B ra

Capitalisation of capital reserves, bonus issue and share subdivision
Q=Qox (1+mn)

Hor: Qo NIRRT IR SRR n AR AR ATREIEIE A . YRIEM SE LA
A R RT LR (R I SR a4 . X R B iRl S 3 N i 242D Q NG IR
IR EE g

Where: Qo represents the number of Restricted Shares prior to adjustment; n represents the
ratio of increase per share resulting from capitalisation of capital reserves, bonus issue or share
subdivision (i.e. the number of increased shares per share upon capitalisation of capital reserves,
bonus issue or share subdivision); Q represents the number of Restricted Shares after adjustment.

(=) Boh
Rights issue

Q=QoxPix (1+n) / (P;+Pyxn)
Hdr: Qo NVHEERT B PRI B s Py NS IE H Y HIkEL s Py AT H%

18



n PSR L] CRITEC A (0 B 25 55 BE BT 22w ICAS S AR EEA9D s Q i 3 i i) B A 2 e 22
o

Where: Qo represents the number of Restricted Shares prior to adjustment; P1 represents the
closing price as at the date of registration of Restricted Shares; P> represents the subscription price
in respect of rights issue; n represents the ratio of rights issue (i.e. the ratio of the number of shares
to be issued under the rights issue to the total issued share capital of the Company prior to the
rights issue); Q represents the number of Restricted Shares after adjustment.

(=) %ap%
Share consolidation

Q=Qoxn

Horr: Qo NIHEETT I RMIVEIR AR n AEbed] (B 1 AR ESTA n KK
550 Q NEE S BRIk B SRR

Where: Qo represents the number of Restricted Shares prior to adjustment; n represents the
ratio of share consolidation (i.e. one share of the Company being consolidated into n shares); Q
represents the number of Restricted Shares after adjustment.

(9D Kk

Issue of new shares

PN EERAE R RO R B0 T, BRI SR AR AN T O s AN %
Under the circumstance of issue of new shares by the Company, the number and the Grant
Price of Restricted Shares will not be adjusted.

FEAKMATIARLE — BAVER RIS, BRAREFE VORI NE 2, 50N 513550
(LR L FE 5 IF) AN AN 75 2R B 5 1 -

Without prejudice to the generality of the forgoing, unless the Board considers an adjustment
to be appropriate, the following (whether singly or in combination) shall not be regarded as events
requiring adjustments:

(1) A0 BRI AATIE AT O i 8E 17 A AT IESR 5
any issue of securities as consideration for an acquisition or a private placement of
securities;

(2) R 2 7 BR R 2 AE RIS RI (RAEATHR) 1 e 53R4T By sl LAt
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A i o A ) S A e A BRI B AIE 55+

any issue of shares or other securities convertible into or with rights to acquire or
subscribe for Shares to its employees pursuant to a share option scheme or share plan approved by
shareholders in general meeting, including this Scheme;

(3) H AT A UE BT 3% BE 73 iR 8% i AT et s B
any issue of shares arising from the exercise of any warrants or the conversion of any
convertible securities issued by the Company; or

(4) W FEMA 2 FRYE 2N A R BOR R 3% T B Bt [ W 452 A (B L SR 31452 A0
T 7E L B UE 257 58 5 TR BT IN3BIE 57 52 5 A B3 5] (“BR 32 B 385 1 3 i S5 68 e A7 1 5
B m CRAT Betn BoE b .
any reduction in the number of issued shares as a result of the cancellation of issued
shares purchased or acquired by the Company by way of market purchase(s) effected on SSE
and/or Singapore Exchange Securities Trading Limited (“SGX-ST”) pursuant to a share purchase
mandate (or any renewal thereof) given by the Shareholders in general meeting and for the time
being in force.

i BT R T
METHOD FOR ADJUSTMENT TO THE GRANT PRICE

AL T 75 2 H A= R0 R 5¢ R IVER SR B tn BAc ], AR AIRE. B
KRATUEIEIEA , IRIERELLR] PRty BCEERAR I S I, S0 PR i S (42
RS EAT ARSI RS o S AU TR A AR AR S sE s ANS XA THRI A1 2 3
BUBRARAR A I aE,  WUix G = 24 PR FME . BT

During the period from the date of the announcement of the Scheme to the completion of the
registration of the Restricted Shares granted to a Participant, in the event of dividend distribution,
capitalisation of capital reserves, bonus issue, share subdivision, rights issue or share consolidation
made by the Company, the Grant Price of Restricted Shares shall be adjusted accordingly.
Notwithstanding anything to the contrary in the provisions of the Scheme, no adjustment shall be
made if as a result, the Participant receives a benefit that a shareholder does not receive. The
methods for adjustment are set out below:

() BARTEEIGBA IREBEELA . et ird

Capitalisation of capital reserves, bonus issue and share subdivision

P=P¢+ (1+n)
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Hrr: Po NRBRTHIFR TS n WK AR ARG A JREBEELA] . ety
PRAnrI LR PR E 4 T s .

Where: Py represents the Grant Price prior to adjustment; n represents the ratio of increase
per share resulting from capitalisation of capital reserves, bonus issue or share subdivision; P
represents the Grant Price after adjustment.

(=) Aok
Rights issue
P=Pox (P;+Pyxn) /[P1x (1+n) ]

Hr: Po NHAEERTIAR T4 PrORIRBUEIE H S BB P ABCIRIN S n A
JRCHT EEAg) CRITC A B4 e 28015 TE B A B 2 ) IREAS SR B9 D s P ORI B9 T A0 A«

Where: Py represents the Grant Price prior to adjustment; P1 represents the closing price as
at the date of share registration; P2 represents the subscription price in respect of rights issue; n
represents the ratio of rights issue (i.e. the ratio of the number of shares to be issued under rights
issue to the total issued share capital of the Company prior to rights issue); P represents the Grant
Price after adjustment.

(=) Yk
Share consolidation
P=Py=n

Horfre P NIHEERT IR TI0A%s n N4EMEELdl; P OVIREE R I3 T ik .
Where: Py represents the Grant Price prior to adjustment; n represents the ratio of share
consolidation; P represents the Grant Price after adjustment.

(i JRE
Dividend distribution
P=Py-V

Horbre Po NHEERTHIR TOES: V NEBRERES: P OB G R T . 2IRE
EE, PUIAURT 1.

Where: P represents the Grant Price prior to adjustment; V represents the dividend per share;
P represents the Grant Price after adjustment. P must remain greater than 1 after adjustment.

(F) HK

Issue of new shares
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PNEERAE R RO G BT, BRI i 52 RO B AT 35 T O s A0
Under the circumstance of issue of new shares by the Company, the number and the Grant
Price of Restricted Shares will not be adjusted.

FEAZ B RTR I E — AR EN, BRAFESE VOSSR NG S8, &0 5150
To il e I A ) AN 7 R B
Without prejudice to the generality of the forgoing, unless the Board considers an adjustment
to be appropriate, the following (whether singly or in combination) shall not be regarded as events
requiring adjustments:

(1) % SR B KM RATUEZFE SIS A BOE 3 R AT IR 5

any issue of securities as consideration for an acquisition or a private placement of
securities;

(2) MR 2 7] e AR R 2 At ARSI B BB T Jall (B A T Ry 1) e B3 R AT ey B e Al
R AR 0 B PR A T S B T P A7 (R IE 75

any issue of shares or other securities convertible into or with rights to acquire or
subscribe for shares to its employees pursuant to a share option scheme or share plan approved by
shareholders in general meeting, including this Scheme;

(3) H AT A IE BT $ Bk 23 R ety R AT et s B
any issue of shares arising from the exercise of any warrants or the conversion of any
convertible securities issued by the Company; or

(4) W TR FARYE 2 N A R BOR R 3% 7 B Bt [ W 452 A (B H: SR 1452 A0

T AE L IR 55758 S BT A/ B8 in v e 3 7 37 60 S 1) s T 2 3508 ) 2 R AT Ty B30 ) i 2>

any reduction in the number of issued shares as a result of the cancellation of issued

Shares purchased or acquired by the Company by way of market purchase(s) effected on SSE

and/or SGX-ST pursuant to a share purchase mandate (or any renewal thereof) given by the
shareholders in general meeting and for the time being in force.

= PRI R SRR T ) R R R
ADJUSTMENT PROCEDURES FOR THE SCHEME

1. AF IR RS FRAL A ) H 2K IR T4 W 1 Ji D 18 48 R o 44 e SR 0 it 7 i
BN B AR IR RE B PR A PRI SR RO B TR e, N AR 2 35 I Sk
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Any adjustments to be made to the number and the Grant Price of Restricted Shares under
the Scheme based on reasons listed above by the Board shall be authorised by the shareholders at
a general meeting of the Company. The Board shall make timely announcements and inform the
Participants after adjustments to the number and the Grant Price of Restricted Shares in accordance
with the aforementioned requirements.

2. PRI A 5 R 5 A R R A B SRR R TS B AR AR, MR E
Ja s BEFR R R 2 o UG
Any adjustments to the number and the Grant Price of the Restricted Shares or other terms
of the Scheme due to circumstances other than the aforementioned shall be considered and
approved by the Board before submitting to the general meeting of the Company for consideration
and approval.

3. N ERSTE AR A0 L R B T AT A o R M 2 B O R T SR SR E
N E|BERRAA T R RUE M EH B BT .
The Company shall engage a legal adviser to issue professional advice to the Board as to
whether such adjustments are in compliance with requirements of the relevant documents issued
by the CSRC or other regulatory authorities, the Articles of Association and the Scheme.

4. ARTRT XA EAT LAMOIEOLBEAT (IR B, =] oh il (7 &k N i FEA
NN BIR R AR, RPHLERH AN TS H.
Any adjustment, except in relation to a capitalisation issue, must be confirmed in writing
by the Company’s auditors (acting only as experts and not as arbitrators), to be, in their opinion,
fair and reasonable.
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CHAPTER 10 ACCOUNTING TREATMENT ON THE RESTRICTED
SHARES

. XTHEETTA
ACCOUNTING TREATMENT METHOD

I (b THHEN S 11 5 — BRSO BIRIE, 2 mlREAE BRI B> 51 7 1 fit
FKH, AR BCH B AR ER PR & A ER S SRR e UG AR S 225 R, B IR TR
BRI 5 0 PR 1 i SRR, DR IR PR Ve SRR T H I A SO E, R S ik 25 1
NI B AT B A A AR

In accordance with the requirements of the Accounting Standards for Business Enterprises
No. 11-Share-based Payments ( (W01l W F 11 5 — /17 X 11) ), at each balance sheet
date within the Lock-up Period, the Company shall revise the number of Restricted Shares which
are expected to be released from the lock-up requirements according to the change in the latest
available number of Participants eligible to release the Restricted Shares held by them from the
lock-up requirement, the completion of the performance targets and other subsequent information,
and recognise the services acquired during such period in relevant costs or expenses and capital
reserve at the fair value of the Restricted Shares on the Grant Date.

I TP HM TR MRYE 2 =] R GO [F AT A IR AR DU F 30
IWBARBE AR

Accounting treatment on the Grant Date: payment of the Restricted Shares granted and
the share capital and capital reserve shall be determined according to the issue of the Restricted
Shares to the Participants by the Company.

2. IREMAR TR RIESTHENRLE, EREHARENT - A6eRE, K
WA TIRAEAI IR S TP AN AT, RIS A BEAS A B B A A

Accounting treatment within the Lock-up Period: in accordance with the requirements of
the accounting standards, at each balance sheet date within the Lock-up Period, the services
provided by the staff will be recognised in the costs or expenses, and the capital reserve — other
capital reserve will be recognised at the same time.

3. MRERIRE H SRR R RUMRER IR 26 AF, PTCUBRIR s an R 4 i Bl
I3 ISR AR AR R RS 1T R A R 2 B T HE DU R S e A 2

Accounting treatment on the Release Date: the Restricted Shares can be released from
the lock-up requirements if all Release Conditions are satisfied; if all or part of the Restricted
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Shares are not released from the lock-up requirements and thus become invalid or cancelled, they
shall be dealt with according to accounting standards and relevant requirements.

o BRI SR E BB E TR
METHOD FOR DETERMINING THE FAIR VALUE OF THE RESTRICTED
SHARES

R (M HENEE 11 5 —— B SKA) K (bt dE e 22 S5——aft TH
BN R BAHSCHE, 2w BLTTO e, of BR 1R A S2 1) A oA B T TR . ZEN
BEH, BRI B BB S A et E=2 R R R T SOk (2019 4 10 H 15 HAE
GO 1432 70/ - TFHHE (7.20 78/, B 7.12 JC.

In accordance with the requirements of the Accounting Standards for Business Enterprises
No. 11-Share-based Payments ( (1EM >0 MW 5 11 5 — K17 X 17) ) and Accounting
Standards for Business Enterprises No. 22 — Recognition and Measurement of Financial
Instruments ( (M0 501 W5 22 5 ——i TR G A fif &) ), the fair value of the
Restricted Shares shall be calculated by the Company based on the market price of the share of the
Company. At the date of calculation, the fair value of per Restricted Shares = the market price of

the shares of the Company (the average trading price RMB 14.32 per share on 15 October 2019)
— Grant Price (RMB 7.20 per share)), which is RMB 7.12 per share.

= A SR SR 2 FE S
IMPACT OF PAYMENT OF SHARES ON THE PERFORMANCE OF THE
COMPANY

PR [E 2 v HEN SR, R 2019 4F 12 A 31 H¥RT,  ASEUBh vl 45 7 10 BR i i
SRR 2T A R U R R s

In accordance with the requirements of the accounting standards of the People’s Republic of
China (“PRC”), assuming the Grant Date will be 31 December 2019, the effects of the Restricted
Shares to be granted under the Scheme on the accounting costs incurred in each accounting period
are as follows:
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PR R =
@Al ) BTJE?%J;BE 2020 £ 2021 4 2022 4 2023 ¢
Number of o A | G | G | R
Restricted Restricted 2020 2021 2022 2023
Shares to be Shares (RMB (RMB (RMB (RMB (RMB
granted (0’000 0°000) 0°000) 0°000) 0°000)
0°000)
shares)
501.25 3,568.90 1,284.80 1,284.80 695.94 303.36

e PAERRYE A A H S BB D MRS R, BAR G 00 LUSERrd% T H kR
PRAEPERCER A SCOME T LASE, e LA THIM S5 B el v 45 R 9. TR PR P B 22 (1 = T ik 2
[FIAS TR B R T BRI PR R A = TH AR

Note: The above are the preliminary calculation results based on the current information available to
the Company. The actual results will be calculated based on the fair value of the Restricted Shares calculated
as at the actual Grant Date, and the final results shall be subject to the audit results of the accounting firm.
The accounting treatment for the Initial Granted Restricted Shares under the Scheme shall also apply to the
Reserved Restricted Shares.

BRAUVEBCEE R T )e, A TR ARG FER TS 4 22 o T R R 1 1 BB Bl B A A 2% 4R 2
BRI B RS B <20

Upon grant of Restricted Shares, the Company will include the audited costs of the Restricted
Shares and the amount of cost recognised in each year in the annual report of the Company.

AR BB 7 26 1) B 9 R AR AR s A5 AR LA EATIS OLb T, A%
JEFRTHRIR 2 wE SRR S DU T, Al TR B A XA RO A & R
AR, HEERE A K. F R TRIN A R R AR IERAER, IO E B ]
BARIRRBR AL, S E R, FARAERNRA, B vh R R A mh S TR & 1 A
FLAT R ) 2% FH S A o
The total costs and expenses incurred from the Scheme will be charged to the recurring profit or
loss. According to the preliminary evaluation by the Company based on the information available
for the time being, without taking into account the stimulus effects of the Scheme on the
operation performance of the Company, the amortization of the costs of the Scheme shall affect
the net profit of each year during the Validity Period, although the extent of such impact would
not be substantial. Taking into consideration the positive impact of the Scheme on the
development of the Company, such as motivating the management team, increasing the
operational efficiency and reducing agent costs, the benefits generated from the improvement in
the Company’s operation performance due to the Scheme shall far exceed the increase in costs
and expenses incurred by the Scheme.
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CHAPTER 11 PROCEDURES FOR IMPLEMENTATION OF THE
SCHEME

o PR B SRR R A R
PROCEDURES FOR THE SCHEME TO TAKE EFFECT

(—) AFHEFRPNHRIER AR T RIE R EHSH BB TR, FR
VRN B G AT 35 S 5 1% o SR AR TR R AR N, BT 35 SR 2 2 Bl
X GBS 2 ORI RN LB RERN T, IR R . BN AR B DOE T
KEJITHRIIFIBAT A7n s AEREF R, ARG RAR R R RIS R K
SR DTSR PR I 2 B T AR R BR B AN [al g T A

The Board shall pass a resolution on the Scheme in accordance with laws. When the
Board deliberates on the Scheme, any director who is a Participant or a related party of a Participant
or proposed to be a Participant or a related party of a person who is proposed to be a Participant
shall abstain from voting. Upon the consideration and approval of the Scheme by the Board and
completion of the publication and announcement procedures, the Scheme shall be submitted to the
general meeting of the Company for consideration and approval, and the Board shall at the same
time propose to the general meeting to authorise it to handle maters in relation to grant of the
Restricted Shares, release of the Restricted Shares from the lock-up requirements and repurchase
and cancellation of the Restricted Shares.
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The Independent Directors and the Supervisory Committee shall issue their
respective opinions as to whether the Scheme is beneficial to the sustainable development of the
Company or whether it is significantly detrimental to the interests of the Company and the
shareholders as a whole. The Company shall engage an independent financial adviser to issue
professional opinions in respect of the feasibility of the Scheme and whether the Scheme is
beneficial to the sustainable development of the Company or whether it is significantly detrimental
to the interests of the Company and the shareholders as a whole.
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The Scheme shall be implemented only after it has been considered and approved by
the State-owned Asset Contributor and the shareholders at a general meeting of the Company.
Before convening the general meeting, the Company shall announce the names and designations
of the Participants internally via Company website or other channels for not less than ten (10) days.
The Supervisory Committee shall verify the list of the Participants and take sufficient
consideration of the public opinions. The Company shall disclose the explanation of the
Supervisory Committee regarding the verification of the list of Participants under the Scheme and
the status of the internal announcement 5 days prior to the consideration of the Scheme at a general
meeting.
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During the voting on the Scheme at a general meeting of the Company, the
Independent Directors shall collect voting rights by proxy from all shareholders in respect of the
Scheme. The content of the Scheme as required in Article 9 of the Administrative Measures shall
be voted by the shareholders at a general meeting, and be approved by more than 2/3 of the voting
rights held by the attending Shareholders. Except for the directors, supervisors and members of
senior management of the Company, as well as the shareholders, individually or collectively,
holding more than 5% of the Company’s shares, the voting by other shareholders shall be
separately counted and disclosed.
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During the voting on any matters relating to the Scheme at a general meeting of the Company
(including without limitation the implementation of the Scheme and the discount quantum),
shareholders who are the proposed Participants or related to any of them shall abstain from voting
thereat;
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The Company shall grant the Restricted Shares to the Participants within the

prescribed time period upon consideration and approval of the Scheme at a general meeting of the
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Company and the fulfilment of grant conditions stipulated under the Scheme. The Board shall be
responsible for handling matters in relation to the grant of the Restricted Shares, release of the
Restricted Shares from the lock-up requirements and repurchase and cancellation of the Restricted
Shares in accordance with the mandate granted at a general meeting.

o PREIMER R TR
PROCEDURES FOR GRANT OF RESTRICTED SHARES
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Upon consideration and approval of the Scheme at a general meeting, the Company
shall enter into the “Grant of Restricted Shares Agreement” (PR ill 14 % 2242 T ¥r F5) with the
Participants in order to determine their respective rights and obligations. The procedures for grant
of the Reserved Restricted Shares shall be determined, considered and approved by the Board. The
Board shall handle the matters in relation to grant of the Restricted Shares in accordance with the
mandate granted at a general meeting;
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The Board shall consider whether the Participants have satisfied the conditions
prescribed in the Scheme for the grant of the Restricted Shares and make the announcement thereof
before the Restricted Shares to be granted to the Participants by the Company.
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The Independent Directors and the Supervisory Committee shall simultaneously issue clear
opinions thereon. The Company’s legal adviser shall issue legal opinions as to whether the
Participants have satisfied the grant conditions.
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The Supervisory Committee shall verify the Grant Date of the Restricted Shares and
the list of Participants and issue its opinions thereon.
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In the event of any discrepancy between the entitlements granted to a Participant and
the arrangement under the Scheme, the Independent Directors, the Supervisory Committee (when
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there are changes to the Participants), the Company’s legal adviser and the independent financial
adviser shall simultaneously issue clear opinions thereon.
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The Company shall grant the Restricted Shares to the Participants and complete the
announcement and registration procedures within 60 days (the periods during which the Company
is not allowed to grant Restricted Shares shall not be included in the 60-day period) from the date
on which the Scheme has been considered and approved at a general meeting, failing which, the
implementation of the Scheme will be terminated, and the Board shall disclose the reasons for such
failure timely, and shall not be allowed to review an share incentive scheme in the following three
(3) months. The Participants to be granted the Reserved Restricted Shares shall be specified within
12 months after the Scheme has been considered and approved at a general meeting, failing which,
the Reserved Restricted Shares shall lapse.
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The Company shall file an application to the SSE prior to grant of the Restricted Shares.
Upon confirmation by the SSE, depository and clearing company shall deal with the matters of
grant of Restricted Shares.

= PREITERCE R AR R IR B R P
PROCEDURES FOR RELEASE THE RESTRICTED SHARES FROM THE LOCK-
UP REQUIREMENTS
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Prior to the date of release the Restricted Shares from the lock-up requirements, the

Company shall confirm whether the Participants have satisfied the conditions for releasing the
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Restricted Shares from the lock-up requirements. The Board shall deliberate on whether the
conditions for release the Restricted Shares under the Scheme have been satisfied, the Independent
Directors and the Supervisory Committee shall simultaneously issue their relevant opinions. The
Company’s legal adviser shall issue legal opinions as to whether the conditions for releasing the
Restricted Shares from the lock-up requirements have been satisfied. As to the Participants who
have satisfied the conditions for releasing the Restricted Shares from the lock-up requirements, the
Company shall proceed with the release procedures on a uniform basis. Restricted Shares held by
Participants who have not satisfied the conditions for releasing the Restricted Shares from the lock-
up requirements in the corresponding Lock-up Period shall be repurchased and cancelled by the
Company. The Company shall disclose the implementation thereof timely by way of
announcement.
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Participants may transfer the Restricted Shares released from the lock-up
requirements whereas the transfer of the Restricted Shares held by the directors and members of
senior management of the Company shall comply with the requirements of the relevant laws,
regulations and normative documents.
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The Company shall file an application to the SSE prior to releasing the Restricted
Shares from the lock-up requirements. Upon confirmation by the SSE, depository and clearing
company shall deal with the matters of release of the Restricted Shares from the lock-up
requirements.

VU AT R 22 SR
PROCEDURES FOR AMENDMENTS TO THE SCHEME
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Any proposed amendments to the Scheme prior to the consideration of the Scheme
at a general meeting of the Company shall be considered and approved by the Board.
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If the Company proposes to amend the Scheme after consideration and approval of

the Scheme by the shareholders at a general meeting, such amendments shall be submitted to the
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shareholders at a general meeting for consideration and approval, and the circumstances set out
below shall not be included:

(1) FEERATAERRIR & HITH T ;
that will result in releasing the Restricted Shares from the lock-up requirements in
advance; and

(2) PRI TG

reduce the Grant Price.
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The Independent Directors and the Supervisory Committee shall issue independent opinions
as to whether the amended Scheme is beneficial to the sustainable development of the Company
or whether it is significantly detrimental to the interests of the Company and the shareholders as a
whole. The Company’s legal adviser shall issue professional opinion as to whether the amended
Scheme is in compliance with the requirements of the Administrative Measures and relevant laws
and regulations, or whether it is significantly detrimental to the interests of the Company and the
shareholders as a whole.
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Any or all the provisions of the Scheme may be modified and/or altered at any time and from
time to time in accordance with the provisions herein, except that:
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any modification or alteration which would be, in the opinion of the Board (which shall
be final and conclusive), to the advantage of Participants under the Scheme shall be subject to the
prior approval of the Shareholders in a general meeting, whereby Shareholders who are also
holders of Restricted Shares shall be required to abstain from voting in respect of any resolution
relating to such modification or alteration; and
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where required, no modification or alteration shall be made without the prior approval
of SSE and/or SGX-ST or any other stock exchange on which the Shares are quoted and listed, the
CSRC and such other regulatory authorities as may be necessary.

Ty AR IR R
PROCEDURES FOR TERMINATION OF THE SCHEME

() AFFERAR RS BB TR 2 AT 2 B SE A TR, RaE R
WO .

Proposed termination of the Scheme by the Company prior to consideration of the
Scheme at general meeting of the Company shall be considered and approved by the Board.
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Proposed termination of the Scheme by the Company after consideration and
approval of the Scheme at a general meeting, such proposed termination shall be submitted to the
shareholders at a general meeting for consideration and approval.
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The Company’s legal adviser shall issue legal opinions as to whether the proposed
termination of the Scheme is in compliance with the requirements of the Administrative Measures
and relevant laws and regulations, or whether it is significantly detrimental to the interests of the
Company and the shareholders as a whole.
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In the case of termination of the Scheme, the Company shall repurchase all Restricted
Shares that are still subject to the lock-up requirements and deal with such repurchased shares in
accordance with the Company Law.
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The Company shall file an application to the SSE prior to the repurchase of the

Restricted Shares. Upon confirmation by the SSE, depository and clearing company shall deal with
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the matters of repurchase of the Restricted Shares.
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CHAPTER 12 RESPECTIVE RIGHTS AND OBLIGATIONS OF THE
COMPANY AND THE PARTICIPANTS

W E BRI X5
RIGHTS AND OBLIGATIONS OF THE COMPANY

(—) AT EAX AT BRI HATE, T A E TR E X Bt G AT
BUHENL, A NN RARTE BIA B THRI BT € R R IR 26 1, o~ m R A Bl TRl R
SE B JEUN,  Fel AeT 5% I Y  TH A ML v A PP o PR ) PR A 1 e 52

The Company shall have the right to construe and implement the Scheme and shall
be entitled to assess the performance of the Participants based on the requirements as stipulated
under the Scheme. If a Participant fails to satisfy the Release Conditions as set out under the
Scheme, the Company will repurchase and cancel his/her Restricted Shares that are still subject to
the lock-up requirements, in accordance with the principles as prescribed under the Scheme.
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The Company undertakes not to provide loans and financial assistance in any other
forms, including providing guarantee for loans, to the Participants with respect to the acquisition
of the Restricted Shares under the Scheme.
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The Company shall discharge its obligations in a timely manner in relation to reporting
and information disclosure under the Scheme in accordance with the relevant requirements
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The Company shall actively support the Participants who have satisfied the Release
Conditions to release the Restricted Shares from the lock-up requirements in accordance with the
relevant requirements of the Scheme, the CSRC, the SSE and China Securities Depository and
Clearing Co., Ltd. (the “Depository and Clearing Company”). However, the Company shall not
be liable for a Participant’s loss arising from the incapability to release the Restricted Shares from
the lock-up requirements as desired due to reasons relating to the CSRC, the SSE or the Depository
and Clearing Company.
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If the Participant breaches his obligations of loyalty under relevant requirements of
the Company Law and/or the Articles of Association, or impairs the interests and reputation of the
Company due to breach of law, violation of professional ethics, leak of confidential information
of the Company or breach of duty or malfeasance, the Restricted Shares held by such Participant
which have not been released from the lock-up requirements shall be repurchased by the Company;
if such breach or violation is serious, the Board shall have the right to recover all or part of gains
derived from the Restricted Shares which have been released from the lock-up requirements.

o B BEIBURI S 5
RIGHTS AND OBLIGATIONS OF THE PARTICIPANTS
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A Participant shall comply with the requirements of his/her designation as stipulated
by the Company, and shall work diligently and responsibly, strictly observe professional ethics,
and make contributions to the development of the Company.
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A Participant shall comply with the lock-up requirements imposed on the Restricted
Shares granted to him/her in accordance with the requirements under the Scheme. The Restricted
Shares granted to the Participants shall not be transferred or used as security or for repayment of
debts prior to the release from the lock-up requirements.
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Upon registration of the Restricted Shares granted to the Participants by the

depository and clearing company, the Participants shall be entitled to all the rights attached to such
Restricted Shares, including but not limited to the divined rights or entitlement to rights issue.
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Additional Shares received by the Participants during the Lock-up Period for their holding of the
Restricted Shares granted under the Scheme due to bonus issue, capitalisation of capital reserves,
share allotment or rights issue shall also be subject to the same lock-up requirements as the
Restricted Shares and shall not be sold in the secondary market or otherwise transferred, and shall
subject to the same Lock-up Periods as the Restricted Shares under the Scheme.
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The source of funds shall be self-financed by the Participants.
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The Participants shall be responsible to pay individual income tax and other taxes in
full for any gains generated from the Scheme in a timely manner in according to tax laws and
regulations of the PRC.
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The Participants undertake that where false statements, misleading representations or
material omissions contained in the information disclosure documents in relation to the Scheme
result in non-compliance with grant conditions or arrangements for exercise of entitlements, the
Participants concerned shall return all interests gained through the Scheme to the Company when
it has been confirmed that there are false statements, misleading representations or material
omissions contained in the relevant information disclosure documents in relation to the Scheme.
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Upon consideration and approval of the Scheme by the shareholders at a general
meeting, the Company shall enter into the “Grant of Restricted Shares Agreement” (P fill 12 5 52
% T 1% 1) with each Participant whereby their respective rights and obligations as well as other
relevant matters are stipulated.
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Other relevant rights and obligations as stipulated by laws, regulations and the Scheme.
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CHAPTER 13 UNUSUAL CHANGES TO THE COMPANY AND THE
PARTICIPANTS

v AFEIREFE A
(A) UNUSUAL CHANGES TO THE COMPANY
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() On occurrence of any of the following circumstances to the Company, the Scheme
shall be terminated immediately and the Restricted Shares that have been granted to the
Participants but not yet released from the lock-up requirements shall not be released and shall be
repurchased and cancelled by the Company:
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a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion over the financial and accounting report of the Company
for the most recent accounting year;
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a certified public accountant has issued an audit report containing an adverse opinion or
indicates the inability to give an opinion in respect of the internal control over the financial
reporting for the most recent accounting year;
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5%
failure to conduct profit distribution in accordance with laws and regulations, the Articles
of Association of the Company and public undertakings within the past 36 months after listing;

4y AEEHEIIE AT AT BB RIS T
circumstances where the implementation of the Scheme is prohibited by laws and
regulations;
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other circumstances as determined by the CSRC under which the Scheme shall be
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terminated.

(=) Aal IS I, AR R E 4k 2L 4047
(IT) On occurrence of any of the following circumstances to the Company, the Scheme
shall proceed as usual:

1. A EHIBUR AT

change of control of the Company;

2. pAEMBLEIF 2L E

merger or spin-off of the Company;
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(IIT) where false statements, misleading representations or material omissions contained
in the information disclosure documents in relation to the Scheme result in non-compliance with
grant conditions or arrangements of releasing the Restricted Shares from the lock-up requirements,
the Restricted Shares that are still subject to the lock-up requirements shall be repurchased and
cancelled by the Company on a uniform basis. In respect of the Restricted Shares granted to the
Participants which have been released from the lock-up requirements, all the Participants
concerned shall return to the Company all interests gained.
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The Board shall recover all the profits gained by the Participants in accordance with the
provisions of the preceding paragraph and the relevant arrangements under the Scheme.

o B A N OUR E AR
(B) CHANGES IN PERSONAL SITUATION OF THE PARTICIPANTS
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(I)  If the designation of the Participant changes within the Company, its branches or
subsidiaries or as an expatriate of the Company, the implementation of the Restricted Shares
granted to such Participant shall be in accordance with the procedures as stipulated under the
Scheme prior to the change of designation.
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(IT) Upon the employment relationship is discharged or terminated due to objective reasons
including job transfer, removal from office, retirement, death or loss of civil capacity, the
Restricted Shares granted to such Participant that meet the time limit and performance assessment
conditions for releasing from the lock-up requirements in the year can be released within six (6)
months after the discharge or termination of the employment relationship, and shall lapse thereafter.
The Restricted Shares granted to such Participant which have yet meet the time limit and
performance assessment conditions for releasing from the lock-up requirements will no longer be
released and will be repurchased by the Company at the Grant Price plus the interests as calculated
at the benchmark interest rate for deposits of the same period when repurchasing.
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(IIT) If a Participant resigns or his/her employment relationship is terminated due to
personal reasons, upon the date of occurrence of such circumstance, the Restricted Shares that
have been granted to such Participant but not yet released from the lock-up requirements shall not
be released, and shall be repurchased by the Company at the Grant Price plus the interests as
calculated at the benchmark interest rate for deposits of the same period when repurchasing.
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(IV) If the Participants become those who cannot hold the shares of the Company or the
Restricted Shares as stipulated by relevant policies, upon the date of occurrence of such
circumstance, the Restricted Shares that have been granted to such Participants but not yet released
from the lock-up requirements shall not be released, and shall be repurchased by the Company at
the Grant Price plus the interests as calculated at the benchmark interest rate for deposits of the
same period when repurchasing.
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(V) If any of the following circumstances occurred to a Participant, the Company shall
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not grant new entitlements to, and cancel the entitlements granted which have yet been exercised
by, such Participant, and the Company shall repurchase the Restricted Shares at a price not higher
than the Grant Price in accordance with the Scheme and the Company is entitled to require such
Participant return the gains obtained resulting from the Scheme:
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he/she breaches laws and regulations of the PRC, violates professional ethics or breaches
his/her duties or involves in malfeasance which impairs the interests and reputation of the
Company and causes direct or indirect economic loss to the Company;

2. P RAFIEREE, i R TRGEHREM IS, By™HEL, #FU
TRl
he/she is dismissed by the Company due to violation of the rules and regulations of the
Company, violation of the requirements of staff's reward and punishment management system of
the Company or serious violation of discipline;
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the Company has sufficient evidences to prove that the Participant during his/her term of
office involved in bribery, extortion, corruption, theft, leak of business and technical secrets which
causes directly or indirectly harm to the interests of the Company;
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he/she was punished with criminal liabilities for criminal offence;

5. A RIEANE B A A ERERILE, 4 A FE AN P
he/she violates relevant laws and regulations or the Articles of Association which causes
undue detriment to the Company;

6. KA CEBIME) )\ FHE R AE IR T R TR BRI .
occurrence of the circumstances as stipulated in Article 8 of the Administrative Measures
under which such Participant shall not be granted with the Restricted Shares.

(D ) S ihoxt GO AL BRI SR I, T8N H N S B mlile A

(VI) The Company shall complete the repurchase of the Restricted Shares within six (6)
months from the occurrence of any of the repurchasing circumstances to the Company and/or the
Participants.
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(B HAKRUE RO EF 2 AE, I AT .
(VII) Other unspecified circumstances and the handling method thereof shall be determined
by the Board.

ENAGIESY UnYSE Sl B EEER7S
(B) DISPUTE RESOLUTION BETWEEN THE COMPANY AND THE PARTICIPANTS

PN SR RO A FEIRARER TR (PR B 2 35 7 P A5 ) ORI E i ks
FUE AT, X7 A2 [ 5N A& B P s s DR AN R, NARAE A mE T
FT A E AR N RVE B R VAR e o
Any dispute between the Company and the Participants shall be resolved in accordance with
provisions of the Scheme and the “Grant of Restricted Shares Agreement” (PR 1] V£ I 52 4% T #1iX
+5); Disputes not clearly covered by the provisions of the Scheme and/or the “Grant of Restricted
Shares Agreement” (PR fill 14 I 52 4% T #3X 5), shall be resolved after amicable negotiation in

accordance with PRC laws and the principles of fairness and reasonableness. In the event that the
negotiation cannot reach an agreement, either party may lodge a civil lawsuit to the People’s Court
with jurisdiction at the domicile of the Company.
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SBHVUE FR AR [ 4 R
CHAPTER 14 PRINCIPLE OF REPURCHASING AND CANCELLING
THE RESTRICTED SHARES

s [ AR R T i
METHOD FOR ADJUSTMENT TO THE REPURCHASE NUMBER

PR GRS B IR VE B SR s R 1 5, 5 A R AT AR ARG A . RIS M
SRR IR BOAC . e SE ST, 2w MO T R AR BIR 65 A PR A P FB 52 1) el 5
ﬁﬁﬁf%ﬁ%oﬁ%ﬁ%WT:

Upon completion of the registration of the Restricted Shares granted to a Participant, in the
event of capitalisation of capital reserves, bonus issue, share subdivision, rights issue or share
consolidation made by the Company, the Company shall make adjustments to the repurchase
number of Restricted Shares yet to be released from the lock-up requirements accordingly. The
methods for adjustment are set out below:

1. BEARABIEIRA ., IRIE LA R

Capitalisation of capital reserves, bonus issue and share subdivision
Q=Qox (1+n)

Horfre Qo NIREEHT R FIVER R LR n AR BEA DRI AAS . IRIEIER LA
PR PRANEILE R (VR SR B 0 L IR e 4 s B I i) B SR 0 D Q NI IR
Al 1 A SR

Where: Qo represents the number of Restricted Shares prior to adjustment; n represents the
ratio of increase per share resulting from capitalisation of capital reserves, bonus issue or share
subdivision (i.e. the number of increased shares per share upon capitalisation of capital reserves,
bonus issue or share subdivision); Q represents the number of Restricted Shares after adjustment.

2. FCh
Rights issue

Q=QoxPix (1+n) =+ (P;+Pyxn)

Horfre Qo iR HE AT A PR E R SR Py OVIRBCEE H 2 HUSEL O Pa BC I 4%
n ONFC AR EE] CRITEC A 10 B 25 5 BE IR 2 w1 AR A EE1D s Q Dy il B Jm i) IR 1 e 22 %

Ho



Where: Qo represents the number of Restricted Shares prior to adjustment; P1 represents the
closing price as at the date of registration of Restricted Shares; P> represents the subscription price
in respect of rights issue; n represents the ratio of rights issue (i.e. the ratio of the number of shares
to be issued under the rights issue to the total issued share capital of the Company prior to the
rights issue); Q represents the number of Restricted Shares after adjustment.

3. 4l
Share consolidation

Q=Qoxn

Horbre Qo AVREEAT PR MIVE R SRR n N4 ELH] CRD 1 IRARIREESN n Rk
550 Q NEE S BRIk B SRR

Where: Qo represents the number of Restricted Shares prior to adjustment; n represents the
ratio of share consolidation (i.e. one share of the Company being consolidated into n shares); Q
represents the number of Restricted Shares after adjustment.

o R R R T
METHOD FOR ADJUSTMENT TO THE REPURCHASE PRICE

N EV AT T SR E [ E A PR VB2 0, R RS AT e T3 T i _EARAT
FEIAE AN AN, AL N RARAT SR A% 5 o (BRI AR Sl Tl 75 508 BT A7 4% 2
TR BRI RS .

Where the Company repurchases and cancels the Restricted Shares in accordance with the
requirements of the Scheme, the repurchase price shall not be higher than the Grant Price plus the
interests as calculated at the benchmark interest rate for deposits of the same period when
repurchasing, except for those whose repurchase price needs to be adjusted in accordance with the
Scheme.

B R B R HIVE R E BB il e, A AR R AER A AR IRIE B
SRALAL BetnRan. OB, A UREEETLI A B RAS S AL B RN RS SE U, A F]
3% T A PR o IR B ) R ) 1 e 5% 14 [ D AR L P T

Upon completion of the registration of the Restricted Shares granted to a Participant, in the
event of capitalisation of capital reserves, bonus issue, share subdivision, rights issue, share
consolidation or dividend distribution made by the Company affecting the total issued share capital
or the share price of the Company, the Company shall make adjustments to the repurchase price
of the Restricted Shares yet to be released from the lock-up requirements accordingly. The methods
for adjustment are set out below:
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1. AN JREEELOR] 2R
Capitalisation of capital reserves, bonus issue and share subdivision

P=P¢(1+n)

Horr: POV S IR IR B B SR I A, Po BRI IR BIVE R T H: n A
TIRAR SRR . IREIEELR] . RERAMO LR (R RSN | 3Rk 22
IR e 10 B R D

Where: P represents the repurchase price per Restricted Share after adjustment; Py represents
the Grant Price per Restricted Share; n represents the ratio of increase per share resulting from
capitalisation of capital reserves, bonus issue or share subdivision (i.e. the number of increased
shares per share upon capitalisation of capital reserves, bonus issue or share subdivision).

2. Boik
Rights issue

P=Pox (Pi+P2xn) +[P1x(1 —I—n)]

Forr: Py ABACEIC H 2RI P NECBANA: n WECH R EL] CRIEC B B 2
EBCBEHT 2 =) S BAS Y EED

Where: P1 represents the closing price as at the date of share registration; P2 represents the
subscription price in respect of rights issue; n represents the ratio of rights issue (i.e. the ratio of
the number of shares to be issued under rights issue to the total issued share capital of the Company
prior to rights issue).

BREUPEBEEIR T I, AR SEEC R, 2~ m QiAo R RE B e IR A Ve e s, )
DRI 5 BIR 1) 28 i 5 e e P BT AS A I fH 2 ] — (BT A o 3l X SR BT SRAS F) 19 R e A )
a8l i St AR o v 2 - V1 1950 % N/ W | T <3 D A 2 O e P B 7 4 el
PSR 2 BE BT AR Bt (O B A0 S BC AN A% €

Upon grant of the Restriction Shares, in the event of rights issue and the Restricted Shares
are to be repurchased by the Company according to the Scheme, additional shares received for the
holding of the Restricted Shares granted under the Scheme due to the rights issue shall also be
repurchased and cancelled by the Company. The repurchase price of the Restricted Shares that
have been granted to the Participants but not yet released from the lock-up requirements shall be
determined based on the Grant Price or the adjusted repurchase price prior to the rights issue. The
repurchase price of the additional hares received for the holding of the Restricted Shares granted
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under the Scheme due to the rights issue shall be determined based on the subscription price in
respect of the rights issue.

3. 4iflk
Share consolidation

P=P¢+n

Horpr: POV R R IR G VE SR A NS, Po BB IR VE B2 T4 n Oy
B 4e B e (BRI 1 S48 0 n ISR .

Where: P represents the repurchase price per Restricted Share after adjustment; Py represents
the Grant Price per Restricted Share; n represents the ratio of share consolidation (i.e. one share of
the Company being consolidated into n shares).

4. JRE
Dividend distribution
P=Po-V

Forr: Po g RETT BB BRI PE B R B A A% V ONBIRIIIREA: P iR )5 &
I R A1) 1 i S TE A A . IRV RS, P AR T 1.

Where: Po represents the repurchase price per Restricted Share prior to adjustment; V
represents the amount of dividends per share; P represents the repurchase price per Restricted
Share after adjustment. P must remain greater than 1 after adjustment.

= [BIEEH R

The process of repurchase and cancellation

O ) R I A3 T 36 S 4 ORI R AT I R M R A TG . ik CEPBRIMERD
ME, AFEFESEE CEIINE) 58 B e BRI B R BT S, R [l
VAR 77 RARAS AR K ki, FF BT A o A R IR ABURD vl B0 S it Rl e e, 7
[FIIEZ7 28 55 i AR A R PR 5 12 S BRI PR SR, 2R 2 G il e, RS B0 4 LAY
DASE R RTRE N =R A

The Company shall promptly convene a Board meeting to deliberate on the adjustment to the
repurchase price in accordance with the above provisions. In accordance with the requirement
under the Administrative Measures, in the event that the Board deliberates on the repurchase plan
of the Restricted Shares pursuant to the provisions in Article 27 of the Administrative Measures, it
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shall submit such repurchase plan to the shareholders at a general meeting for approval, and an
announcement shall be made in a timely manner. When the Company implements the repurchase
according to the Scheme, it shall apply to the SSE for release such Restricted Shares from the lock-
up requirements. Upon confirmation by the SSE, depository and clearing company shall deal with
the matters of the repurchase of the Restricted Shares.

V. HoAh £y
OTHER PROVISIONS

XFHIUABR RIS+ =85 = (T FKHUEHRIER, RN A &S TR T
HILARIE TR, B AT AR T A& B Ll b, 0 BARAT @ AR R . LB IR
POARAT HEHER AL B

Where the Company repurchases the Restricted Shares upon the occurrence of the
circumstances as stipulated in paragraph (B)(V) of Chapter 13 herein, the repurchase price shall
not be higher than the Grant Price; as to other circumstances, the repurchase price can be the Grant
Price plus the interests as calculated at the benchmark interest rate for deposits of the same period
published by the People’s Bank of China when repurchasing.
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F+hE HAhEREFER
CHAPTER 15 OTHER IMPORTANT MATTERS

= AT RI A R, WS EE RIEE . EIATEONE . FE SR A
MR, I B G R AT B I 1 FE AT o ASTURh v R o R B R E
D2 T 5 RVE R R AT BN = . FE I S AT .

Where relevant terms of the Scheme conflict with relevant laws, regulations,
administrative rules and normative documents of the PRC, such relevant laws, regulations,
administrative rules shall prevail. Where it is not explicitly provided in the Scheme, it shall be
implemented in accordance with relevant laws, regulations, administrative rules and normative
documents of the PRC.

T E B R AT R (A ERE) B A VA SRR AT RO E K
VGRS, IR AR T R PSR R, i A A F e, mAREFS MG
AT

Where Participants are involved in violation of the Scheme, the Articles of Association
or relevant laws, regulations, administrative rules and normative documents of the PRC, all gains
arising from the disposal of the Restricted Shares granted under the Scheme shall belong to the
Company and the Board shall be responsible for the implementation.

= AW HRIE R A AR A A B BN R, AR R R GE T
Ja AR
The Scheme shall come into effect after being considered and approved by State-owned
Asset Contributor and the shareholders at a general meeting of the Company.

VO SR A vl B STRRCAS AR o SCRROAS Z A AEAT AT o R BN — 3, B BLAS K
Sl it R R SRR AS g, HLAR R SCRRCASRE 2 A g 38 6 A SCRRAS B E
In the event of any inaccuracy, conflict or inconsistency between the Chinese version
and non-Chinese language version of this Scheme, the provisions of the Chinese version of this
Scheme shall hereto prevail, and the non-Chinese language version will be deemed to conform to
the provisions in the Chinese version.

Ty RIS LRI E , R BRI RSt rh, Ao m) N AR
JEAR A R LA A (& H)-
Where required under the listing rules of the SGX-ST, the Company shall make the
following disclosures (as applicable) in its annual report for so long as the Scheme continues in
operation:
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() DT E BRI Z& R PR R R4

the names of the members of the committee administering the Scheme;

(=) KT FAIBIA R -

in respect of the following Participants:

1. AR m HEH 2 5 AR x4

Participants who are Directors of the Company;

2. VENAR RN P RBR I RN L (i 5 BLK

Participants who are associates of controlling shareholders of the Company; and

3. BRLERREE (1) MEE (2) BUFASh, e Tl A vH &I w352 7 R
P SR I B 1Y) 5% PR 1 B 52 B R
Participants, other than those in (i) and (ii) above, who have received Restricted
Shares granted under the Scheme, which represents 5% or more of the total number of Restricted
Shares available under the Scheme,

i I LT 5 2

the following information:

(1) Bahoxt Gk 44

the name of the Participant;

(2) %Wl X GAE SR I 55 5 J5E 52 3R PR Al 28 B 232 F) A B
the aggregate number of Restricted Shares which have been granted to such
Participant during the financial year under review;

(3) EABIh TR 06 25 5 A8 IV 55 58 J5 405 AROZ Uil x5 32 35 PR )28 1 232 1 B

the aggregate number of Restricted Shares which have been granted to such
Participant since the commencement of the Scheme to the end of the financial year under review;

(4) FE 2RI 5548 BRI FRAE 0 PR R i 52 10 4

the aggregate number of Restricted Shares which have been released from the lock-
up requirements under the Scheme during the financial year under review;

(5) FESZHRIVE 55 45 FEATS AR RR IR B A PR i 14 i 5 1) e 2
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the aggregate number of Restricted Shares which have not been released from the
lock-up requirements under the Scheme during the financial year under review;

(=) MG FEA . VR E DR A2 B i) B T 0D mT e 225K 1) B At 75 90 3 (1015

such other information as may be required under applicable laws, rules and regulations
of the SGX-ST,

ISR SRR P AT AT — IUAE T, )RR AR R RS T S —E S A,
LETHR 2 ANIE H o

provided that if any of the above requirements is not applicable, an appropriate negative
statement shall be included in the annual report.

PNy ABI TR ERBUA A EH .
The Scheme shall be interpreted by the Board.
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APPENDIX B

ASSESSMENT MANAGEMENT MEASURES FOR IMPLEMENTATION OF THE 2019
RESTRICTED A-SHARE INCENTIVE SCHEME

(2019 45 A Ji% P ] ek i S B T R St S % HL M)



KEDRHGUKEARBBIRAF

Tianjin Zhong Xin Pharmaceutical Group Corporation
Limited

2019 5F A BRBREIME AR RMRD R SEre B A E IR Dk
ASSESSMENT MANAGEMENT MEASURES FOR
IMPLEMENTATION OF THE 2019 RESTRICTED
A- SHARE INCENTIVE SCHEME

N PRAIE 8 24 b AR T iy A BR 2 =) CRUTR i Aeerb 37 24 b e s 24 w7,
“ONTE]T) 2019 A R BRI A Bah H R IR SE B, AL A AUl 2O R,
T ATFNENGEEH, FRA TR KA AR A 2 R, DURYE (RN
RALFEAFEY (p NRIEAERESZED . CCETTa wl BB & B 2D .
BERET AT RN SERRBCEUNRAT IME) O TR E A I LT 2 =] 52
it Rl ) P2 A 5% I R Ay S FAth A vty R FEE SR, A& (R
AR 2R R A IR AR 2019 £ A BIRGIEREIHRD . (Aa =) HE,
Sia N A SERREOL, BT AR BRI,

This “Assessment Management Measures for Implementation of 2019 Restricted A-
Share Incentive Scheme” (the “Assessment Measures”) are formulated by Tianjin Zhong
Xin Pharmaceutical Group Corporation Limited (“Zhong Xin Pharmaceutical” or the
“Company”) to facilitate the implementation of the 2019 Restricted A-Share Incentive
Scheme (the “Scheme”), establish and improve the long-term incentive and restrictive
mechanism of the Company, optimize the corporate governance structure of the Company
and ensure the long-term development of the Company as well as maximize the interests of
the shareholders of the Company in accordance with the relevant requirements of the
Company Law of the People's Republic of China ( (/17 EN FCAEFIEH 2\ 672 ) ), the
Securities Law of the People's Republic of China ( (7 EN FCHERAE uF 757%) ), the
Administrative Measures on Share Incentives of Listed Companies ( (L2 177 2\ 5]l #5 /5)
EHE/%) ), the Trial Measures on Implementation of Share Incentive Plans by State-
controlled Listed Companies (Domestic) ( ([H B M LT A A (BFA D LB
AT IRED (B 5% 77HD), the Notice on Issues concerning Regulating the Implementation
of the Share Incentive Schemes by State-controlled Listed Companies ( (< F 5 [ G
L 177 2N ] S B R ) JE T 1] 417) ) and other relevant laws, regulations

and normative documents as well as the “2019 Restricted A-Share Incentive Scheme” (2019
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SE A B BRI B EE 1K) and the Articles of Association of the Company, and taking into
account the actual situation of the Company.

F—%  HREW
Article1 ~ PURPOSES OF ASSESSMENT

B EARNE NGB, @5, B M —-BUG B S 2L,
A F N REVSOITFM AR R, ARFBURIN RS BT R TAE, #RARIK
JERIE AN E HARRI LI, it A R RIS A e, PRAE 2 /] IR TR A

The purpose of assessment is to further improve the corporate governance structure of
the Company, establish an incentive and restrictive mechanism with parity of
responsibilities, rights and interests, improve the performance assessment system of the
participants under the Scheme (the “Participant(s)”’), motivate the Participants to work
faithfully and diligently, ensure the achievement of the development strategies and
operation targets of the Company, promote the sustainable development of the Company
and ensure the successful implementation of the Scheme.

B& BEREN
Article2  PRINCIPLES OF ASSESSMENT

FHRVE AR FEAIE. ATF AFRIERN, PR F IR A T i A5 200 R
GUIATVEMY, DASEILEBOEUR T RIS B G TAE LS. STk R S A, iR s
B, KA FMHMES B i i KA.

The assessment and evaluation shall adhere to the principles of justice, transparency
and fairness, and shall be conducted strictly in accordance with the Assessment Measures
and based on the performance of the Participants to firmly integrate the Scheme and the
performance and contribution of the Participants, thus enhancing the management
performance and maximizing the benefits of the Company and the shareholders as a whole.

B=2% HEREHE
Article3  SCOPE OF ASSESSMENT

RINFE T2 5 AT AR R G EREE B v R TG B &, B AR #H
HOAGHEETD . MPUEBN G KA m HFE NN A 2 w5 B
SERPIT LR BIHEARET: TRV OE RN (AUFEA L F RN
A CGE X 2019 4 A BBRHIPERER TR, BU RA BRI S IFHITEF L
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MSTE

The Assessment Measures shall apply to all Participants under the Scheme of the
Company including directors (excluding external directors), members of senior
management, members of management team that the board of directors (the “Board”) of
the Company considers should be motivated and core personnel, leading-level scientific
research experts, core personnel for scientific research and technology and members of core
management team of subordinate enterprises of the Company (excluding the Company’s
associated companies (as defined in the “2019 Restricted A-Share Incentive Scheme”))?,
and the Participants do not include supervisors, non-executive directors and independent
directors.

YHCrb,  EASBIIRN TR SR X R (142019 4E A B BRI E B R A 5 BT IR):
Amongst the proposed Participants of the Scheme (as set out under Chapter 5 in the “2019 Restricted A-Share Incentive
Scheme”):

() FLHE (AAFRESRK) RN AR R RE R 4G RAFKES, AN FEZA a h A2 25%FK) i
B PRI A JR A A R R A A
Li Liqun (the Chairman of the Company) is also concurrently a director of Sino-American Tianjin SmithKline &
French Lab., Ltd. (H13& RE L1257 R /A ), a company in which the Company holds approximately 25%
shareholding interest and is therefore an associated company of the Company;

(i) FiE (EAFHPITEFZ —) FNHERBEBEMOVERRBARAR TR, RAFRERKRAR (RIR
FETT R 255 A IR | ) AR A B TR £ 40% 0 R AL
Wang Mai (an executive director of the Company) is also concurrently a director of Tianjin Huaxin Enterprise
Management Development Co., Ltd. (K& %15 i\ & 8 k ke H BR A 7), a company in which Tianjin
Pharmaceutical Group Co., Ltd. (R¥E: 7 [ 2552 4 R A ]) (“TPG”), the controlling shareholder of the Company,
holds approximately 40% shareholding interest;

(iii) RL AAFMPITEF L —) FINFRAERERFHLGERA B WESR, AN MEREAR 0 RETTEZ
R RAT) LA T PRA L 3.64% KA PLK
Yu Hong (an executive director of the Company) is also concurrently a director of Tianjin Dazhong Pharmaceutical
Co., Ltd. (REKXFEHIZ54 FRAF), a company in which TPG holds approximately 3.64% shareholding interest;
and

(iv) A< w) B P BN A 0 HL A Al 52T B8 2 NI AR BIUAS 22 F] ORI A | L AR O3 ] Y BF 2 =) A0 /E B 23 7] AT
iy ) BORHR 2~ 7] AR
there are various other members of the Company’s management team who may be seconded from time to time by
the Company to either the Company’s associated companies, TPG or TPG’s subsidiaries or associated companies.

RER RS, AAFHN, ERFEGOZEGV)IUITINRZ T LU RS IARR TR, 5842 B v i
KA TR E R A N T BRI R . ABEG EEE R, A 5] AR ORI 7 LR 2~ /] R A (B
KA B 2R BT BR A F]) AVECHAT o[ 28 7) AOTE S B 5, B9 ToBUE T H AR AR 28 7] AT AR SR Bk 2 =) A1/
B w] B BE A BN B BE O 7] AT A28 ) B 36 95 B FOX — 95k, A SRS A Uih it-4 .
Notwithstanding the foregoing, the Company confirms that each of the persons described in paras (i) to (iv) above is
eligible to participate in the Scheme solely because of their designations as a director or member of management in the
Company. For the avoidance of doubt, no person who is a director or employee of any of the Company’s associated
companies, or a director or employee of the Company’s parent company (i.e. TPG) and/or any of its subsidiaries, shall be
entitled to participate in the Scheme solely by reason of that fact.
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EF  HEHMA
Article4 ~ ASSESSMENT BODIES

. HEAXTM S ERR A MSTHA FRAMEZ LA

The remuneration committee (the “Remuneration Committee”) under the
Board shall be responsible for organizing and reviewing the assessment work.

T HESHM S ERE RS RIRIARER T 2 H BB VR R 2 0 T B AR SE I
FTAES
The assessment committee composed of personnel from relevant departments
designated by the Remuneration Committee shall be responsible for the specific
implementation of the assessment work.

Fh%k  SREBER
Article5 PERFORMANCE ASSESSMENT INDICATORS

PRI B 5F B W] U BEAR S 7 o AN NS J2 T 25 A% 45 R 3 [R] B 7E

The release limit of the Restricted Shares (as defined below) held by the Participants
for the assessment year shall be determined based on the assessment results at the Company
level and at the individual level of the Participants.

N AR AR

Assessment at Company level

AR T 1 F B BRBIVE R R R B B 2R 08 2020-2022 £F, fEfi#
FREREI =D EE T, pF AT ESEZIHRERIRE, LUERNLEHEZH
PRAE DSBS S Aok R B 2%

The assessment period for releasing the restricted shares (the “Restricted Shares”)
to be granted under the Scheme initially (the “Initial Granted Restricted Shares”) and the
Restricted Shares propose to be reserved (the “Reserved Restricted Shares”) under the
Scheme from the lock-up requirements will be from 2020 to 2022, during which, an
assessment will be carried out every accounting year, to evaluate whether the performance
assessment targets of the Company have been satisfied for releasing the Restricted Shares
from lock-up requirements.

ASTHRIE BT B 15 R R A R R SR A B PR B ML 525 4% B At R 3R s
The performance targets for releasing the Initial Granted Restricted Shares and the

Reserved Restricted Shares granted under the Scheme from the lock-up requirements are
set out in the table below:



FERR R34

Release Period

Ve ey 3 St

Performance assessment conditions

B — AR bR IR
HH

The first Release
Period

LL 2018 SEALGUNIEEL, 2020 SEAEB T AR T 0.8 78, 2020
RIS FEAMET 9.7%, H B TR EAMET FAT XS
bk 75 70 LR KT 2020 4R 3 BRSO T ENLION
EELBIAMIET 92%.

Based on the performance of 2018, the earnings per share for 2020
shall not be less than RMB 0.8, the growth rate of net profits for
2020 shall not be less than 9.7%, and both of the two indicators
shall not rank below 75" percentile of the performance of peer
benchmark enterprises in the same industry; and revenue from
principal business for 2020 shall account for not less than 92% of
the Company’s total revenue for that year.

B AR IR B
HH

The second Release
Period

LL2018 FEMLEUNHAL, 2021 A s AMK T 0.86 7T, 2021
FHFE K EMET 17.9%, HBEFRAREAK T Rk
StbR A 75 A ALK 2021 4F FE 3B SSION A ENRIRON
I EEBIAMIE T 92%.

Based on the performance of 2018, the earnings per share for 2021
shall not be less than RMB 0.86, the growth rate of net profits for
2021 shall not be less than 17.9%, and both of the two indicators
shall not rank below 75" percentile of the performance of peer
benchmark enterprises in the same industry; and revenue from
principal business for 2021 shall account for not less than 92% of
the Company’s total revenue for that year.

AR IR E
HH

The third Release
Period

L2018 SRV BTN, 2022 A I at AMIK T 0.92 78, 2022
FHFFIEEKEMET 27.1%, HWFERAEACT Rk
SbR A 75 A AL E KT 2022 4F FE FENSSWON A ENEION
HIEEBIAMET 92%.

Based on the performance of 2018, the earnings per share in 2022
shall not be less than RMB 0.92, the growth rate of net profits for
2022 shall not be less than 27.1%, and both of the two indicators
shall not rank below 75" percentile of the performance of peer
benchmark enterprises in the same industry; and revenue from
principal business for 2022 shall account for not less than 92% of
the Company’s total revenue for that year.




e (1D i, 8RR T BREEANE S A SR AR AR AR AR
ARARFIBA . IRRBERLAA . Bl R &P A7 BIRABESFE, id ]
WA SRS R R B, BRI Rt H AR A 2w A S BOR B SOH ROR B, R A

Note: Earnings per share refers to the ratio of net profit attributable to shareholders of the
parent company to the total share capital of the Company. In the event that any changes to the total
share capital of the Company due to events including capitalization of capital reserves, bonus issue,
rights issue and issue of additional shares, the total number of the share capital of the Company
shall be adjusted, and the target value of earnings per share shall be adjusted accordingly, same as
below.

(2) HANEREA, JRIFREEA F RS F R IE R LE R
Growth rate of net profit refers to the growth rate of net profit attributable to
shareholders of the parent company.

(3) AP EUER AT WX briE, AR BB SEOVAREL. ZE B BCE & —
EATIARRIER) A B BT A REAFEAT AR . FEAREE L AR, SRRl ke A
A B 5% S R R A R AR B Bk S B R P R IRE AR, AR EH SRS
I HIBRECE e AR . A w] B ARG A W ISR R, o B Mb SR AR ALK
SPREAT RS, (EAH R R R B OB 0 A B H BN R

The representative A-share listed companies with similar business and stable operation
have been selected as the Company’s peer benchmark enterprises in the same industry according to
the industry classification of China Securities Regulatory Commission. If there are any significant
changes in the business structure of the peer benchmark enterprise or extreme values with excessive
performance variation during the annual assessment, the Board will remove or replace such samples
during the annual assessment. The Board may adjust the abovementioned performance indicators
and levels according to factors such as the Company's strategy and market environment, and the
corresponding adjustments shall be filed with the competent state-owned assets supervision and
administration bodies which have performed the contributor’s functions for record.

(4) 35 R AR RAT B A 9 SO T B S5t 7 B A 57 4R B < T T S w7
HAEIN AR ASTE N 25 B AR R FE A S it 5
If the Company purchases assets by issuing shares as means of payment or utilising of
the placement proceeds, the newly added net profit shall not be included in the calculation of the
increase in net profit for the year and future years.

(5) H5 A FI AR R MEBRIR BV SERZ A, I Bt 52 24 5 vl fige B PR A A PR ) 28 e
SR AR IR, 2 WL RS T AR 5 ] 0 224 2 82 T A o IR 1) R A 12 s 22 00
ik
In the event that the Company fails to meet the above performance targets upon an
assessment, all Restricted Shares held by the Participants which could have been released from the
lock-up requirements otherwise in the assessment year shall not be released and shall be repurchased
and cancelled by the Company in accordance with the Scheme.
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The actual gains derived from the Restricted Shares held by the Participants shall be
implemented in accordance with the relevant provisions on the implementation of share incentive

scheme by state-controlled listed companies.

AT T B PR AR B SE r =3B, 15T B PR AR R R AR e FE R R P

The Restricted Shares granted under the Scheme will be released from the lock-up
requirements in three tranches. The schedule for releasing the Restricted Shares granted
under the Scheme from the lock-up requirements are set out in the table below:

I ARRR IR B
B R
BB L
Proportion of
Restricted
BRI 22 HE Shares to be
R AR R R B e [E] released as a
elease .
Release Period percentage of
arrangement
the total
number of the
Restricted
Shares to be
granted under
the Scheme
HETEILEM i 24 MHERED
Lo AERTEILEMZ AR 36 >H A&
Ja— 3 H HEHIE
HAMEERIRE Commencing on the first trading day after
34 expiry of the 24-month period from the date of 330,
The first Release | completion of the registration of the Restricted
Period Shares, and ending on the last trading day of the
36-month period from the date of completion of
the registration of the Restricted Shares
AR | E&T§£i§;§@364iﬁmﬁg
- Lo HERTELTEM I 48 MH WK
Ja— M HEHHIE 33%
The second ] )
Release Period ‘ Commencing on the ﬁ'rst trading day after
expiry of the 36-month period from the date of

7
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Release
arrangement

R AR PR B B T

Release Period

] RERBR S5
B 5REM
HE L

Proportion of
Restricted
Shares to be
released as a
percentage of
the total
number of the
Restricted
Shares to be
granted under
the Scheme

completion of the registration of the Restricted
Shares, and ending on the last trading day of the
48-month period from the date of completion of
the registration of the Restricted Shares

The third Release
Period

HiX TN HEE 48 MHJEIED
Lo HERTEILTERZ HE 60 > NI
Ja— s HEHIE

Commencing on the first trading day after
expiry of the 48-month period from the date of
completion of the registration of the Restricted
Shares, and ending on the last trading day of the
60-month period from the date of completion of
the registration of the Restricted Shares

34%

o B RANZ

Assessment at individual level

BN R NFERZALIRAT] 2019 4 A PR I SRl T ) S =% 1 8 R
IR B m) A ER AT BN 2 S X RS R INE I AT %, IR N E
PP 45 R 245 L AR PR A0

The Company will evaluate the individual performance of the Participants annually in

accordance with the Assessment Measures and other relevant evaluation measures for
various types of incentive schemes issued by the Company. The number of the Restricted
Shares to be released from the lock-up requirements shall be determined based on the

performance assessment results of such Participant in the assessment year.
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N AGRP 45 R fERt EL
Individual performance assessment results Release ratio
> A

W7 100%

Excellent
ARHR
Pk 100%

Competent

FEARFRER

LZI-(%/ E 80%
Pass
SHRER

Tﬁﬂ 0%

Fail

B G b E B RL L RN FEARTRIR e L b4 A% B ) 1 e 52 2 4 R A B
BRAE BEA%, A N 2 EE S B i ok PR A5 02 = AR B A1 A N 228 4 Tl g ok IR A5 2400 22
2 LU XS SRR B AR o PR B PR A 1 i 52 e 2 ) [ Dy

The Restricted Shares held by a Participant is eligible for releasing from the lock-up
requirements only when the results of the assessment on his/her performance for the
preceding year reach “Pass” or above. A Participant’s release limit for the assessment year
=release ratio X such Participant’s planned release limit for the assessment year. Restricted
Shares held by the Participants which are not released from the lock-up requirements in the
assessment year shall be repurchased and cancelled by the Company.

EAK BRMAS R
Article6  ASSESSMENT PERIOD AND FREQUENCY

—. %M

Assessment period

R RABE A BLESH BT — D TR .
The lock-up period for the Restricted Shares held by the Participants and the
accounting year prior to the release of the Restricted Shares from the lock-up requirements.

i ERRIRE

Assessment frequency

PR ALl S T R4 P — K

Once a year during the period of implementation of the Scheme.
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Article 7 ASSESSMENT PROCEDURES

= B RAERFE AT BOE F S H bR, B (RSO ER), &7
RF AT HAT -
At the beginning of each year, the annual performance targets of the Participants
shall be determined, and the “Annual Performance Assessment Form” (55 G %A 8)
shall be formulated and implemented upon level-by-level approval.

T AT NSRBI ER B ARIA RSO, IR B EAE, TR
W&, IEFSHMEERERSE R,
The human resources department of the Company shall keep track of the
achievement of the performance targets every year, collect the assessment data and prepare
the assessment report and submit it to the Remuneration Committee for record.

=, FRTFEERZEGRICE EHEFSHN S SR R R A HiziEd.
The summary of the annual assessment results of each Participant shall be
reviewed and approved by the Remuneration Committee.

VU 2w Sk B RBCHE R TR € BN SHRARIN 5% 45 RO S A TR,
L Ch B s BRmT LA Ao AR AR D AR B AR B A ES ML N A T 3
i
Where the Company achieves its performance targets as set out under the Scheme,
the Participants whose performance assessment results reach “Pass” or above are eligible
for applying for releasing their Restricted Shares from the lock-up requirements. The
release number of Restricted Shares = the percentage of Restricted Shares to be released
from the lock-up requirements X the individual grant base for each year.

BN\F  BERERRBEHVF
Article8 FEEDBACK AND COMPLAINT ON THE ASSESSMENT RESULTS

L BEREAR T A CHERAR, BRSNS R RSN B
SR 5 A TAR H N R85 8 I8 A5 1 4h
The Participants shall have the right to know their assessment results and the
Remuneration Committee shall notify the Participants of the assessment results within five
(5) working days after the completion of the assessment.

T BRI AE KA R NAEFSE e VA I K SR PR AR k. 4D
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If a Participant has any objections to the results of the assessment, such objections
shall be resolved through consultation on the basis of sufficient prior communication,
failing which, he/she can file a complaint with the Remuneration Committee. The
Remuneration Committee shall respond to the complaint, and may recheck its assessment
results according to the actual situation and notify the complaint of the results within ten
(10) working days after receiving the complaint.

= BRZIERMERNEIE

Revision of performance indicators and results

2 A G 2 L ORANAT 1 ) R 3R R IR B R R 5 2 N DAL SRy,
SIS % R W DO i 22 R BB AL B AR A5 2 4 R AT 2 1E .

In the event that the performance of any Participant is affected due to the occurrence
of major force majeure or any special reasons during the assessment period, the
Remuneration Committee may revise those assessment indicators and assessment results
with large deviation.

I Ny AT S G

Effectiveness of the assessment records

NPRIESROL R KA R, SR s A RVFIRE, 4 2 S o g
WK, AHHFANET

In order to ensure the effectiveness of the performance assessment records, the
performance records shall not be altered, and the parties’ signatures are needed if it is
necessary to modify or re-record them.

T BERERAMBERZER )G, BRI NI SIRMRAETA E e, AR
OB RAF
After completion of the assessment, all performance assessment records shall be
kept, archived and safeguarded as confidential information by the human resources
department.

gh%k W
Article 9 SUPPLEMENTARY PROVISIONS

. BARERZARPRRYE 2~ 7 SEBR A AR A Al rT ik — b AL A 5
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The specific assessment indicators can be further refined and adjusted according
to the actual situation of the Company and the changes of work.

T AR TN A SCRRAS AR TR SRS Z TR AEAT AT PR BN — 2, N BAA
IMNERI R SCA Y HE,  HLAR R SCRRAS RS 2 A 38 [ SORRCA (€
In the event of any inaccuracy, conflict or inconsistency between the Chinese
version and non-Chinese language version of this Assessment Measures, the provisions of
the Chinese version of this Assessment Measures shall hereto prevail, and the non-Chinese
language version will be deemed to conform to the provisions in the Chinese version.

=\ AEEHEXTIUHE . BT INE.
The Assessment Measures shall be formulated, interpreted and revised by the
Board.

I ISP S /AT & SN R G b I B e
The Assessment Measures shall be implemented after the consideration and
approval by the shareholders at a general meeting of the Company.

RepFAaVERRGERAFEES
Tianjin Zhong Xin Pharmaceutical Group Corporation Limited
Board of Directors

20194E 10 H 16 H
16 October 2019
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