
 
 
 

 
 
 
 
 
 
 

TANG PALACE (CHINA) HOLDINGS LIMITED 

Ⓒ⭖Ⓒ⭖Ⓒ⭖Ⓒ⭖(ᷕ⚳ᷕ⚳ᷕ⚳ᷕ⚳)㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠ 

(Stock Code:1181) 
(股份代號股份代號股份代號股份代號:1181) 

 
 
 
 
 
 

吋ḳ㚫吋ḳ㚫吋ḳ㚫吋ḳ㚫啒愔啒愔啒愔啒愔⥼⒉㚫借㪲䭬⚵⥼⒉㚫借㪲䭬⚵⥼⒉㚫借㪲䭬⚵⥼⒉㚫借㪲䭬⚵ 
Terms of reference of  

the Remuneration Committee of the Board of Directors 



 - 1 - 
 
 
© Chiu & Partners 崝ᶵ㷅前 樔⚥⻢⼳ⶰḳ≉㇨ 

 

TANG PALACE (CHINA) HOLDINGS LIMITED Ⓒ⭖Ⓒ⭖Ⓒ⭖Ⓒ⭖(ᷕ⚳ᷕ⚳ᷕ⚳ᷕ⚳)㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠㍏偉㚱旸℔⎠ 

 (the “Company” and “㛔℔㛔℔㛔℔㛔℔⎠⎠⎠⎠”) 
 

        
 

Terms of reference of the Remuneration Committee (the “Committee”) 
of the Board of Directors (the “Board”) of the Company 

㛔℔⎠吋ḳ㚫㛔℔⎠吋ḳ㚫㛔℔⎠吋ḳ㚫㛔℔⎠吋ḳ㚫(“吋ḳ㚫吋ḳ㚫吋ḳ㚫吋ḳ㚫”)啒愔⥼⒉㚫啒愔⥼⒉㚫啒愔⥼⒉㚫啒愔⥼⒉㚫(“⥼⒉㚫⥼⒉㚫⥼⒉㚫⥼⒉㚫”) 
㪲屔䭬⚵㪲屔䭬⚵㪲屔䭬⚵㪲屔䭬⚵ 

        
 

 
1. Constitution 

 
䳬ㆸ䳬ㆸ䳬ㆸ䳬ㆸ 

1.1 The Committee is established pursuant to a 
resolution passed by the Board at its meeting held on 
25 March 2011. 
 

㛔⥼⒉㚫㗗㊱吋ḳ㚫㕤 2011⸜ 3㚰 25
㖍㚫嬘忂忶ㆸ䩳䘬ˤ 

2. Membership 
 

ㆸ⒉ㆸ⒉ㆸ⒉ㆸ⒉ 

2.1 Members of the Committee shall be appointed by the 
Board from amongst the members of the Board and 
shall consist of not less than three members and a 
majority of which should be independent 
non-executive directors of the Company.  
 

⥼⒉㚫ㆸ⒉䓙吋ḳ㚫⽆吋ḳ㚫ㆸ⒉ᷕ

㊹怠炻⥼⒉㚫Ṣ㔠㚨⮹ 3⎵炻侴⣏悐ấ

ᷳㆸ⒉枰䇚㛔℔⎠䘬䌐䩳朆➟埴吋ḳ  ʕ
 

2.2 The Chairman of the Committee shall be appointed 
by the Board and shall be an independent 
non-executive director.  
 

⥼⒉㚫ᷣⷕ䓙吋ḳ㚫⥼ả᷎䓙䌐䩳朆

➟埴吋ḳ↢ảˤ 

2.3 The company secretary of the Company shall be the 
secretary of the Committee.  In the absence of the 
secretary of the Committee, Committee members 
present at the meeting may elect among themselves 
or appoint another person as the secretary for that 
meeting. 
 

㛔℔⎠䘬℔⎠䦀㚠䇚⥼⒉㚫䘬䦀㚠ˤ⤪

⥼⒉㚫䦀㚠仢ⷕ炻↢ⷕ䘬⥼⒉㚫⮯⛐Ṿ

Ᾱ䔞ᷕ怠↢䦀㚠ㆾ⥼ả℞ṾṢ㑼ả䦀

㚠ˤ 
 
 

2.4 The appointment of the members or secretary of the 
Committee may be revoked, or additional members 
may be appointed to the Committee by separate 
resolutions passed by the Board and by the 
Committee.  An appointment of Committee member 
shall be automatically revoked if such member 
ceases to be a member of the Board. 
 

䴻吋ḳ㚫⍲⥼⒉㚫↮⇍忂忶㰢嬘炻㕡⎗

⥼ả柵⢾䘬⥼⒉㚫䘬ㆸ⒉ㆾ伟⃵⥼⒉

㚫䘬ㆸ⒉ㆾ䦀㚠ˤ⤪娚⥼⒉㚫ㆸ⒉ᶵℵ

㗗吋ḳ㚫䘬ㆸ⒉炻娚⥼⒉㚫ㆸ⒉䘬ả␥

⮯冒≽㑌扟ˤ 
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3. Proceedings of the Committee 
 

㚫嬘䦳⸷㚫嬘䦳⸷㚫嬘䦳⸷㚫嬘䦳⸷ 

3.1 Notice:  㚫嬘忂䞍烉 
 

 (a) Unless otherwise agreed by all the Committee 
members (either orally or in writing), a 
meeting shall be called by at least seven days’ 
notice.  Irrespective of the length of notice 
being given, attendance of a Committee 
member at a meeting constitutes a waiver of 
such notice unless the Committee member 
attending the meeting attends for the express 
purpose of objecting, at the beginning of the 
meeting, to the transaction of any business on 
the grounds that the meeting has not been 
properly convened. 

 
 

 
 

(a) 昌朆⥼⒉㚫ℐ橼ㆸ⒉(⎋柕ㆾ㚠

朊)⎴シ炻⥼⒉㚫䘬㚫嬘忂䞍㛇炻

ᶵㅱ⮹㕤ᶫ⣑ˤᶵ婾忂䞍㛇攟

䞕炻⥼⒉㚫ㆸ⒉↢ⷕ㚫嬘⮯㥳ㆸ

㓦㡬娚忂䞍炻昌朆↢ⷕ㚫嬘䘬⥼

⒉㚫ㆸ⒉⛐㚫嬘攳⥳ᷳ㗪炻ẍ㚫

嬘怬㰺㚱⼿⇘㬋䡢䘬⎔攳䁢䎮䓙

䁢䚖䘬炻↢ⷕẍ堐忼⍵⮵㚫嬘嗽

䎮ảỽḳ枭ˤ 
 
 

 (b) A Committee member may and, on the request 
of a Committee member, the secretary to the 
Committee shall, at any time summon a 
Committee meeting.  Notice shall be given to 
each Committee member in person orally or in 
writing or by telephone or by email or by 
facsimile transmission at the telephone or 
facsimile or address or email address from 
time to time notified to the secretary by such 
Committee member or in such other manner 
as the Committee members may from time to 
time determine.   

 

(b) ảỽ⥼⒉㚫ㆸ⒉ㆾ⥼⒉㚫䦀㚠

炷ㅱ吋ḳ䘬婳㯪㗪炸⎗㕤ảỽ㗪

῁⎔普⥼⒉㚫㚫嬘ˤ⎔攳㚫嬘忂

⏲⽭枰奒幓ẍ⎋柕ㆾẍ㚠朊⼊

⺷ˣㆾẍ暣娙ˣ暣⫸悝ẞˣ⁛䛇

ㆾ℞Ṿ⥼⒉㚫ㆸ⒉ᶵ㗪嬘⭂䘬㕡

⺷䘤↢Ḱ⎬⥼⒉㚫ㆸ⒉ᶵ㗪忂䞍

䦀㚠䘬暣娙ㆾ⁛䛇嘇䡤ㆾ暣悝⛘

⛨ㆾ悝⭬⛘⛨ˤ 

 (c) Any notice given orally shall be confirmed in 
writing as soon as practicable and before the 
meeting.   

 

(c) ẍ⎋柕忂䞍㕡⺷⎔攳䘬㚫嬘炻ㅱ

䚉⾓(⍲⛐㚫嬘⎔攳⇵)ẍ㚠朊㕡

⺷䡢⮎ˤ 
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 (d) Notice of meeting shall state the time and 
place of the meeting and shall be accompanied 
by an agenda together with other documents 
which may be required to be considered by the 
members of the Committee for the purposes of 
the meeting. In respect of regular meetings of 
the Committee to be held as mentioned in 
clause 3.3 below, and so far as practicable for 
all other meetings of the Committee, the 
agenda and accompanying papers shall be sent 
in full to all the members of the Committee in 
a timely manner and at least 3 days before the 
intended date of the meeting of the Committee 
(or such other period as all the Committee 
members may agree). 

 
 

(d) 㚫嬘忂⏲⽭枰婒㖶攳㚫㗪攻⍲⛘

溆炻᷎ᶼ晐旬嬘䦳⍲暨天⥼⒉㚫

ㆸ⒉㕤㚫嬘ᶲ侫ㄖ䘬℞Ṿ㚱斄㔯

ẞ 䫔ʕ 3.3㡅㇨徘⥼⒉㚫⭂㛇㚫嬘

䘬嬘䦳⍲㚱斄㔯ẞㅱℐ悐⍲㗪復

Ṍ⥼⒉㚫ℐ橼ㆸ⒉炻⍲军⮹⛐妰

∫冱埴⥼⒉㚫㚫嬘㖍㛇䘬㚨⮹ᶱ

⣑⇵(ㆾ䴻⥼⒉㚫ℐ橼ㆸ⒉⋼⭂䘬

℞Ṿ㗪攻ℏ)復↢ˤ⥼⒉㚫℞Ṿ㇨

㚱㚫嬘⛐↯⮎⎗埴䘬ね⅝ᶳṎㅱ

㍉䲵ẍᶲ⬱㌺ˤ 

3.2 Quorum: The quorum of the Committee meeting 
shall be two members of the Committee and a 
majority of which shall be the independent 
non-executive directors. 
 

㱽⭂Ṣ㔠㱽⭂Ṣ㔠㱽⭂Ṣ㔠㱽⭂Ṣ㔠烉烉烉烉 ⥼⒉㚫㚫嬘㱽⭂Ṣ㔠䇚ℑ

ỵ⥼⒉㚫ㆸ⒉炻侴⣏悐ấ↢ⷕ䘬ㆸ⒉枰

䇚䌐䩳朆➟埴吋ḳˤ 

3.3 Frequency: Meetings shall be held at least once 
every year to set policy on executive directors’ 
remuneration and to fix the remuneration packages 
for all directors. 
 

㫉㔠㫉㔠㫉㔠㫉㔠烉烉烉烉 㭷⸜㚨⮹攳㚫ᶨ㫉炻ẍ⇞妪㚱

斄➟埴吋ḳ愔慹䘬㓧䫾⍲慸妪⎬吋ḳ

䘬啒愔⼭忯ˤ 
 

3.4 No Committee member may vote on any resolution 
of the Committee regarding his own remuneration. 
 

⥼⒉㚫ㆸ⒉ᶵ傥⯙㚱斄℞㛔幓䘬啒愔

㰢嬘ᶲ㈽䤐ˤ 

3.5 Written resolutions may be passed by all 
Committee members in writing. 
 

⥼⒉㚫ㆸ⒉⎗ẍẍ㚠朊岲ㆸ㕡⺷忂忶

ảỽ㰢嬘ˤ 
 

4. Overriding principles 
 

椾天䘬➢㛔夷⇯椾天䘬➢㛔夷⇯椾天䘬➢㛔夷⇯椾天䘬➢㛔夷⇯ 

4.1 Remuneration levels should be sufficient to attract 
and retain directors to run the Company 
successfully without paying more than necessary.  
 

㇨⭂啒愔䘬㯜⸛ㅱ嵛ẍ⏠⺽⍲㋥䔁吋

ḳ䭉⤥㛔℔⎠䆇忳炻侴⍰ᶵ农㓗Ẁ忶⣂

䘬愔慹ˤ 
 

4.2 No director should be involved in deciding his own 
remuneration.   

ảỽ吋ḳᶵ⼿⍫冯妪⭂㛔幓䘬啒愔ˤ 
 
 

4.3 The Committee should consult the chairman and/or 
chief executive about their remuneration proposals 
for other executive directors.  The Committee 
should have access to independent professional 
advice if necessary.  
 

⥼⒉㚫ㅱ⯙℞Ṿ➟埴吋ḳ䘬啒愔⺢嬘

媖娊ᷣⷕ⍲/ㆾ埴㓧䷥塩ˤ⤪㚱暨天炻

⥼⒉㚫ㅱ⎗⮳㯪䌐䩳⮰㤕シ夳ˤ 

5. Alternate Committee members 
 

㚧ả⥼⒉㚫ㆸ⒉㚧ả⥼⒉㚫ㆸ⒉㚧ả⥼⒉㚫ㆸ⒉㚧ả⥼⒉㚫ㆸ⒉ 

5.1 A Committee member may not appoint any 
alternate. 
 

⥼⒉㚫ㆸ⒉ᶵ傥⥼ả㚧ảṢˤ 
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6. Authority of the Committee 
 

⥼⒉㚫䘬㪲≃⥼⒉㚫䘬㪲≃⥼⒉㚫䘬㪲≃⥼⒉㚫䘬㪲≃ 

6.1 The Committee may exercise the following powers: 
 

⥼⒉㚫⎗ẍ埴ἧẍᶳ㪲≃烉 

 (a) to review any proposed service contract with 
any director or senior management before 
such contract is entered into and to make 
recommendation to the Company’s human 
resources department for any changes to the 
proposed terms of such contract ; 

 

(a) ⛐䯥妪㚱斄⎰⎴⇵炻⮑教㇨㚱吋

ḳㆾ檀䳂䭉䎮Ṣ⒉⮯㚫䯥妪䘬㚵

⊁⎰⎴⍲⎹㛔℔⎠䘬Ṣ≃屯㸸悐

攨⯙嬲㚜娚䫱⎰⎴䘬㡅㫦㍸↢⺢

嬘炚 

 (b) to make recommendations regarding the 
remuneration, bonuses and welfare benefits of 
the executive directors and the senior 
management; 

 

(b) ⯙➟埴吋ḳ⍲℞Ṿ檀䳂䭉䎮Ṣ⒉

䘬啒愔ˣ⤔慹⍲䤷⇑㍸ὃシ夳炚 

 (c) to request the Board to convene a 
shareholders’ meeting (if necessary) for 
purposes of removing any director and to 
dismiss any employees if there is evidence 
showing that the relevant director and/or 
employee has failed to discharge his duties 
properly; 

 

(c) ⛐㚱嫱㒂栗䣢吋ḳ⍲/ㆾ℞Ṿₙ⒉

⣙借㗪炻天㯪吋ḳ㚫⎔攳偉㜙⣏

㚫(⤪㚱暨天)伟⃵㚱斄吋ḳ⍲ₙ

⒉䘬借⊁烊 

 (d) to obtain outside legal or other independent 
professional advice at the expenses of the 
Company on any matters within these terms of 
reference as it considers necessary and to 
secure the attendance of outsiders with 
relevant experience and expertise at its 
meetings, if it considers this necessary; 

 

(d) ⤪⥼⒉㚫奢⼿㚱暨天炻⎗⯙㴱⍲

㛔借㪲䭬⚵䘬ḳ⭄⎹⢾䓴⮳㈦㱽

⼳ㆾ℞Ṿ䌐䩳⮰㤕シ夳炻屣䓐⛯

䓙㛔℔⎠㓗Ẁ⍲⎗怨婳㚱䚠斄䴻

槿⍲⮰㤕ㇵ傥䘬⢾䓴Ṣ⢓↢ⷕ⥼

⒉㚫㚫嬘烊 

 (e)  to have access to sufficient resources in order 
to perform its duties; 

 

(e) ⎗⍾⼿嵛⣈屯㸸ẍⰍ埴℞借⊁炚 

 
 

(f)  to review annually these terms of reference 
and their effectiveness in the discharge of its 
duties and to make recommendation to the 
Board any changes it considers necessary; and 

 

(f) 㭷⸜㩊妶㛔借㪲䭬⚵⍲Ⰽ埴℞借

㪲䘬㚱㓰⿏炻⤪⥼⒉㚫奢⼿㚱暨

天炻⎗⎹吋ḳ㚫㍸ὃᾖ㓡⺢嬘炚

⍲ 

 (g) to exercise such powers as the Committee 
may consider necessary and expedient so that 
their duties under section 7 below can be 
properly discharged. 

 

(g) 䇚ἧ⥼⒉㚫傥〘䔞⛘➟埴℞㕤䫔

ᶫ䪈枭ᶳ䘬屔ả炻℞娵䇚㚱暨天

⍲怑䔞䘬㪲≃ˤ 

6.2 The Committee should be provided with sufficient 
resources to discharge its duties. 
 

⥼⒉㚫ㅱ䌚ὃ䴎⃭嵛屯㸸ẍⰍ埴℞借

屔ˤ 

7. Duties 
 

屔ả屔ả屔ả屔ả 

7.1 The duties of the Committee shall be: 
 

啒愔⥼⒉㚫屈屔Ⰽ埴ẍᶳ屔ả烉 
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 (a) to make recommendations to the Board on the 
Company’s policy and structure for all 
directors’ and senior management 
remuneration and on the establishment of a 
formal and transparent procedure for 
developing remuneration policy; 

 

(a) ⯙㛔℔⎠吋ḳ⍲檀䳂䭉䎮Ṣ⒉䘬

ℐ橼啒愔㓧䫾⍲㝞㥳炻⍲⯙姕䩳

㬋夷侴℟德㖶⹎䘬䦳⸷⇞妪啒愔

㓧䫾炻⎹吋ḳ㚫㍸↢⺢嬘炚 

 (b) to review and approve the management’s 
remuneration proposals with reference to the 
Board’s corporate goals and objectives; 

(b) ⚈ㅱ吋ḳ㚫㇨妪ẩ㤕㕡憅⍲䚖㧁

侴㩊妶⍲㈡Ⅾ䭉䎮Ⰼ䘬啒愔⺢

嬘烊 
 

 (c) either (i) to determine, with delegated 
responsibility, the remuneration packages of 
individual executive directors and senior 
management; or (ii) to make 
recommendations to the Board on the 
remuneration packages of individual executive 
directors and senior management. 

 
This should include benefits in kind, pension 
rights and compensation payments, including 
any compensation payable for loss or 
termination of their office or appointment. ; 

 

(c) ẍᶳℑ侭ᷳᶨ(i) 䌚吋ḳ㚫廱㌰

屔ả炻慸⭂ᾳ⇍➟埴吋ḳ⍲檀䳂

䭉䎮Ṣ⒉䘬啒愔⼭忯烊ㆾ(ii) ㆾ⎹

吋ḳ㚫⺢嬘ᾳ⇍➟埴吋ḳ⍲檀䳂

䭉䎮Ṣ⒉䘬啒愔⼭忯ˤ 
 
 
 

㬌ㅱ⊭㊔朆慹拊⇑䙲ˣ徨ẹ慹㪲

⇑⍲岈⃇慹柵(⊭㊔╒⣙ㆾ䳪㬊借

⊁ㆾ⥼ả䘬岈⃇)ˤ炚 

 (d)  to make recommendations to the Board on the 
remuneration of non-executive directors; 

 

(d)  ⯙朆➟埴吋ḳ䘬啒愔⎹吋ḳ㚫㍸

↢⺢嬘烊 
 

 (e) to consider salaries paid by comparable 
companies, time commitment and 
responsibilities and employment conditions 
elsewhere in the group; 

(e)  侫ㄖ⎴栆℔⎠㓗Ẁ䘬啒愔x 枰Ẁ↢

䘬㗪攻⍲借屔ẍ⍲普⛀ℏ℞Ṿ借

ỵ䘬ₙ䓐㡅ẞ烊 
 

   
 (f) to review and approve compensation payable 

to executive directors and senior management 
for any loss or termination of office or 
appointment to ensure that it is consistent with 
contractual terms and is otherwise fair and not 
excessive; 

 

(f) 㩊妶⍲㈡Ⅾ⎹➟埴吋ḳ⍲檀䳂䭉

䎮Ṣ⒉⯙℞╒⣙ㆾ䳪㬊借⊁ㆾ⥼

ả侴枰㓗㊩䘬岈⃇炻ẍ䡢ᾅ娚䫱

岈⃇冯⎰䲬㡅㫦ᶨ农炚劍㛒傥冯

⎰䲬㡅㫦ᶨ农炻岈⃇Ṏ枰℔⸛⎰

䎮炻ᶵ农忶⣂炚 

 (g) to review and approve compensation 
arrangements relating to dismissal or removal 
of directors for misconduct to ensure that they 
are consistent with contractual terms and are 
otherwise reasonable and appropriate  

 

(g) 㩊妶⍲㈡Ⅾ⚈吋ḳ埴䇚⣙䔞侴妋

ₙㆾ伟⃵㚱斄吋ḳ㇨㴱⍲䘬岈⃇

⬱㌺炻ẍ䡢ᾅ娚䫱⬱㌺冯⎰䲬㡅

㫦ᶨ农炚劍㛒傥冯⎰䲬㡅㫦ᶨ

农炻㚱斄岈⃇Ṏ枰⎰䎮怑䔞炚 

 (h) to ensure that no director or any of his 
associates is involved in deciding his own 
remuneration; and 

 

(h) 䡢ᾅảỽ吋ḳㆾ℞ảỽ倗专Ṣᶵ

⼿⍫冯慸⭂Ṿ冒⶙䘬啒愔炻⍲ 
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 (i) to determine the policy for the remuneration 
of executive directors, to assess performance 
of executive directors and to approve the 
terms of executive directors’ service contracts. 

 

(i) ⇞⭂➟埴吋ḳ啒愔㓧䫾ˣ姽Ộ➟

埴吋ḳ䘬堐䎦⍲㈡Ⅾ➟埴吋ḳ㚵

⊁⎰䲬㡅㫦ˤ 

8. Reporting procedures 
 

㚫嬘䲨抬㚫嬘䲨抬㚫嬘䲨抬㚫嬘䲨抬⍲㚠朊㰢嬘䘬⁛教⍲㚠朊㰢嬘䘬⁛教⍲㚠朊㰢嬘䘬⁛教⍲㚠朊㰢嬘䘬⁛教 

8.1 Full minutes of the meetings of the Committee and 
all written resolutions of the Committee should be 
kept by the secretary of the Committee. 
 

⥼⒉㚫䘬⬴㔜㚫嬘䲨抬⍲㚠朊㰢嬘ㅱ

䓙⥼⒉㚫䦀㚠ᾅ⬀ˤ 
 

8.2 The secretary of the Committee shall circulate the 
draft and final versions of minutes of the meeting of 
the Committee or, as the case may be, written 
resolutions of the Committee to all members of the 
Committee for their comment and records 
respectively within a reasonable time after the 
meeting or before the passing of the written 
resolutions. 
 

⥼⒉㚫䦀㚠ㅱ㕤⥼⒉㚫㚫嬘䳸㜇⼴ㆾ

㚠朊㰢嬘䯥会⇵䘬⎰䎮㗪㭝ℏ炻㈲⥼⒉

㚫㚫嬘䲨抬ㆾ㚠朊⅛嬘(夾᷶ね⅝侴⭂)
䘬⇅䧧⍲㚨⼴⭂䧧䘤復⥼⒉㚫ℐ橼ㆸ

⒉(⇅䧧ὃㆸ⒉堐忼シ夳炻㚨⼴⭂䧧ἄ

℞䲨抬ᷳ䓐)ˤ 
 

8.3 The secretary of the Committee shall keep record of 
all meetings of the Committee held during each 
financial year of the Company and records of 
individual attendance of members of the 
Committee, on a named basis, at meetings held 
during that financial year. 
 

⥼⒉㚫䦀㚠ㅱ⯙㛔℔⎠⎬屉㓧⸜⹎

⥼⒉㚫冱埴䘬㚫嬘ᷳ㚫嬘䲨抬⬀

㨼炻ẍ⍲℟⎵姀抬㭷⎵⥼⒉㚫ㆸ⒉㕤

娚屉㓧⸜⹎冱埴䘬㚫嬘䘬↢ⷕ䌯ˤ 
 

9. Annual general meeting 
 

偉㜙␐⸜⣏㚫偉㜙␐⸜⣏㚫偉㜙␐⸜⣏㚫偉㜙␐⸜⣏㚫 

9.1 The chairman of the Committee or in his absence, 
another member of the Committee or failing this, 
his duly appointed delegate, shall attend the annual 
general meeting of the Company and be prepared 
to answer questions at the annual general meeting 
on the Committee's activities and their 
responsibilities. 
 

⥼⒉㚫䘬ᷣⷕ炻ㆾ⛐⥼⒉㚫ᷣⷕ仢ⷕ

㗪䓙⎎ᶨ⎵⥼⒉(ㆾ⤪娚⎵⥼⒉㛒傥

↢ⷕ炻⇯℞怑䔞⥼ả䘬ẋ堐)ㅱ↢ⷕ偉

㜙␐⸜⣏㚫炻᷎⯙⥼⒉㚫䘬㳣≽⍲℞

借屔⛐偉㜙␐⸜⣏㚫ᶲ⚆ㅱ⓷柴ˤ 
 

   
10. Continuing application of the   

articles of association of the Company 
 

㛔℔⎠䳬䷼䪈䦳䘬㊩临怑䓐㛔℔⎠䳬䷼䪈䦳䘬㊩临怑䓐㛔℔⎠䳬䷼䪈䦳䘬㊩临怑䓐㛔℔⎠䳬䷼䪈䦳䘬㊩临怑䓐 
 

10.1 The articles of association of the Company 
regulating the meetings and proceedings of the 
Directors so far as the same are applicable and are 
not replaced by the provisions in these terms of 
reference shall apply to the meetings and 
proceedings of the Committee. 
 

⯙⇵㔯㛒㚱ἄ↢夷䭬炻Ữ㛔℔⎠䪈䦳ἄ

↢Ḯ夷䭬䘬吋ḳ㚫㚫嬘䦳⸷䘬夷⭂炻怑

䓐⥼⒉㚫䘬㚫嬘䦳⸷ˤ 
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11. Powers of the Board 

 
吋ḳ㚫㪲≃吋ḳ㚫㪲≃吋ḳ㚫㪲≃吋ḳ㚫㪲≃ 

11.1 The Board may, subject to compliance with the 
articles of association  of the Company and the 
Listing Rules (including Corporate Governance 
Code and Corporate Governance Report set out in 
Appendix 14 of the Listing Rules or the Company’s 
own code of corporate governance practices, if 
adopted by the Company), amend, supplement and 
revoke these terms of reference and any resolution 
passed by the Committee provided that no 
amendments to and revocation of these terms of 
reference and the resolutions passed by the 
Committee shall invalidate any prior act and 
resolution of the Committee which would have 
been valid if such terms of reference or resolution 
had not been amended or revoked. 
 

㛔借㪲䭬⚵㇨㚱夷⇯⍲⥼⒉㚫忂忶䘬

㰢嬘炻⎗ẍ䓙吋ḳ㚫⛐ᶵ忽⍵℔⎠䪈䦳

⍲倗Ṍ㇨ᶲⶪ夷⇯䘬⇵㍸ᶳ(⊭㊔ᶲⶪ

夷⇯ᷳ旬抬⋩⚃˪ ẩ㤕䭉㱣⬰⇯⍲ẩ㤕

䭉㱣⟙⏲ ㆾ˫㛔℔⎠冒埴⇞⭂䘬ẩ㤕䭉

㱣ⷠ夷⬰⇯炷⤪塓㍉䓐炸)晐㗪ᾖ妪x  墄
⃭⍲⺊昌炻ょ㚱斄ᾖ妪⍲⺊昌炻᷎ᶵ⼙

枧ảỽ⛐㚱斄埴≽ἄ↢⇵炻⥼⒉㚫⶙䴻

忂忶䘬㰢嬘ㆾ⶙㍉⍾䘬埴≽䘬㚱㓰⿏  ʕ

12. Publication of the terms of reference of the 
Committee 
 

⥼⒉㚫⥼⒉㚫⥼⒉㚫⥼⒉㚫借㪲䭬⚵䘬↲䘣借㪲䭬⚵䘬↲䘣借㪲䭬⚵䘬↲䘣借㪲䭬⚵䘬↲䘣 

12.1 The Committee should make available its  terms 
of reference, explaining its role and the authority 
delegated to it by the Board by including them on 
the the website of the Company and the website of 
The Stock Exchange of Hong Kong Limited. 

⥼⒉㚫ㅱ⛐㛔℔⎠䘬䵚䪁⍲楁㷗倗⎰

Ṍ㖻㇨㚱旸℔⎠䘬䵚䪁℔攳℞借㪲䭬

⚵炻妋慳℞奺刚⍲吋ḳ㚫廱㌰Ḱ℞䘬㪲

≃ˤ 
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