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Everbright Securities Company Limited
Rules of Procedure of the Remuneration, Nomination and 

Credentials Committee
(Amended in December 2025)

CHAPTER 1 GENERAL PROVISIONS

Article 1 For the purpose of ensuring the continuous, regulated and healthy development 
of the Company, regulating the directors’ and officers’ appointment and dismissal procedures, 
optimizing directors’ and officers’ composition and structure, further establishing and improving 
the remuneration management rules for the directors (non-independent directors) and officers of 
the Company and perfecting the corporate governance of the Company, the Company establishes 
the Remuneration, Nomination and Credentials Committee under the Board of Directors and 
formulates these Rules in accordance with the Company Law of the People’s Republic of China , 
the Governance Standards of Securities Companies , the Rules Governing the Listing of Securities 
on The Stock Exchange of Hong Kong Limited , the Articles of Association of Everbright Securities 
Company Limited  (hereinafter referred to as the “Articles of Association”) and other applicable 
laws and regulations.

Article 2 The Remuneration, Nomination and Credentials Committee is a dedicated working 
organization established by the Board of Directors, which shall be responsible for drawing up 
selection standards and procedures of directors and officers, selecting and reviewing the candidates 
for directors and officers and their qualifications, formulating the appraisal standards for directors 
and officers and appraising them, and formulating and examining the remuneration policies and 
proposals for directors and officers.

Unless otherwise passed or specially authorized by the Board of Directors, no resolution 
reached by the Remuneration, Nomination and Credentials Committee may have any effect on the 
Company.

CHAPTER 2 COMPOSITION

Article 3 The Remuneration, Nomination and Credentials Committee shall be composed of 
at least three directors, among whom more than a half shall be the independent directors.

Article 4 The members of the Remuneration, Nomination and Credentials Committee shall 
be appointed by the Board of Directors.

Article 5 The Remuneration, Nomination and Credentials Committee shall have one 
member as the convener, who shall be responsible for presiding over the work of the committee; 
and the convener of the committee shall be an independent director, who shall be elected from the 
committee’s independent director members and submitted to the Board of Directors for approval.

Article 6 The term of office of each member of the Remuneration, Nomination and 
Credentials Committee shall be the same as that of the directors. Each member may serve a 
consecutive term upon re-election after the expiry of his/her term of office. If any member ceases 
to be a director of the Company during his/her term of office, he/she will automatically lose his/
her qualification as a committee member and the Board of Directors shall fill the vacancy in 
accordance with the provision of Articles 3 to 5 above.
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Article 7 The Board Office will coordinate with various departments of the Company to 
handle the daily contacts, meeting organization, preparation of meeting documents, and meeting 
minutes for the Remuneration, Nomination and Credentials Committee.

CHAPTER 3 DUTIES AND AUTHORITIES

Article 8 The Remuneration, Nomination and Credentials Committee shall be responsible 
for drawing up selection standards and procedures of directors and officers, selecting and 
reviewing the candidates for directors and officers and their qualifications, formulating the 
appraisal standards for directors and officers and appraising them, and formulating and examining 
the remuneration policies and proposals for directors and officers.

The Remuneration, Nomination and Credentials Committee shall make recommendations 
to the Board of Directors on the following matters according to the Administrative Measures for 
Independent Directors of Listed Companies :

(I) Nomination, appointment and dismissal of directors;

(II) Appointment or dismissal of officers;

(III) Remuneration of directors and officers;

(IV) Formulating or amending equity incentive schemes and employee stock ownership 
plans, and determining the conditions for the grant of interests to and the exercise of 
rights by incentive recipients;

(V) Arranging stock ownership plans for directors and officers in subsidiaries to be spun 
off;

(VI) Other matters as stipulated by laws, administrative regulations, provisions of the China 
Securities Regulatory Commission, listing rules of the places where the shares are 
listed, provisions of the Articles of Association, and as authorized by the Board of 
Directors.

The Remuneration, Nomination and Credentials Committee shall perform the following duties 
pursuant to the Governance Standards of Securities Companies :

(I) Reviewing and advising on the selection criteria and procedures of directors and 
officers, exploring qualified candidates for directors and officers, and reviewing and 
advising on the qualifications of candidates for directors and officers;

(II) Reviewing and advising on the appraisal and remuneration management system of 
directors and officers;

(III) Conducting and advising on the appraisal of directors and officers;

(IV) Other matters as stipulated by laws, administrative regulations, provisions of the China 
Securities Regulatory Commission, listing rules of the places where the shares are 
listed, provisions of the Articles of Association, and as authorized by the Board of 
Directors.
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As required by The Stock Exchange of Hong Kong Limited, the duties of the Remuneration, 
Nomination and Credentials Committee are as follows:

(I) To review the structure, size and composition (including those related to skills, 
knowledge, and experience) of the Board of Directors at least annually, assist the Board 
of Directors in preparing a Board skills matrix, and make recommendations on any 
proposed changes to the Board of Directors to complement the Company’s corporate 
strategy;

(II) To identify an individual suitably qualified to be a director and select and nominate 
such person to serve as a director, or make recommendations thereon to the Board of 
Directors;

(III) To assess the independence of independent non-executive directors;

(IV) To make recommendations to the Board of Directors on the appointment or 
re-appointment of directors and the succession planning for directors (in particular the 
Chairman of the Board of Directors and the President);

(V) To support the regular evaluation of the performance of the Board of Directors by the 
Company;

(VI) To make recommendations to the Board of Directors on the remuneration policy and 
structure for all directors and officers of the Company and on the establishment of a 
formal and transparent procedure for developing remuneration policy;

(VII) To review and approve the management’s remuneration proposals with reference to the 
corporate goals and objectives developed by the Board of Directors;

(VIII) To determine, with delegated responsibility from the Board of Directors, the 
remuneration packages of individual executive directors and officers, or make 
recommendations on the same to the Board of Directors. This should include benefits in 
kind, pension rights and compensation payments, including any compensation payable 
for loss or termination of their office or appointment;

(IX) To make recommendations to the Board of Directors on the remuneration of 
non-executive directors;

(X) To consider salaries paid by comparable companies, time commitment required and 
responsibilities, and employment conditions elsewhere in the Company;

(XI) To review and approve compensation payable to executive directors and officers for 
any loss or termination of office or appointment, to ensure that it is consistent with 
contractual terms and is otherwise fair and reasonable and not excessive;
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(XII) To review and approve compensation arrangements relating to dismissal or removal of 
directors for their misconduct, to ensure that they are consistent with contractual terms 
and are otherwise reasonable and appropriate;

(XIII) To ensure that no director or any of his/her associates is involved in determining his/her 
own remuneration; and

(XIV) To review and/or approve matters relating to share schemes as described under Chapter 
17 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong 
Kong Limited .

Article 9 The Remuneration, Nomination and Credentials Committee shall be accountable 
to the Board of Directors, and its proposals shall be submitted to the Board of Directors for 
examination and decision; and the controlling shareholder shall fully respect the recommendations 
and nominations made by the committee and shall not intervene in its work.

CHAPTER 4 RULES OF PROCEDURE

Article 10 The Remuneration, Nomination and Credentials Committee shall convene at 
least one meeting each year. The meetings of the Remuneration, Nomination and Credentials 
Committee shall be convened by the convener and all the members shall be notified seven days in 
advance; and the meetings shall be presided over by the convener or, if the convener is not able to 
be present, another member authorized by the convener.

Article 11 No meeting of the Remuneration, Nomination and Credentials Committee may 
be held unless and until more than two-thirds of members attend the meeting; each member has 
one vote; and the resolutions reached by the meeting shall be passed by more than a half of the 
members.

Show of hands or by poll may be adopted for the meetings of the Remuneration, Nomination 
and Credentials Committee; and extraordinary meetings may adopt voting by telecommunication 
means.

Article 12 If it deems necessary, the Remuneration, Nomination and Credentials Committee 
may invite other directors and officers of the Company to attend the meetings as non-voting 
members.

Article 13 If necessary, the Remuneration, Nomination and Credentials Committee may 
engage agents to provide professional opinions for its decisions at the cost of the Company.

Article 14 The convening procedures, voting methods and resolutions passed at the 
meetings of the Remuneration, Nomination and Credentials Committee shall comply with the 
requirements of applicable laws and regulations, the Articles of Association and these Rules.

Article 15 The meeting minutes of the Remuneration, Nomination and Credentials 
Committee shall be signed by the members present at the meetings; and the meeting minutes shall 
be kept by the Secretary of the Board of Directors of the Company.
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Article 16 The resolutions passed and voting results adopted at the meetings of the 
Remuneration, Nomination and Credentials Committee shall be reported to the Board of Directors 
in writing.

Article 17 All the members of the Remuneration, Nomination and Credentials Committee 
shall keep the matters discussed at the meetings confidential and not disclose confidential 
information without authorization.

CHAPTER 5 ARCHIVAL PRESERVATION

Article 18 The meeting archives shall include meeting notices and materials, power 
of attorney for members attending meetings on behalf of others, meeting minutes signed and 
confirmed by the attending members and resolutions, etc.

Article 19 The meeting archives shall be kept by the Secretary of the Board of Directors. 
The retention period for the archives shall be 15 years.

CHAPTER 6 SUPPLEMENTARY PROVISIONS

Article 20 These Rules shall be implemented from the date when the same is passed by the 
Board of Directors through resolution.

Article 21 Matters not mentioned herein shall be implemented in accordance with the 
provisions of the relevant laws and regulations of China, the rules of the securities regulatory 
authority at the places where the stocks of the Company are listed and the Articles of Association; 
and in case of any conflict between these Rules and the future laws and regulations of China, or 
the future rules of the securities regulatory authority at the places where the stocks of the Company 
are listed or the Articles of Association as amended by legal procedures, the relevant laws and 
regulations of China, the rules of the securities regulatory authority at the places where the stocks 
of the Company are listed and the Articles of Association shall prevail.

Article 22 These Rules are to be interpreted by the Board of Directors of the Company. In 
case of any discrepancies between the Chinese version of these Rules and their English translation, 
the Chinese version shall prevail.


