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PROPOSED ADOPTION OF THE 2024 H SHARE INCENTIVE SCHEME

The Board has resolved at a meeting of the Board held on 13 June, 2024 to propose the

adoption of the 2024 H Share Incentive Scheme, pursuant to which the Board (or the

Committee) shall select the Eligible Participants and determine the number and

conditions of Award(s) to be granted. The Awarded Share(s) underlying the Award(s)

shall be purchased by the Trustee in accordance with the Scheme Rules.

The maximum number of H Shares that can be granted under the 2024 H Share

Incentive Scheme throughout the duration of the Scheme shall not exceed 10% of the

number of H Shares in issue of the Company as at the Adoption Date.

The Board and the Committee are proposed to serve as the body with the power and

authority to administer the 2024 H Share Incentive Scheme.

LISTING RULES IMPLICATIONS

The 2024 H Share Incentive Scheme does not involve any issue of new shares or

granting of option for any new Shares. The Scheme constitutes a share scheme funded

by existing shares under Chapter 17 of the Listing Rules, and therefore shall be subject

to the applicable disclosure requirements under Rule 17.12 of the Listing Rules.
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EGM

According to the Articles of Association, the adoption of the Scheme shall be subject

to Shareholders’ approval. The EGM will be convened to consider and, if thought fit,

approve, among other things, (i) the proposed adoption of the 2024 Share Incentive

Scheme; and (ii) the proposed authorization to the Board and/or the Committee to

handle matters pertaining to the 2024 Share Incentive Scheme.

A circular of the Company containing, among other things, (i) details of the proposed

adoption of the 2024 Share Incentive Scheme; (ii) the proposed authorization to the

Board and/or the Committee to handle matters pertaining to the 2024 Share Incentive

Scheme; and (iii) a notice convening the EGM, will be despatched to the Shareholders

in due course.

I. PROPOSED ADOPTION OF THE 2024 H SHARE INCENTIVE SCHEME

The Board has resolved at a meeting of the Board held on 13 June, 2024 to propose

the adoption of the 2024 H Share Incentive Scheme. The Board and/or the

Committee shall select the Eligible Participants and determine the number and

conditions of Award(s) to be granted. The Awarded Share(s) underlying the

Award(s) shall be purchased by the Trustee in accordance with the Scheme Rules.

The 2024 H Share Incentive Scheme shall be effective upon approval by the

Shareholders at the EGM. A summary of the principal rules of the Scheme is set out

below:

1. Purposes

The purposes of the 2024 H Share Incentive Scheme are:

(1) to recognize and acknowledge the contributions which the Eligible

Participants have made or may make to the Group;

(2) to provide the Eligible Participants with incentives in order to motivate and

retain them for the ongoing operation and development of the Group; and

(3) to attract suitable personnel for further development of the Group.

2. Duration

Unless otherwise terminated by the Board, the Scheme shall be valid and

effective for a period of ten (10) years commencing on the Adoption Date, after

which period no further Awards may be granted, but the Scheme Rules shall

remain in full force and effect in all other respects to the extent necessary to give

effect to any Awards made prior thereto.
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3. Administration

Upon authorization of the Shareholders for the adoption of the Scheme, the

Scheme shall be subject to the administration of the Board, and the Board may

also delegate all or part of such administration to the Committee in accordance

with the Scheme Rules. Save as otherwise provided in the Scheme, for any

matters concerning the interpretation or application of the Scheme, the decision

of the Board or the Committee shall be final, conclusive and binding on all

parties, provided that such administration shall not prejudice the powers of the

Trustee as provided under the Trust Deed.

4. The Eligible Participants

The Eligible Participants of the Scheme include any employee of the Company

and any of its Subsidiaries (including persons who are granted Awards under the

Scheme as an inducement to enter into employment contracts with the respective

company of the Group as well as connected person of the Group). Unless the

Board or the Committee determines otherwise, a person shall be treated as

having ceased to be an Eligible Participant, if he/she, as prior to or on the

Vesting Date:

(1) where such person has committed any act of fraud or dishonesty or serious

misconduct, whether or not in connection with his employment or

engagement or service to any member of the Group or any Affiliate and

whether or not it has resulted in his employment or engagement or service

being terminated by the relevant member of the Group or any Affiliate;

(2) where such person has been declared or adjudged to be bankrupt by a

competent court or governmental body or has failed to pay his debts as they

fall due (after the expiry of any applicable grace period) or has entered into

any arrangement or composition with his creditors generally or an

administrator has taken possession of any of his assets;

(3) where such person has been convicted of any criminal offence; or

(4) where such person has been convicted of or is being held liable for any

offence under or any breach of the Listing Rules or any applicable laws in

force from time to time.

5. Source of Awarded Share(s) and Funds

The Board and/or the Committee intends to instruct the Trustee to purchase a

certain number of existing H Shares through on-market or off-market

transactions in accordance with the instructions of the Company. The source

of funds for funding the Scheme is the internal funds of the Company.
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6. Grant of Award

(1) Maximum Grant

The maximum number of Awarded Share(s) that can be awarded under the

Scheme throughout the duration of the Scheme must not exceed 10% of the

number of H Shares in issue as at the Adoption Date (which, assuming no

further changes to the issued share capital of the Company between the date

of this announcement and the Adoption Date, shall be 17,325,800 H Shares,

the ‘‘Scheme Mandate Limit’’). Awards lapsed in accordance with the terms

hereof shall not be counted for the purposes of calculating the Scheme

Mandate Limit.

(2) Grant Date

Subject to and in accordance with the Scheme Rules, the Listing Rules, the

Articles, the PRC Company Law and any other applicable laws, the Board

or the Committee shall be entitled, at any time on any Business Day during

the period of the Scheme (after considering recommendations and proposals

from the remuneration committee of the Company in accordance with its

terms of reference), to grant an Award out of the pool of available H Shares

to any Eligible Participant (other than any Excluded Eligible Participant),

as the Board or the Committee may in its absolute discretion select.

(3) Award Letter

A grant of an Award shall be made to an Eligible Participant by an Award

Letter in such written form as the Board or the Committee may from time to

time determine specifying:

1. the name and staff number of the Grantee and so far as the Board or

the Committee is aware, whether he is a connected person of the

Company;

2. the number of Awarded Shares to be granted to the Grantee pursuant

to the Award;

3. the Vesting Date(s), the Vesting Period and vesting conditions (the

‘‘Vesting Conditions’’) of the Awarded Shares;

4. other procedures for acceptance of the Award (if any);

– 4 –



5. a description of the clawback mechanism (if any) to recover or withhold

the remuneration (which may include any Awards granted) to any

Eligible Participants in the event of serious misconduct, a material

misstatement in the financial statements of the Company or other

circumstances in respect of the Awards granted, or if none, a negative

statement to that effect;

6. any applicable lock-up on the Awarded Shares;

7. the date by which the Grantee must accept the grant of the Award,

failing which the Award shall be void and be of no effect;

8. other relevant terms and conditions of the Award being granted; and

9. a statement requiring the Eligible Participant to undertake to hold the

Award on the terms on which they are to be granted and to be bound by

the provisions of the Scheme Rules.

(4) Conditions of Grant

Subject to and in accordance with the Scheme Rules, the Listing Rules, the

Articles, the PRC Company Law and any other applicable laws, the Board

or the Committee may, on a case-by-case basis and at its discretion, impose

any conditions, restrictions or limitations before the Award can vest as it

sees fit, provided that such conditions, restrictions or limitations are set out

in the Award Letter issued by the Company to the Eligible Participant.

Without prejudice to the foregoing, the Board or the Committee may

impose any conditions, restrictions or limitations including without

limitation:

(a) requiring the continuing eligibility of the Eligible Participant in

accordance with the provisions of the Scheme Rules and providing

that in the event that the Board or the Committee resolves that the

Eligible Participant fails/has failed or otherwise is or has been unable to

meet such continuing eligibility criteria, the Awards shall lapse;

(b) requiring the continuing compliance of such terms and conditions that

may be attached to the grant of the Award, failing which the Award (to

the extent not already vested) shall lapse, unless otherwise resolved by

the Board or the Committee;

(c) any vesting or purchase prices payable by the Grantee at or after

vesting of the Awards and transfer of the Awarded Share(s) to the

Grantee;

(d) relating to the achievement of individual or organizational performance

targets before the relevant Awards become vested; and/or
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(e) the Vesting Period of the Awarded Shares.

The performance target, if any, shall be based on the performance of the

Eligible Participant and/or the operating or financial performance of the

Group and/or such other performance target to be determined by the Board

or the Committee in its absolute discretion from time to time, which shall be

set out in the Award Letter in relation to the grant of the Award to each

relevant Eligible Participant.

7. Limitations

The Board or the Committee shall not grant any Award, make any payment to

the Trustee pursuant to the terms of the Scheme or give instructions to the

Trustee to purchase or sell or transfer H Shares and the Trustee and Trust

Holdco shall not purchase or sell or transfer H Shares where dealings in H

Shares by the Directors are prohibited under the Model Code or any code or

requirement of the Listing Rules, the Articles, the PRC Company Law, the

Companies Ordinance, the SFO and any other applicable laws or where any

requisite approval from any governmental or regulatory authority has not been

obtained from time to time, including without limitation:

(a) at any time after unpublished inside information has come to the knowledge

of the Company until (and including) the Business Day after such inside

information has been publicly announced pursuant to the relevant

requirements of the Listing Rules, the Articles, the PRC Company Law

and any other applicable laws; or

(b) during the period commencing one (1) month immediately preceding the

earlier of:

(i) the date of the meeting of the Board (as such date is first notified to the

Stock Exchange in accordance with the Listing Rules) for the approval

of the results of the Company for any year, half-year, quarterly or any

other interim period (whether or not required under the Listing Rules);

and

(ii) the deadline for the publishing of an announcement of the results of the

Company for any year or half year under the Listing Rules, or any

quarterly or other interim period (whether or not required under the

Listing Rules),

and ending on the date of the results announcement. No Awards may be

granted during any period of delay in publishing a results announcement.
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(c) in respect of an Award to a Director, on any day on which the financial

results of the Company are published and during the period of:

(i) sixty (60) days immediately preceding the publication date of the

annual results of the Company or, if shorter, the period from the end of

the relevant financial year up to the publication date of the results

announcement; and

(ii) thirty (30) days immediately preceding the publication date of the

quarter results (if any) and half-yearly results of the Company or, if

shorter, the period from the end of the relevant quarterly or half-yearly

period up to the publication date of the results announcement,

for the avoidance of doubt, no Awards may be granted during any period of

delay in publishing a results announcement of the Company; and

(d) in any circumstance which is prohibited under the Listing Rules or any

applicable laws or where any requisite approval from any governmental or

regulatory authority has not been granted.

The H Shares underlying the Trust will not be regarded as being ‘‘in public

hands’’ when the Trustee becomes a close associate of any core connected person

by reason of holding H Shares underlying the Trust on trust for any core

connected person. When making Awards to prospective Grantees, the Board or

the Committee shall give due consideration and take appropriate measure to

ensure that the amount of Shares held by the public will not fall below the

amount prescribed by the applicable requirements of the Listing Rules.

8. Vesting Schedule

Subject to the satisfaction of all Vesting Conditions applicable to the vesting of

Awarded Shares to each Grantee, the Awarded Shares held by the Trustee on

behalf of such Grantee pursuant to the provision hereof shall vest in such

Grantee in accordance with the applicable vesting schedule as set out in the

Award Letter, and the Trustee shall cause the Awarded Shares to be transferred

to such Grantee in accordance with the Scheme Rules. The Awards granted

under the Scheme shall be held for not less than twelve (12) months before being

vested on the Eligible Participant unless under the specific circumstances set out

in the rules of such Scheme.
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9. Lapse of the Award

If any Participant fails to fulfil the Vesting Conditions applicable to the relevant

Award(s), the relevant Award made to such Grantee shall automatically lapse

forthwith, the Award(s) may also lapse upon the occurrence of a Partial Lapse

or Total Lapse and in each instance, the relevant Awarded Shares shall not vest

on the relevant Vesting Date but the relevant Awarded Shares shall become

Returned Shares for the purpose of the Scheme.

10. Voting Rights and Dividends

Any Shares held by the Trustee as a holder of Shares shall not carry any voting

right unless and until the Trustee has transferred and vested the legal and

beneficial ownership of such Awarded Shares to and in the Grantee in

accordance with the Scheme Rules.

The Trustee or Trust Holdco shall not exercise the voting rights in respect of any

H Shares underlying the Trust held by it as nominee or under the Trust

(including but not limited to any Awarded Shares and Returned Shares). All

other rights and powers in respect of any H Shares underlying the Trust held by

it as nominee or under the Trust (if any) shall be exercised by the Trustee or

Trust Holdco in accordance with the instructions of the Company.

The Grantee shall not have any interest or rights (including the right to voting,

dividends, transfer and other rights) other than a contingent interest in the

Awarded Shares prior to the Vesting Date.

11. Alteration and Termination

(1) Alteration

Any alteration to the provisions of the Scheme or the Scheme Rules must

comply with the Articles, Chapter 17 of the Listing Rules and the notes

thereto and the supplementary guidance on the interpretation of the Listing

Rules issued by the Stock Exchange from time to time (including the

supplementary guidance to all issuers relating to share option/award

schemes), to the extent that such rules, guidance and interpretation are

applicable to the Scheme.
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Subject to compliance with the Listing Rules, the Articles, the PRC

Company Law and any other applicable laws (including but not limited to

the Listing Rules), the Scheme Rules may be altered in any respect by a

resolution of the Board provided that no such alteration shall operate to

materially and adversely affect any subsisting rights of any Grantee. The

Board’s determination as to whether any proposed alteration to the Scheme

would be material and adverse to the Grantee shall be conclusive and final,

provided that such decision is made in accordance with the Listing Rules,

the Articles, the PRC Company Law and any other applicable laws.

(2) Termination

The Scheme shall terminate on the earlier of:

(a) the tenth (10th) anniversary date of the Adoption Date, except in

respect of any non-vested Awarded Shares granted hereunder prior to

the expiration of the Scheme, the provisions of the Scheme shall remain

in full force and effect to the extent necessary to give effect to the

vesting of such Awarded Shares granted or otherwise as may be

required in accordance with the provisions of the Scheme; and

(b) such date as determined by the Board or the Committee provided that

such termination shall not affect any subsisting rights of any Grantee

hereunder.

In the event that any proposed early termination would affect any

subsisting rights of any Grantees, such early termination shall be subject

to the approval of such Grantee(s).

Upon termination, no further grant of Award or Awarded Shares may be

made under the Scheme and all the Awards of the Grantee granted under

the Scheme shall continue to be valid and effective and all the Award shall

become vested in the Grantee according to the terms and conditions of the

Award or on such date of termination subject to the decision of the Board

or the Committee, save in respect of Total Lapse or Partial Lapse.

II. REASONS FOR AND BENEFITS OF THE ADOPTION OF THE 2024 H SHARE

INCENTIVE SCHEME

Please refer to the paragraph headed ‘‘I. Proposed Adoption of the 2024 H Share

Incentive Scheme — 1. Purposes’’ in this announcement. The Directors are of the

view that the adoption of the 2024 H Share Incentive Scheme will realize the

aforesaid goals, and that the Scheme Rules are on normal commercial terms, which

are fair and reasonable, and in the interests of the Company and the Shareholders as

a whole.
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III. LISTING RULES IMPLICATIONS

The 2024 H Share Incentive Scheme does not involve any issue of new shares or

granting of option for any new Shares. The Scheme constitutes a share scheme

funded by existing shares under Chapter 17 of the Listing Rules, and therefore shall

be subject to the applicable disclosure requirements under Rule 17.12 of the Listing

Rules.

IV. PROPOSED AUTHORIZATION TO THE BOARD AND/OR THE COMMITTEE

TO HANDLE MATTERS PERTAINING TO THE 2024 H SHARE INCENTIVE

SCHEME

The Board proposed to grant authorization to the Board and/or the Committee to

act as the body with the power and authority to administer the 2024 H Share

Incentive Scheme in accordance with the Scheme Rules upon approval from the

Shareholders at the EGM, including but not limited to the power to:

1) interpret and construe the provisions of the Scheme Rules;

2) appoint and delegate powers to the Committee in accordance with the Scheme

Rules;

3) determine the persons (if any) who shall be granted an Award, the amount of the

Award and terms of the Award, including but not limited to conditions,

restrictions and limitations to the grant and satisfactory performance of the

Grantee and the Vesting Period;

4) evaluate and manage the performance indicators and to determine the fulfilment

of Vesting Conditions;

5) subject to the provisions of the Scheme Rules, make adjustments to the terms of

the Awards granted under the Scheme as it deems necessary;

6) to amend or make changes to such arrangements, guidelines, procedures and/or

rules and regulations in respect of the Scheme;

7) prescribe the form(s) or instruments for granting an Award;

8) the right for the Company to determine clawback provisions, namely to forfeit

all the outstanding Awards granted (where applicable) to the relevant Grantee

but not yet vested and exercised without the approval of the relevant Grantee in

the occurrence of events specified under the Scheme Rules;

9) on behalf of the Company, provide instructions to the Trustee in relation to the

purchase, sale or transfer of the Awarded Shares in accordance with the Scheme

Rules;
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10) decide on the engagement of professional parties for the purpose of the Scheme

and sign, execute and implement any agreements, deeds or other documents as

they relate to the Scheme; and

11) make such other decisions or determinations as it shall deem appropriate in

relation to the granting of an Award and/or the administration of the Scheme.

V. PUBLIC FLOAT

The Company shall take appropriate measures to ensure compliance with the public

float requirements as stipulated in the Listing Rules and/or as required by the Stock

Exchange from time to time.

VI. EGM

Pursuant to the PRC laws and Article 47 of the Articles of Association, the adoption

of the 2024 H Share Incentive Scheme and the authorization to the Board and/or the

Committee to handle matters pertaining to the 2024 H Share Incentive Scheme are

subject to the approval of the Shareholders at the EGM by way of special

resolutions.

A circular of the Company containing, among other things, (i) details of the

proposed adoption of the 2024 H Share Incentive Scheme; (ii) the proposed

authorization to the Board and/or the Committee to handle matters pertaining to the

2024 H Share Incentive Scheme; and (iii) a notice of the EGM, is expected to be

despatched to the Shareholders in due course.

DEFINITIONS

In this announcement, unless the context requires otherwise, the following expressions

have the following meaning:

‘‘2024 H Share

Incentive Scheme’’

or ‘‘Scheme’’

the 2024 H share incentive scheme proposed to be adopted by the

Company

‘‘Adoption Date’’ the date on which the Scheme is approved by the Shareholders at

the EGM

‘‘Affiliate(s)’’ shall include the following:

(a) any direct or indirect holding company of the Company;

(b) any direct or indirect Subsidiary of any company included in

(a) above;

(c) a company controlled by the Company; and
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(d) any associated company of the Company or any company

included in (a) above,

but excluding any members of the Group

‘‘Articles’’ or

‘‘Articles of

Association’’

the articles of association of the Company, as amended,

modified or supplemented, from time to time

‘‘Award(s)’’ an award of H Shares by the Board or the Committee pursuant

to the terms of the Scheme to a Grantee

‘‘Award Letter’’ The letter of the grant of an Award made to an Eligible

Participant

‘‘Awarded Share(s)’’ such H Shares determined by the Board or the Committee to be

granted pursuant to the 2024 H Share Incentive Scheme

‘‘Board’’ the board of Directors

‘‘Business Day’’ a day (other than Saturday, Sunday and public holiday) on

which the Stock Exchange is open for trading and on which

banks are open for business in Hong Kong

‘‘close associate(s)’’ has the meaning ascribed thereto under the Listing Rules

‘‘Committee’’ the committee, sub-committee, any Director(s) or person(s) from

time to time delegated by the Board with the power and

authority to administer the Scheme

‘‘Companies

Ordinance’’

the Companies Ordinance (Chapter 622 of the laws of Hong

Kong), as amended, supplemented or otherwise modified from

time to time

‘‘Company’’ Tian Tu Capital Co., Ltd (深圳市天圖投資管理股份有限公司), a

joint stock company incorporated in the PRC with limited

liability, the H shares of which are listed on the Main Board of

the Stock Exchange

‘‘connected

person(s)’’

has the meaning ascribed thereto under the Listing Rules

‘‘core connected

person(s)’’

has the meaning ascribed thereto under the Listing Rules

‘‘Director(s)’’ director(s) of the Company
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‘‘EGM’’ the 2024 second extraordinary general meeting of the Company

to be held for the matters as set out in this announcement

‘‘Eligible

Participant(s)’’

any employee of the Group (including persons who are granted

Awards under the Scheme as an inducement to enter into

employment contracts with the respective company of the Group

as well as connected person of the Group)

‘‘Excluded Eligible

Participant(s)’’

any Eligible Participant who is resident in a place where the

award of the Awarded Shares and/or the vesting and transfer of

the Awarded Shares pursuant to the terms of the Scheme is not

permitted under the laws and regulations of such place or where

in the view of the Board or the Committee or the Trustee (as the

case may be), compliance with applicable laws and regulations in

such place makes it necessary or expedient to exclude such

Eligible Participant

‘‘Grantee(s)’’ Eligible Participant(s) selected by the Board or the Committee

pursuant to the Scheme Rules for the grant of an Award

‘‘H Share(s)’’ H share(s) in the share capital of the Company with a nominal

value of RMB1.0 each, which are listed on the Main Board of the

Stock Exchange

‘‘H Shareholder(s)’’ holder(s) of H Share(s)

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Model Code’’ the Model Code in Appendix C3 to the Listing Rules

‘‘Partial Lapse’’ the lapse of an Award as a result of (i) a Grantee is found to be

an Excluded Eligible Participant; (ii) a Grantee fails to return

any documents prescribed and requested by the Trustee for the

transfer of the relevant Awarded Shares within the stipulated

period; (iii)a Grantee fails to meet any Vesting Conditions as

stipulated in the relevant Award Letter (and such failure is not

waived by the Board or the Committee, or is waived only in

relation to part but not all of the Award made to the Grantee);

or (iv) other situations as determined by the Board or the

Committee in its absolute discretion, in each case unless the

Board or the Committee otherwise agrees or determines
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‘‘PRC’’ the People’s Republic of China excluding, for the purpose of this

document, Hong Kong, the Macau Special Administrative

Region of the PRC and Taiwan

‘‘PRC Company

Law’’

the Company Law of the PRC

‘‘Returned Shares’’ such Awarded Shares or income related to such Awarded Shares

which are not vested and/or forfeited in accordance with the

Scheme Rules (whether as a result of a Total Lapse or a Partial

Lapse or otherwise), or such Shares being deemed to be

Returned Shares in accordance with the Scheme Rules and the

Trust Deed

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘Scheme Mandate

Limit’’

has the definition as detailed in the paragraph headed ‘‘I.

Proposed Adoption of the 2024 H Share Incentive Scheme —

6.(1) Grant of Award — Maximum Grant’’ of this

announcement

‘‘Scheme Rules’’ the rules of the 2024 H Share Incentive Scheme

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong), as amended, supplemented or otherwise

modified from time to time

‘‘Shareholder(s)’’ holder(s) of Shares from time to time

‘‘Shares’’ ordinary shares of RMB1.0 each in the capital of the Company

(or of such other nominal amount as shall result from a

sub-division, consolidation, reclassification or reconstruction

of the share capital of the Company from time to time),

comprising Unlisted Shares and H Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subsidiary(ies)’’ has the meaning ascribed thereto under the Listing Rules
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‘‘Total Lapse’’ the lapse of an Award as a result of (i) the relevant Grantee (if

such Grantee is an employee) ceases to be an employee of any

member of the Group or any Affiliate, other than by reason of

death or retirement (unless so determined by the Board or the

Committee), (ii) the Subsidiary of the Company (or of a member

of the Group) by which a Grantee (if such Grantee is an

employee) is employed ceases to be a Subsidiary of the Company

(or of a member of the Group), (iii) an order for the winding-up

of the Company is made or a resolution is passed for the

voluntary winding-up of the Company (otherwise than for the

purposes of, and followed by, an amalgamation or

reconstruction in such circumstances that substantially the

whole of the undertaking, assets and liabilities of the Company

pass to a successor company)

‘‘Trust Deed’’ a trust deed to be entered into between the Company and the

Trustee (as restated, supplemented and amended from time to

time) in respect of the appointment of the Trustee for the

administration of the Scheme

‘‘Trust Holdco’’ a company to be incorporated which is wholly owned by the

Trustee in performance of its role as trustee of the Trust

‘‘Trust(s)’’ the trust constituted by the Trust Deed

‘‘Trustee’’ a trustee to be appointed to administer the Scheme, which is

tentatively determined to be CMB Wing Lung (Trustee) Limited

and includes any additional or replacement trustee(s)

‘‘Unlisted Share(s)’’ ordinary share(s) issued by the Company, with a nominal value

of RMB1.0 each, which are not listed on the Main Board of the

Stock Exchange

‘‘Vesting’’ that the Eligible Participant is entitled to an Award subject to:

(a) the conditions precedent in Scheme Rules having been met

or waived; and

(b) the Vesting Conditions in accordance with the terms of the

grant of the Award having been met or waived;

and ‘‘vest’’ and ‘‘vested’’ shall be construed accordingly

‘‘Vesting Conditions’’ has the definition as detailed in the paragraph headed ‘‘I.

Proposed Adoption of the 2024 H Share Incentive Scheme —

6.(3) Grant of Award — Award Letter’’ of this announcement
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‘‘Vesting Date(s)’’ in respect of an Award, subject to the satisfaction of the Vesting

Conditions in accordance with the terms of the grant of the

Award, as set out in the relevant Award Letter, or are deemed to

have vested under the Scheme Rules

‘‘Vesting Notice’’ the vesting notice to be sent by the Board or the Committee to

the relevant Grantee(s) 20 Business Days prior to a Vesting Date

‘‘Vesting Period’’ in relation to any Grantee, the period commencing on the date

on which the Awarded Shares have been provisionally set aside

pursuant to an Award to such Grantee and ending on Vesting

Date

‘‘%’’ per cent

By order of the Board

Tian Tu Capital Co., Ltd.

(深圳市天圖投資管理股份有限公司)

Mr. Wang Yonghua

Chairman and Executive Director

Shenzhen, the PRC

June 13, 2024

As at the date of this announcement, the Board of the Company comprises Mr. Wang

Yonghua, Mr. Feng Weidong. Ms. Zou Yunli and Mr. Li Xiaoyi as executive Directors;

Mr. Li Lan and Mr. Dai Yongbo as non-executive Directors; and Mr. Wang Shilin, Mr.

Diao Yang and Mr. Tsai Lieh (alias. Tsai Leo) as independent non-executive Directors.
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