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CHAPTER 1 GENERAL PROVISIONS

Article 1
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Article 9 The remuneration plans proposed by the Committee for directors, supervisors and 
senior management of the Company shall be subject to approval by the Board and subsequently 
at the general meeting. The foregoing remuneration plans shall not damage the interests of 
shareholders.

Article 10 Pursuant to Rule 13.68 of the Hong Kong Listing Rules, the Committee shall 
advise on directors’ and supervisors’ service agreements requiring the approval of shareholders. 
It shall notify shareholders of whether relevant terms in the agreements are fair and reasonable, 
whether such agreements are in the interest of the Company and its shareholders as a whole, and 
shall advise on procedures for shareholders (except for shareholders who are directors and who 
have material interest in such service agreements as well as their associates) to vote. The aforesaid 
directors’ service agreements requiring shareholders’ approval include agreements with a service 
term longer than three years, agreements providing for more than a one-year prior notice shall be 
given or compensation or other expenses equal to the remuneration of more than one year shall 
be paid if the Company terminates the agreements, and agreements required by the securities 
regulatory authorities of the Company’s place of listing.

Article 11 The Committee shall be responsible for approving all disclosure statements in 
relation to the Committee, including but not limited to relevant disclosure statements in annual 
reports, semi-annual reports and information uploaded to the websites of the Stock Exchange of 
Hong Kong Limited (the “Stock Exchange”) and the Company.

Article 12 Subject to the Corporate Governance Code (the “Governance Code”) set out in the 
Hong Kong Listing Rules, the Committee shall exercise other powers, authorities and discretions 
delegated by the Board to it from time to time in determining the remuneration of executive 
directors, non-executive directors, supervisors and senior management, as well as perform other 
duties and responsibilities.

Article 13 In performing its duties in accordance with these terms of reference, the 
Committee shall:

(I) encourage the senior management to establish a remuneration culture which is in line 
with the Group’s overall strategy, and supports the realization of the Group’s vision, mission and 
values, and provide competitive packages to a he Boar6etions ai 
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(V) ensure that the share options to be granted to the directors or senior management by 
the Company, if any, are in compliance with the requirements of Chapter 17 of the Hong Kong 
Listing Rules, if applicable, and that the Company’s employee incentive plan is in compliance with 
applicable regulations;
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Article 20
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Article 27 Members of the Committee and persons in attendance at the meetings are 
obligated to keep all considered matters confidential and shall not disclose such information 
without approval.

CHAPTER 6 REPORTING PROCEDURES

Article 28 All minutes of the meetings prepared by the Committee in accordance with the 
Article 26 above regarding the rules of procedures shall be kept by the secretary of the Committee 
and be available for inspection at any reasonable time on reasonable notice by any director.

Article 29 The Committee shall regularly report to the Board on matters set out in these 


