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DEFINITIONS

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

have the following meanings:

“2014 Share Option Scheme”

“2024 Share Option Scheme”

“Adoption Condition(s)”

“Adoption Date”

“associate(s)”
“Auditors”

“Board”

“Business Day”

“close associate(s)”

“Company”

“connected person(s)”

“controlling shareholder(s)”

“core connected person(s)”

the share option scheme of the Company adopted on
23 February 2014

the share option scheme proposed to be adopted by the
Company at the Extraordinary General Meeting in its

present form or as may be amended from time to time

the condition(s) for the adoption of the 2024 Share
Option Scheme as disclosed in the paragraph headed
“Proposed Adoption of the 2024 Share Option Scheme —
Adoption Conditions of the 2024 Share Option Scheme”
in the Letter from the Board in this circular

the date on which the last condition set out in the
Adoption Conditions is fulfilled

has the meaning ascribed to it under the Listing Rules
the auditors of the Company for the time being

the board of Directors of the Company or a committee
thereof appointed for the purpose of administering the

2024 Share Option Scheme

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

has the meaning ascribed to it under the Listing Rules
Haichang Ocean Park Holdings Ltd. (& & R
fBR/AH]), an exempted company incorporated in the
Cayman Islands with limited liability on 21 November
2011, the Shares of which are listed on the Main Board of
the Stock Exchange (stock code: 2255)

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules



DEFINITIONS

“Date of Grant”

“Director(s)”

“Eligible Participant(s)” or
“Employee Participant(s)”

>

“Extraordinary General Meeting’

“Grantee”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

the date, which must be a Business Day, on which the
Offer is made to the Eligible Participant

the director(s) of the Company

director(s) (excluding independent non-executive
Director(s)) and employee(s) of the Company or any of
its subsidiaries (including persons who are granted
Options, share options or awards as an inducement to
enter into employment contracts with the Company or
any of its subsidiaries)

the extraordinary general meeting of the Company to be
held at Large Meeting Room, 31st Floor, Building A,
Foreshore Beach World Trade Centre Phase 1, No. 4,
Lane 255, Dongyu Road, Pudong New District, Shanghai,
the PRC on Friday, 28 June 2024 at 4:00 p.m. (or
immediately after the conclusion of the annual general
meeting of the Company to be convened at the same place
and date at 3:00 p.m., whichever is later), to consider and,
if appropriate, to approve the resolution contained in the
notice convening the Extraordinary General Meeting as
set out in pages EGM-1 to EGM-3 of this circular, or any

adjournment thereof

any Eligible Participant who accepts an Offer in
accordance with the terms of the 2024 Share Option
Scheme or (where the context so permits) any person who
is entitled to any such Option in consequence of the death
of the original Grantee, or the legal personal
representative of such person

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

11 June 2024, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
certain information contained in this circular



“Listing Rules”

“Offer”

“Option(s)”

“Option Period”

“Remuneration Committee”

“Scheme Mandate Limit”

“Scheme Rules”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Subscription Price”

the Rules Governing the Listing of Securities on the

Stock Exchange as amended from time to time

the offer of the grant of an Option made in accordance
with the terms of the 2024 Share Option Scheme

right granted for the subscription of Shares pursuant to
the 2024 Share Option Scheme

in respect of any particular Option, a period within which
the Option may be exercised by the Grantee, which shall
be notified by the Board to each Grantee at the time of
making an Offer but in any event shall not be more than
ten years from the Date of Grant

the remuneration committee of the Board

10% of the total number of issued Shares as of the
Adoption Date, details of which are set out in paragraph
4.1 of Appendix I to this circular

the rules of the 2024 Share Option Scheme

ordinary shares in the capital of the Company or, if there
has been any subsequent subdivision, reduction,
consolidation, reclassification or reconstruction of the
share capital of the Company, the shares in the ordinary
share capital of the Company resulting from such
subdivision, reduction, consolidation, reclassification or
reconstruction

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

the price per Share at which a Grantee may subscribe for
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To the Shareholders

Dear Sir or Madam,
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Foreshore Beach

World Trade Centre Phase I
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Hong Kong

14 June 2024

(1) PROPOSED ADOPTION OF THE 2024 SHARE OPTION SCHEME

AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

Reference is made to the announcement of the Company dated 13 June 2024 in relation
to, among other things, the proposed adoption of the 2024 Share Option Scheme. The purpose
of this circular is to provide you with information and to seek your approval in respect of the
resolution to be proposed at the Extraordinary General Meeting for the proposed adoption of
the 2024 Share Option Scheme. A notice of the Extraordinary General Meeting containing the
resolution to be proposed at the Extraordinary General Meeting is set out in this circular.
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PROPOSED ADOPTION OF THE 2024 SHARE OPTION SCHEME

The purposes of the 2024 Share Option Scheme are (i) to recognise the contributions by
Eligible Participants by providing them with an opportunity to acquire a proprietary interest in
the Company; (ii) to encourage and retain such individuals for the continual operation and
development of the Group, as well as to provide additional incentives for them to achieve
performance goals; and (iii) to provide the Company with a flexible means of retaining,
incentivising, rewarding, remunerating, compensating and/or providing benefits to Eligible
Participants.

The Directors consider that it is in the interests of the Company and the Shareholders as
a whole to adopt the 2024 Share Option Scheme, which have been prepared in compliance with
the Listing Rules currently in force as at the Latest Practicable Date. The 2024 Share Option
Scheme will become effective on the Adoption Date, being the date on which the last Adoption
Condition 1is satisfied.

An ordinary resolution will be proposed at the Extraordinary General Meeting for the
Shareholders to consider and, if thought fit, to approve the adoption of the 2024 Share Option
Scheme, which complies with the latest regulatory requirements under Chapter 17 of the
Listing Rules.

Adoption Conditions of the 2024 Share Option Scheme

The adoption of the 2024 Share Option Scheme will take effect upon satisfaction of the
following conditions (i.e. the Adoption Conditions):

(1) the passing by the Shareholders at a general meeting of the Company of an ordinary
resolution to approve the adoption of the 2024 Share Option Scheme; and

(2) the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, such number of Shares representing the Scheme Mandate Limit to be
allotted and issued by the Company pursuant to the exercise of any Option which
may be granted under the 2024 Share Option Scheme in accordance with the terms
and conditions of the 2024 Share Option Scheme.

An application will be made to the Stock Exchange for the approval for the listing of, and
permission to deal in, any new Shares which may fall to be issued and allotted pursuant to the
exercise of the Options which may be granted under the 2024 Share Option Scheme.
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Explanation of the terms of the 2024 Share Option Scheme

A summary of the principal terms of the 2024 Share Option Scheme is set out in Appendix
I to this circular.

Eligible Participants
Eligible Participants include the Employee Participants.

The basis of eligibility of Employee Participants to the grant of any Option shall be
determined by the Board from time to time in accordance with the following criteria: (i) his/her
skills, knowledge, experience, expertise and other relevant personal qualities; (ii) his/her
performance, time commitment, responsibilities or employment conditions and the prevailing
market practice and industry standard; (iii) his/her contribution made or expected to be made
to the growth of the Group and the positive impacts which he/she may bring to the Group’s
business and development; (iv) his/her educational and professional qualifications, and
knowledge in the industry; and (v) whether granting Options to him/her is an appropriate
incentive to motivate him/her to continue to contribute towards the betterment of the Group.

The Directors are of the view that the adoption of the 2024 Share Option Scheme aligns
with the market practice of providing incentives to Employee Participants to work towards
enhancing the enterprise value and achieving the long-term objectives for the benefit of the
Group as a whole. The 2024 Share Option Scheme motivates employees and directors to stay
in the Group and to strive for the benefit of the Group as well as themselves. It aims to foster
long-term relationship with directors and employees by aligning their interests with that of the
Group and Shareholders through them owning a proprietary interest in the Company and
becoming future Shareholders.

Vesting period

The vesting period for Options under the 2024 Share Option Scheme shall not be less than
12 months. To ensure the practicability in fully attaining the purpose of the 2024 Share Option
Scheme, for Employee Participants, the Remuneration Committee is of the view and the Board
concurs that (i) there are certain instances where a strict 12-month vesting period requirement
would not work or would not be fair to the Grantee, such as those set out in paragraph 8.2 of
Appendix I to this circular; (ii) there is a need for the Group to retain flexibility to reward
exceptional performers with accelerated vesting or in exceptional circumstances where
justified; and (iii) the Group should be allowed discretion to formulate its own talent
recruitment and retention strategies in response to changing market conditions and industry
competition, and thus should have flexibility to impose vesting conditions such as
performance-based vesting conditions instead of time-based vesting criteria depending on
individual circumstances. Hence, the Remuneration Committee is of the view and the Board
concurs that the shorter vesting period prescribed in paragraph 8.2 of Appendix I to this
circular, which is available to Employee Participants at the discretion of the Board (or the
Remuneration Committee where the arrangements relate to grant of Options to Directors and/or
senior managers of the Group), is in line with the market practice, is appropriate and aligns
with the purpose of the 2024 Share Option Scheme.

_6—



Scheme Mandate Limit

There was a total of 8,114,002,000 Shares in issue as at the Latest Practicable Date.
Assuming that there is no change in the issued share capital of the Company from the Latest
Practicable Date up to the Adoption Date, the maximum number of Shares which may be issued
in respect of all Options to be granted under the 2024 Share Option Scheme and any other share
scheme(s) will be 811,400,200 Shares, representing 10% of the total number of Shares in issue
as at the Adoption Date.

The 2014 Share Option Scheme, which was adopted by the Company on 23 February
2014, had expired on 22 February 2024. No share option had been granted since the adoption
of the 2014 Share Option Scheme. As at the Latest Practicable Date, no Share remained
outstanding under the 2014 Share Option Scheme.

Performance targets and clawback mechanism

The Scheme Rules will not prescribe specific performance targets that must be met before
an Option can be exercised. However, the Scheme Rules will give the Board discretion to
impose such conditions on the Options. The Board considers that it may not always be
appropriate to impose such conditions on the Options, particularly when the purpose of
granting the Options is to remunerate or compensate Eligible Participants for past
contributions. The Board considers that it is more beneficial to the Group to retain the
flexibility to determine whether such conditions are appropriate in light of the particular

circumstances of each grant.

The Board may determine and set any performance targets, which shall be stated in the
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The Group will utilise its internal assessment system to appraise and evaluate the
performance targets applicable to each grant of Options on a case-by-case basis. The Company
will evaluate the actual performance and contribution of an Eligible Participant against the
performance targets set and form a view as to whether the relevant performance targets have
been satisfied. The assessment for Employee Participants will be based on the individual’s
overall performance, performance of the team or department that the Employee Participant
belongs to and the performance of the Group as a whole.

Unless the Board otherwise determines and provides in the Offer, where there has been
an occurrence of misconduct during the Option Period such as: (a) any material misstatements
or omissions in the Company’s financial statements by a Grantee; (b) any violation by a
Grantee of confidentiality or non-competition obligations owed to the Group, or any leakage
by such Grantee of the Group’s trade secrets, intellectual property or proprietary information;
(c) any termination of employment contracts by a Grantee without notice or payment in lieu
of notice; (d) any conviction of any criminal offence by a Grantee involving his/her integrity
or honesty; or (e) any conduct of a Grantee that has material adverse effect to the reputation
or interests of the Group, the Options may be subject to clawback as considered and
recommended by the Remuneration Committee and determined and approved by the Board
where appropriate. The clawback of Options granted to the Directors and senior management
of the Group, and any grants of Options to the Directors and senior management of the Group
without clawback, shall be further subject to the approval of the Remuneration Committee and

any other requirements under the Listing Rules.

The Options that are clawed back pursuant to the paragraph above shall be regarded as
cancelled and the Options so cancelled shall be regarded as utilised for the purpose of
calculating the Scheme Mandate Limit (or the New Scheme Mandate Limit (as defined in
Appendix I), as the case may be).

The Board considers that, generally speaking, the Options which have vested and are
exercisable should be retained by Eligible Participants, in particular, where such Options have
vested due to the fulfilment of any performance targets set by the Board or for recognition of
past contributions to the Group. The Board is of the view that with the above clawback
mechanism in place, in the event of misconduct, the Company would be able to claw back the
equity incentives granted to the Grantees culpable of misconduct, which is in line with the
purpose of the 2024 Share Option Scheme and the interest of Shareholders in general.
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Basis of Determination of the Subscription Price

Eligible Participants to whom Options shall be granted are entitled to subscribe for the
number of Shares at the Subscription Price as determined by the Board in its discretion on the
Date of Grant, but in any event, the Subscription Price shall be at least the highest of:

(a) the closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheet on the Date of Grant;

(b) the average closing price of the Shares as stated in the Stock Exchange’s daily
quotations sheets for the five Business Days immediately preceding the Date of
Grant; and

(c) the nominal value of the Shares on the Date of Grant.

The basis for determining the Subscription Price is also specified precisely in the Scheme
Rules. The Board considers that such basis will serve to preserve the value of the Company and
encourage the Eligible Participants to acquire proprietary interests in the Company.

Other information

The Board will be responsible for administering the 2024 Share Option Scheme. There is
no trustee appointed for the purposes of the 2024 Share Option Scheme as at the Latest
Practicable Date. In the event that a trustee is appointed in respect of the 2024 Share Option
Scheme in the future, the Company will ensure that no Director will become such a trustee or
has any direct or indirect interest in such a trustee.

As at the Latest Practicable Date, the Company had no concrete plan to grant Options to
Eligible Participants under the 2024 Share Option Scheme in the next 12 months, but does not
rule out this possibility depending on the financial performance of the Company, market
conditions, talent needs, etc.. The Company will make further announcement(s) and take
further actions in accordance with the requirements under the Listing Rules in this regard if and
as appropriate.

Document on Display

A copy of the Scheme Rules will be published on the website of the Stock Exchange at
www.hkexnews.hk and the Company’s website at www.haichangoceanpark.com for display for
a period of not less than 14 days before the date of Extraordinary General Meeting and will be
made available for inspection at the Extraordinary General Meeting.
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EXTRAORDINARY GENERAL MEETING

A notice convening the Extraordinary General Meeting to be held at Large Meeting
Room, 31st Floor, Building A, Foreshore Beach World Trade Centre Phase 1, No. 4, Lane 255,
Dongyu Road, Pudong New District, Shanghai, the PRC on Friday, 28 June 2024 at 4:00 p.m.
(or immediately after the conclusion of the annual general meeting of the Company to be
convened at the same place and date at 3:00 p.m., whichever is later) is set out on pages EGM-1
to EGM-3 of this circular. An ordinary resolution will be proposed at the Extraordinary General
Meeting to approve, among other things, the proposed adoption of the 2024 Share Option
Scheme.

A form of proxy for use at the Extraordinary General Meeting is enclosed with this
circular and such form of proxy is also published at the website of the Stock Exchange at
www.hkexnews.hk. Whether or not you are able to attend the Extraordinary General Meeting,
you are requested to complete the accompanying form of proxy in accordance with the
instructions printed thereon and deposit the same at the Company’s branch share registrar in
Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for the holding of the Extraordinary General Meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting
in person at the Extraordinary General Meeting or any adjournment thereof should you so wish.

The proposed resolution to be approved at the Extraordinary General Meeting will be
taken by poll and an announcement will be made by the Company after the Extraordinary
General Meeting on the results of the Extraordinary General Meeting.

RESPONSIBILITY STATEMENT

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

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining Shareholders who are entitled to attend and vote at the
Extraordinary General Meeting, the register of members of the Company will be closed from
Tuesday, 25 June 2024 to Friday, 28 June 2024, both days inclusive, during which period, no
transfer of Shares will be registered. In order to qualify for attending and voting at the
Extraordinary General Meeting, all transfers of Shares accompanied by the relevant share
certificates and transfer forms should be lodged for registration with the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong as soon as practicable and in any event not later than
4:30 p.m. (Hong Kong time) on Monday, 24 June 2024.

— 10 =



RECOMMENDATIONS

The Directors consider the proposed adoption of the 2024 Share Option Scheme to be in
the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the relevant resolution to be proposed at the

Extraordinary General Meeting.

GENERAL



APPENDIX | SUMMARY OF THE PRINCIPAL TERMS
OF THE 2024 SHARE OPTION SCHEME

The following is a summary of the principal terms of the Scheme Rules. It does not form
part of, nor is it intended to be part of the Scheme Rules and it should not be taken as affecting
the interpretation of the Scheme Rules. Reference to paragraphs are to paragraphs of this
Appendix.

1. PURPOSE, DURATION AND ADMINISTRATION

The purpose of the 2024 Share Option Scheme is to recognise the contributions by certain
Eligible Participants by providing them with an opportunity to acquire a proprietary interest in
the Company; and to encourage and retain such individuals for the continual operation and
development of the Group, as well as to provide additional incentives for Eligible Participants
to achieve performance goals. The 2024 Share Option Scheme will provide the Company with
a flexible means of retaining, incentivising, rewarding, remunerating, compensating and/or
providing benefits to Eligible Participants.

2. ELIGIBLE PARTICIPANTS

2.1 The eligibility of any of the Eligible Participants to an Offer shall be determined by
the Board from time to time on the basis of the Board’s opinion as to the Eligible
Participant’s contribution or potential contribution to the success of the Group’s
operations.

2.2 In assessing whether Options are to be granted to any Eligible Participant, the Board
shall take into account various factors, including but not limited to, the nature and
extent of contributions or potential contributions provided by such Eligible
Participant to the Group, the special skills or technical knowledge possessed by
them which is beneficial to the continuing or future development of the Group, the
value which such Eligible Participant has brought to the Group’s business and
development and whether granting Options to such Eligible Participant is an
appropriate incentive to motivate such Eligible Participant to contribute towards the
growth of the Group’s operations.

2.3 In determining the eligibility of the Employee Participant(s), the Board will consider
all relevant factors as appropriate, including, among other things:

(a) his/her skills, knowledge, experience, expertise relevant to the operations of
the Group and other personal qualities;

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

(c) his/her contribution made or expected to be made towards the growth of the
Group’s operations and the positive impacts which he/she may bring to the

Group’s business and development;
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OF THE 2024 SHARE OPTION SCHEME

(d) his/her educational and professional qualifications, and knowledge in the
industry in which the Group is currently having operations or the industry in
which the Group is going to develop; and

(e) whether granting of the Option to him/her is an appropriate incentive to
motivate him/her to continue to contribute towards the betterment of the
Group.

3. GRANT OF OPTION

3.1

3.2

3.3

On and subject to the terms of the 2024 Share Option Scheme and the requirements
of the Listing Rules, the Board shall be entitled, but shall not be bound, at any time
within ten years commencing on the Adoption Date to make an Offer to any Eligible
Participant, as the Board may in its absolute discretion select, to take up an Option
pursuant to which such Eligible Participant may, during the Option Period, subscribe
for such number of Shares (being a board lot for dealing in Shares on the Stock
Exchange or an integral multiple thereof) at the Subscription Price as the Board may
determine.

The Offer shall specify the terms on which the Option is to be granted and the Board
may at its discretion specify any condition in the Offer which must be satisfied
before the Option may be exercised.

The Offer shall state the following:

(a) the name, address and position of the Eligible Participant and the category to
which the Eligible Participant belongs;

(b) the number of Shares in respect of which the Offer is made and the
Subscription Price;

(c) the Option Period in respect of which the Offer is made, or as the case may be,
the Option Period in respect of separate parcels of Shares comprised in the
Offer;

(d) the last date by which the Offer must be accepted (which must not be later than
28 days from the date on which the letter of grant is delivered to that Eligible

Participant);

(e) a minimum period for which the Options must be held before it is vested and
exercisable;

(f) the procedure for acceptance;

— 13 -
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(g) the performance target(s) (if any) that must be attained by the Eligible

Participant before any Option can be exercised;

(h) the clawback mechanism for the Company to recover or withhold any Option
granted to any Eligible Participants (if any);

(i) such other terms and conditions of the Offer as may be imposed by the
Directors which in their opinion are fair and reasonable and not inconsistent
with the 2024 Share Option Scheme; and

(j)  a statement requiring the Eligible Participant to undertake to hold the Options
on the terms on which it is to be granted and to be bound by the provisions of
the 2024 Share Option Scheme.

4. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

4.1

4.2

4.3

The total number of new Shares which may be issued in respect of the Options to
be granted under the 2024 Share Option Scheme and any other share option
scheme(s) of the Company or share award scheme(s) of the Company (and to which
the provisions of Chapter 17 of the Listing Rules are applicable) (the “Scheme
Mandate Limit”) shall not in aggregate exceed 10% of the total number of Shares
in issue as at the Adoption Date. Options lapsed in accordance with the terms of the
2024 Share Option Scheme shall not be regarded utilised for the purpose of
calculating the Scheme Mandate Limit.

Options cancelled will be regarded as utilised for the purpose of calculating the
Scheme Mandate Limit.

The Company may refresh the Scheme Mandate Limit at any time by obtaining
approval of the Shareholders in general meeting after three years from the Adoption
Date or the date of the Shareholders’ approval for the last refreshment, provided
that:

(a) the total number of new Shares which may be issued in respect of all share
options and share awards to be granted under all of the share option scheme(s)
or share award scheme(s) of the Company under the Scheme Mandate Limit as
refreshed (the “New Scheme Mandate Limit”) shall not exceed 10% of the
Shares in issue at the date of the Shareholders’ approval of such New Scheme
Mandate Limit. Options or share options or awards previously granted under
the 2024 Share Option Scheme or any other share option scheme(s) or share
award scheme(s) of the Company lapsed in accordance with the terms of the
respective scheme(s) will not be regarded as utilised for the purpose of

calculating the New Scheme Mandate Limit. The Company must send a
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circular to its Shareholders containing the number of Options, share options
and share awards that were already granted under the existing Scheme Mandate
Limit, and the reason for the refreshment.

(b) any refreshment to the Scheme Mandate Limit within any three-year period
must be approved by the Shareholders, subject to: (i) any controlling
shareholders and their associates (or if there is no controlling shareholder,
Directors (excluding independent non-executive Directors) and the chief
executive of Company and their respective associates) must abstain from
voting in favour of the relevant resolution at the general meeting; and (ii) the
Company must comply with the requirements under Rules 13.39(6), 13.39(7),
13.40, 13.41 and 13.42 of the Listing Rules.

(c) the requirements under paragraph 4.3(b) do not apply if the refreshment is
made immediately after an issue of securities by the Company to the
Shareholders on a pro rata basis as set out in Rule 13.36(2)(a) of the Listing
Rules such that the unused part of the Scheme Mandate Limit (as a percentage
of the total number of Shares in issue) upon refreshment is the same as the
unused part of the Scheme Mandate Limit immediately before the issue of
securities, rounded to the nearest whole Share.

4.4 The Company may also seek separate Shareholders’ approval in general meeting for
granting Options under the 2024 Share Option Scheme or other share option
scheme(s) or share award scheme(s) of the Company beyond the Scheme Mandate
Limit, provided the share options or share awards in excess of the Scheme Mandate
Limit are granted only to Eligible Participants specifically identified by the
Company before such approval is sought. The Company must send a circular to the
Shareholders containing the name of each specified Eligible Participant who may be
granted such share options or awards, the number and terms of the share options or
awards to be granted to each Eligible Participant, and the purpose of granting
options or awards to the specified Eligible Participants with an explanation as to
how the terms of the share options or awards serve such purpose. The number and
terms of share options or awards to be granted to such Eligible Participant must be
fixed before Shareholders’ approval. In respect of any share options to be granted,
the date of the board meeting for proposing such grant should be taken as the date
of grant for the purpose of calculating the Subscription Price.

5. MAXIMUM ENTITLEMENT OF SHARES OF EACH ELIGIBLE PARTICIPANT

The total number of new Shares issued and to be issued in respect of all Options, share
options or awards granted to each Eligible Participant (including both exercised or outstanding
Options, share options and awards but excluding any Options, share options and awards lapsed
in accordance with the terms of their respective schemes) in any 12-month period up to and
including the date of such grant shall not exceed 1% of the Shares in issue (the “1% Individual
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Limit”). Any further grant of Options, share options or awards granted to an Eligible
Participant which would result in the new Shares issued and to be issued upon the exercise of
all Options, share options or awards granted and to be granted to such Eligible Participant
(including both exercised or outstanding Options, share options and awards but excluding any
Options, share options and awards lapsed in accordance with the terms of their respective
schemes) in the 12-month period up to and including the date of such further grant exceeding
the 1% Individual Limit shall be subject to Shareholders’ approval in general meeting in
advance with such Eligible Participant and his close associates (or his associates if such
Eligible Participant is a connected person) abstaining from voting. The Company must send a
circular to the Shareholders. The number and terms of the share options to be further granted
to such Grantee must be fixed before Shareholders’ approval. In respect of any share options
to be further granted, the date of the Board meeting for proposing such further grant should be
taken as the date of grant for the purpose of calculating the Subscription Price.

6. ACCEPTANCE OF OPTION

6.1 An Offer shall remain open for acceptance by the Eligible Participant concerned for
a period of 28 days from the Date of Grant. An Offer shall be deemed to have been
accepted and the Option to which the Offer relates shall be deemed to have been
granted and to have taken effect when the duplicate of the letter of grant comprising
acceptance of the Offer duly signed by the Grantee with the number of Shares in
respect of which the Offer is accepted clearly stated therein, together with a
remittance in favour of the Company of HK$1.00 by way of consideration for the
grant thereof, is received by the Company. Such remittance shall not be refundable
in any circumstances.

6.2 Any Offer may be accepted in respect of less than the number of Shares which are
offered provided that it is accepted in respect of a board lot for dealing in Shares on
the Stock Exchange or an integral multiple thereof and such number is clearly stated
in the duplicate of the offer letter comprising acceptance of the Offer. To the extent
that the Offer is not accepted within 28 days from the Date of Grant, it shall be
deemed to have been irrevocably declined.

6.3 The Option Period of an Option shall not be more than ten years from the Date of
Grant of that Option.

7. PERIOD WITHIN WHICH THE OPTION MAY BE EXERCISED

An Option may, subject to the terms and conditions upon which such Option is granted,
be exercised in whole or in part and, other than where it is exercised to the full extent
outstanding, shall be exercised in integral multiples of such number of Shares as shall represent
one board lot for dealing in Shares on the Stock Exchange for the time being, by the Grantee
giving notice in writing to the Company stating that the Option is thereby exercised and the

number of Shares in respect of which it is exercised. Each such notice must be accompanied
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by a remittance for the aggregate amount of the Subscription Price multiplied by the number
of Shares in respect of which the notice is given. Within 15 Business Days after receipt of the
notice and the remittance and, where appropriate, receipt of the Auditors’ or the relevant
independent financial advisor’s (retained for such purpose) certificate pursuant to paragraph
16.1, the Company shall allot and issue, and shall instruct the share registrar to issue, the
relevant Shares to the Grantee credited as fully paid and issue to the Grantee a share certificate
in respect of the Shares so allotted.

8. VESTING PERIOD OF OPTION

8.1 The vesting period of the Options shall be determined by the Board, and save for the
circumstances prescribed in paragraph 8.2, shall not be less than 12 months after the
Date of Grant.

8.2 A shorter vesting period may be granted to the Employee Participants at the
discretion of the Board (or the Remuneration Committee where the arrangements
relate to grant of Options to Directors and/or senior managers of the Group) only in

any of the following circumstances:
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exceptional performers with accelerated vesting (sub-paragraph (d)); (iv) to
motivate exceptional performers based on performance metrics rather than time
(sub-paragraph (e)); and (v) in exceptional circumstances where justified (sub-
paragraphs (a) to (e)).

8.3 In the circumstances contemplated in paragraphs 10 to 13, the Board shall determine
in its absolute discretion whether such Options shall vest and the period within
which such Options shall vest, subject to the requirements of the Listing Rules and
rules of the 2024 Share Option Scheme (including the requirements on vesting
period as set out in paragraphs 8.1 and 8.2 above). For the avoidance of doubt, the
vesting period of Options granted to Eligible Participants who are not Employee
Participants will not be less than 12 months in any event.

9. SUBSCRIPTION PRICE

The Subscription Price in respect of any Option shall, subject to the adjustments referred
to in paragraph 16, be such price determined by the Board at its absolute discretion and notified
to the Eligible Participant in the Offer at the time of the Offer and shall be at least the highest
of:

(a) the closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheet on the Date of Grant;

(b) the average closing price of the Shares as stated in the Stock Exchange’s daily
quotations sheets for the five Business Days immediately preceding the Date of
Grant; and

(c) the nominal value of the Shares on the Date of Grant.

10. RIGHTS ON WINDING UP

In the event a notice is given by the Company to its Shareholders to convene a
Shareholders’ meeting for the purpose of considering and, if thought fit, approving a resolution
to voluntarily wind-up the Company, the Company shall forthwith give notice thereof to the
Grantee and the Grantee may at any time thereafter (but before such time as shall be notified
by the Company) exercise the Option to its full extent or, if the Company shall give the relevant
notification, to the extent notified by the Company in accordance with the terms of the 2024
Share Option Scheme, and the Company shall as soon as possible and in any event no later than
two Business Days prior to the date of the proposed Shareholders’ meeting, allot, issue and
register in the name of the Grantee such number of fully paid Shares which fall to be issued

on the exercise of such Option.
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11. RIGHTS ON A GENERAL OFFER BY WAY OF TAKEOVER OR SCHEME OF
ARRANGEMENT

11.1 If a general offer by way of voluntary offer, takeover or otherwise (other than by
way of scheme of arrangement pursuant to paragraph 11.2 below) is made to all the
holders of Shares (or all such holders other than the offeror, any person controlled
by the offeror and any person acting in association or concert with the offeror) and
such offer becomes or is declared unconditional prior to the expiry date of the
relevant Option, the Company shall forthwith give notice thereof to the Grantee and
the Grantee shall be entitled to exercise the Option to its full extent or, if the
Company shall give the relevant notification, to the extent notified by the Company
in accordance with the terms of the 2024 Share Option Scheme at any time within
such period as shall be notified by the Company;

11.2 If a general offer for Shares by way of scheme of arrangement is made to all the
holders of Shares and has been approved by the necessary number of holders of
Shares at the requisite meetings, the Company shall forthwith give notice thereof to
the Grantee and the Grantee may at any time thereafter (but before such time as shall
be notified by the Company) exercise the Option to its full extent or, if the Company
shall give the relevant notification, to the extent notified by the Company in
accordance with the terms of the 2024 Share Option Scheme.

12. RIGHTS ON A COMPROMISE OR ARRANGEMENT

In the event of a compromise or arrangement, other than a scheme of arrangement
contemplated in paragraph 11.2, between the Company and its members and/or creditors being
proposed in connection with a scheme for the reconstruction or amalgamation of the Company,
the Company shall give notice thereof to all Grantees on the same day as it first gives notice
of the meeting to its members and/or creditors to consider such a compromise or arrangement
and the Grantee may at any time thereafter but before such time as shall be notified by the
Company exercise the Option to its full extent or, if the Company shall give the relevant
notification, to the extent notified by the Company in accordance with the terms of the 2024
Share Option Scheme, and the Company shall as soon as possible and in any event no later than
two Business Days prior to the date of the proposed meeting, allot, issue and register in the
name of the Grantee such number of fully paid Shares which fall to be issued on the exercise
of such Option.
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13. RIGHTS ON CEASING EMPLOYMENT, DEATH/DISABILITY OR DISMISSAL

13.1 In the event the Grantee (being an Employee Participant) ceases to be an Employee

13.2

Participant for any reason other than (i) his death or (ii) on one or more of the
grounds of termination of employment specified in paragraph 15.1(f), the Option
shall lapse on the date of cessation of such employment and not be exercisable
unless the Board otherwise determines (such as by reason of disability, ill-health or
retirement in accordance with the relevant contract of employment) in which event
the Option shall be exercisable to the extent and within such period as the Board
may determine. The date of cessation of employment of a Grantee (being an
employee and who may or may not be a director of any member of the Group) shall
be the last actual working day on which the Grantee was physically at work with the
Company or the relevant subsidiary of the Company, whether salary is paid in lieu
of notice or not.

In the event the Grantee ceases to be an Employee Participant by reason of his death
before exercising the Option in full and none of the events for termination of
employment under paragraph 15.1(f) then exists with respect to such Grantee, the
personal representative(s) of the Grantee shall be entitled within a period of 12
months (or such longer period as the Board may determine) from the date of death

to exercise the Option up to the entitlement of such Grantee as at the date of death.

14. DURATION OF THE 2024 SHARE OPTION SCHEME

The 2024 Share Option Scheme shall be valid and effective for a period of ten years

commencing on the Adoption Date. After the expiry of the ten-year period, no further Options

shall be offered or granted, but in all other respects the provisions of the 2024 Share Option

Scheme shall remain in full force and effect. Options complying with the provisions of Chapter
17 of the Listing Rules which are granted during the life of the 2024 Share Option Scheme shall
continue to be exercisable in accordance with their terms of issue after the end of the ten-year

period.

15. LAPSE OF OPTION

15.1 An Option shall lapse automatically and not be exercisable (to the extent not already

exercised) on the earliest of:—
(a) the expiry of the Option Period;

(b) the expiry of the periods for exercising the Option as referred to in paragraphs
10, 11, 12 and 13;
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(c)

(d)

(e)

¢9)

(g2)

(h)

(1)

subject to the scheme of arrangement (referred to in paragraph 11.2) becoming
effective, the expiry of the period for exercising the Option as referred to in
paragraph 11.2;

subject to the voluntary winding-up of the Company (referred to in paragraph
10), the expiry of the period for exercising the Option as referred to in
paragraph 10;

the date on which the Grantee commits a breach of paragraph 19;

the date on which the Grantee (being an Employee Participant) ceases to be an
Employee Participant by reason of the termination of his employment on the
grounds that he has been guilty of serious misconduct, or appears either to be
unable to pay or to have no reasonable prospect of being able to pay his debts
or has become bankrupt or has made any arrangement or composition with his
creditors generally, or has been convicted of any criminal offence involving his
integrity or honesty, or on any other ground on which an employer would be
entitled to terminate his employment summarily;

the date on which the Grantee (being a corporation) appears either to be unable
to pay or to have no reasonable prospect of being able to pay its debts or has
become insolvent or has made any arrangement or composition with its
creditors generally;

where the Grantee is an Employee Participant of a member of the Group (other
than the Company), the date on which such member ceases to be a subsidiary
of the Company; and

unless the Board otherwise determines, and other than in the circumstances
referred to in paragraph 13.1 or 13.2, the date the Grantee ceases to be an
Eligible Participant (as determined by a Board resolution) for any reason.

15.2 Transfer of employment, engagement or relationship from one member of the Group
to another member of the Group shall not be considered as a cessation of

employment, engagement or relationship.

16. ADJUSTMENT

16.1 In the event of an alteration in the capital structure of the Company whilst any
Option remains exercisable whether by way of capitalisation issue, rights issue,
subdivision or consolidation of Shares, or reduction of the share capital of the
Company (other than an issue of Shares as consideration in a transaction), such
corresponding alterations (if any) shall be made to:

(a)

the number or nominal amount of Shares comprised in each Option so far as
unvested;
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(b) the number or nominal amount of Shares comprised in each Option so far as
vested but unexercised; and/or

(c) the Subscription Price,
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18. TERMINATION OF THE 2024 SHARE OPTION SCHEME

18.1 The Company may by ordinary resolution in general meeting terminate the operation

of the 2024 Share Option Scheme and in such event no further Options shall be
offered or granted but in all other respects the provisions of the 2024 Share Option
Scheme shall remain in full force and effect. Options which are not exercised and
outstanding immediately prior to the termination of the operation of the 2024 Share
Option Scheme shall continue to be exercisable in accordance with their terms of
issue after the termination of the 2024 Share Option Scheme.

19. TRANSFERABILITY OF OPTIONS

19.1 An Option and an Offer shall be personal to the Grantee and shall not be transferable

or assignable and no Grantee shall in any way sell, transfer, charge, mortgage,
encumber or create any interest (legal or beneficial) in favour of any other person
over or in relation to any Option held by him or any Offer made to him or attempt
to do so, except where applicable under the Listing Rules, when the Stock Exchange
has granted a waiver to the Grantee to transfer his/her Options to a vehicle (such as
a trust or a private company) for the benefit of the Grantee and any family members
of such Grantee (e.g. for estate planning or tax planning purposes) that would
continue to meet the purpose of the 2024 Share Option Scheme and comply with
other requirements under the Listing Rules or for the transmission of an Option on
the death of the Grantee to his personal representative(s) on the terms of the 2024
Share Option Scheme. Any breach of the foregoing shall entitle the Company to
cancel any outstanding Option or part thereof granted to such Grantee without
incurring any liability on the part of the Company.

20. ALTERATION TO THE 2024 SHARE OPTION SCHEME

20.1 Subject to paragraphs 20.2 to 20.5, the Board may amend any of the provisions of

20.2

the 2024 Share Option Scheme (including without limitation amendments in order
to comply with changes in legal or regulatory requirements and amendments in order
to waive any restrictions imposed by the provisions of the 2024 Share Option
Scheme, which are not restricted under Chapter 17 of the Listing Rules) at any time
(but not so as to affect adversely any rights which have accrued to any Grantee at
that date).

Any alterations to the terms and conditions of the 2024 Share Option Scheme which
are of a material nature or any alterations to the provisions relating to the matters
set out in Rule 17.03 of the Listing Rules to the advantage of the Eligible
Participants must be approved by Shareholders in general meeting.
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21.2 Unless the Board otherwise determined and provided in the Offer, where there has

213

been an occurrence of misconduct during the Option Period such as:

(a) any material misstatements or omissions in the Company’s financial statements
by a Grantee;

(b) any violation by a Grantee of confidentiality or non-competition obligations
owed to the Group, or any leakage by such Grantee of the Group’s trade
secrets, intellectual property or proprietary information;

(c) any conduct of a Grantee that has material adverse effect to the reputation or
interests of the Group;

(d) any termination of employment contracts by a Grantee without notice or
payment in lieu of notice; or

(e) any conviction of any criminal offence by a Grantee involving his/her integrity
or honesty,

the Options may be subject to clawback as considered and recommended by the
Remuneration Committee and determined and approved by the Board where
appropriate. The clawback of Options granted to the Directors and senior
management of the Group, and any grants of Options to the Directors and senior
management of the Group without clawback, shall be further subject to the approval
of the Remuneration Committee and satisfaction of any other requirements under the
Listing Rules.

The Options that are clawed back pursuant to this paragraph shall be regarded as
cancelled and the Options so cancelled shall be regarded as utilised for the purpose
of calculating the Scheme Mandate Limit (or the New Scheme Mandate Limit (as
defined above), as the case may be).

22. GRANT OF OPTIONS TO CONNECTED PERSONS

22.1

Any grant of Options to any Director, chief executive or substantial shareholder of
the Company (or any of their respective associates) shall be subject to the prior
approval of the independent non-executive Directors (excluding any independent
non-executive Director who is a proposed Grantee of the grant of Options).

25—
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25. RESTRICTIONS ON GRANT OF OPTIONS

25.1 No Offer shall be made and no Option shall be granted to any Eligible Participant
after inside information has come to the Company’s knowledge until (and including)
the trading day after it has announced the information. In particular, the Company
shall not grant any Option during the period commencing 30 days immediately
before the earlier of:

(a) the date of the Board meeting (as such date is first notified to the Stock
Exchange in accordance with the requirements of the Listing Rules) for the
approval of the Company’s results for any year, half-year, quarterly or any
other interim period (whether or not required under the Listing Rules); and

(b) the deadline for the Company to publish an announcement of its results for any



NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE

Haichang Ocean Park Holdings Ltd.
BERBFAEEREBERAF
(incorporated under the laws of the Cayman Islands with limited liability)

(Stock Code: 2255)

IS HEREBY GIVEN THAT an extraordinary general meeting (the

“Extraordinary General Meeting”) of Haichang Ocean Park Holdings Ltd. 7 £ 178 %
A BRZAA] (the “Company”) will be held at Large Meeting Room, 31st Floor, Building A,
Foreshore Beach World Trade Centre Phase 1, No. 4, Lane 255, Dongyu Road, Pudong New
District, Shanghai, the PRC on Friday, 28 June 2024 at 4:00 p.m. (or immediately after the
conclusion of the annual general meeting of the Company to be convened at the same place and

date at 3:00 p.m., whichever is later), or any adjournment thereof, to consider and, if thought

fit, passing, with or without modifications, the following resolution. Unless otherwise defined,

capitalised terms defined in the circular dated 14 June 2024 shall have the same meanings when

used in this notice.

ORDINARY RESOLUTION

1. “THAT:

(a)

subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) granting the approval for the
listing of, and the permission to deal in, the ordinary shares in the capital of
the Company (the “Shares”) (or such Shares as shall result from a
capitalisation issue, rights issue, subdivision, consolidation, re-classification,
reconstruction or reduction of share capital of the Company from time to time)
which may be issued in respect of the rights granted for the subscription of
Shares (the “Options”) pursuant to the share option scheme proposed to be
adopted by the Company at the Extraordinary General Meeting (the “2024
Share Option Scheme”) in its present form or as may be amended from time
to time, a copy of which is tabled at the Extraordinary General Meeting and
marked “A” and initialled by the chairman of the Extraordinary General
Meeting for identification purpose, the 2024 Share Option Scheme be and is
hereby approved and adopted; and any director of the Company (“Director”)
and/or his/her delegate(s) be and are hereby authorised to do all such acts and
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to enter into all such transactions, arrangements and agreements as may be

necessary, expedient or desirable in order to give full effect to the 2024 Share

Option Scheme, including but without limitation:

(1)

(i1)

to administer the 2024 Share Option Scheme under which the Options
will be granted to the eligible participants under the 2024 Share Option
Scheme to subscribe for the Shares, including but not limited to
determining and granting the Options in accordance with the terms of the
2024 Share Option Scheme; and

to grant the Options under the 2024 Share Option Scheme and to allot and
issue from time to time such number of Shares as may be required to be
allotted and issued in respect of the Options to be granted under the 2024
Share Option Scheme and subject to the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”) and the
Companies Act of the Cayman Islands; and

(b) the total number of Shares which may be issued in respect of all options and

awards to be granted under the 2024 Share Option Scheme and any other share

schemes of the Company must not in aggregate exceed 10% of the total number

of issued Shares as at the date on which the last condition set out in the
conditions for the adoption of the 2024 Share Option Scheme is fulfilled.”

By Order of the Board
Haichang Ocean Park Holdings Ltd.
Qu Naijie
Executive Director, Chairman of the Board and
Chief Executive Officer

Shanghai, the People’s Republic of China, 14 June 2024

Registered office:
PO Box 309
Ugland House
Grand Cayman
KY1-1104
Cayman Islands

Head office in the PRC: Principal place of business
31st Floor, Building A in Hong Kong:
Foreshore Beach Unit 804, 8th Floor

World Trade Centre Phase 1 K11 ATELIER

No. 4, Lane 255 Victoria Dockside

Dongyu Road 18 Salisbury Road

Pudong New District Tsim Sha Tsui, Kowloon
Shanghai, the PRC Hong Kong
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Notes:

(a)

(b)

©

(@)

(e)

A shareholder of the Company (“Shareholder”) entitled to attend and vote at the above Extraordinary General
Meeting is entitled to appoint another person as his/her proxy to attend and vote instead of him/her and a proxy
so appointed shall have the same right as the Shareholder to speak at the meeting. A proxy need not be a
Shareholder. A Shareholder who is the holder of two or more Shares may appoint more than one proxy to
represent him/her and vote on his behalf at the meeting. If more than one proxy is appointed, the number of
Shares in respect of which each such proxy so appointed must be specified in the relevant form of proxy.

In the case of joint holders of any Share, any one of such persons may vote at the above Extraordinary General
Meeting, either personally or by proxy, in respect of such Share as if he/she were solely entitled thereto.
However, if more than one of such joint holders be present at the above Extraordinary General Meeting
personally or by proxy, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority shall be
determined as that one of the said persons so present whose name stands first on the register of members of
the Company in respect of such Share shall alone be entitled to vote in respect thereof.

A form of proxy for use at the Extraordinary General Meeting is enclosed with the circular of the Company
dated 14 June 2024. In order to be valid, a form of proxy must be completed, signed and deposited at the Hong
Kong share registrar of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, together with the power of attorney or other authority (if any) under which it is
signed (or a notarially certified copy thereof) not less than 48 hours before the time appointed for the holding
of the Extraordinary General Meeting or any adjournment thereof. The completion and deposit of the form of
proxy shall not preclude Shareholders from attending and voting in person at the Extraordinary General
Meeting (or any adjourned meeting thereof) if they so wish.

The register of members of the Company will be closed from Tuesday, 25 June 2024 to Friday, 28 June 2024,
both days inclusive, to determine the entitlement of Shareholders to attend and vote at the Extraordinary
General Meeting, during which period no transfers of Shares will be registered. In order to be eligible to attend
and vote at the Extraordinary General Meeting, all transfers accompanied by the relevant share certificates
must be lodged with the Hong Kong share registrar of the Company, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Monday, 24 June 2024.

The proposed resolution set out in this notice will be taken by poll (except where the chairman decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands)
pursuant to the Listing Rules. The results of the poll will be published on the Stock Exchange’s website at
www.hkexnews.hk and the Company’s website at www.haichangoceanpark.com in accordance with the Listing
Rules.

As at the date of this notice, the executive Directors are Mr. Qu Naijie, Mr. Qu Cheng and

Mr. Li Kehui; the non-executive Directors are Mr. Wang Xuguang, Mr. Go Toutou (former name
Mr. Wu Tongtong) and Mr. Yuan Bing; and the independent non-executive Directors are Mr.
Wang Jun, Mr. Zhu Yuchen and Ms. Shen Han.

- EGM-3 -





