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IPE Group Limited
(the “Company”)
(Incorporated in the Cayman Islands with limited liability)
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TERMS OF REFERENCE FOR THE REMUNERATION COMMITTEE

N E R g E

MEMBERSHIP /&

Members of the Remuneration Committee (the “Committee”) shall be appointed by
the board of directors (the “Board”) of the Company.
MZAw ( [RAg]) WREHABALFESY ( [EBEY]) &BfE-

The majority of the members of the Committee must be independent non-executive
directors.

Z B F K R b AR AL AR AT S -

CHAIRMAN X J#

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

ZEFMEFEANEFRTRME, WAANBELIFRITHEFIEE -

SECRETARY F}&

The secretary of the Company (the “Company Secretary”) shall be the secretary of
the Committee. The Company Secretary or, in his/her absence, his/her delegate(s) or
any person elected by the members present at the meeting of the Committee, shall
attend the meeting of the Committee and take minutes.
ZRGMMEHALAFME ( [ARWE] ) BE. AFE WHRELF,
RIRRRAERERBZRE GEER LRENAL) BHEZE G ERLRHEE
fERCER -

* for identification purposes only TEHLFH
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PROCEEDINGS OF THE COMMITTEE MEETINGS & B € €3 (iR %

Unless otherwise specified hereunder, the provisions contained in the Company’s
Articles of Association (as amended from time to time) for regulating proceedings of
directors’ meetings shall apply to the meetings of the Committee.

BRSO A RSN, AR AN F A AR T AR AT R ORI HABET) A R g
HEFREFHEC PEAREZEEEW® -

Quorum VE5E NEL

The quorum for meetings of the Committee shall be any two members.

AT EHR N EEE NBREMRAKE -

The secretary of a Committee meeting shall ascertain, at the beginning of the meeting,
the existence of any conflict of interest and minute them accordingly. The relevant
member of the Committee shall not be counted towards the quorum and he/she must
abstain from voting on any resolution of the Committee in which he/she or his/her
associates has a material interest.

ER B EEaRbGR, &t E B E & A7 AR AT M 23 8 R A0 A AT B
HHLZRERABHBEANREZE g LAEMREPASE E R, A&
SAFER N gk e NG 3 HA SRR IR -

Frequency of meetings & i X 8

The Committee shall hold at least one regular meeting in a year. Additional meetings
of the Committee may be held as and when required.

ZEEIENERMES/D—REMEE. ZE G/ AR FER A S -
Attendance at meetings H [ &%

Members of the Committee may attend meetings of the Committee either in person or
through other electronic means of communication or in such other manner as the
members may agree.

ZEgNEHANEE S TEat, S0 b 7R 7y 2 B & 12 B
HoAt o7 X2 BLarag -

Where appropriate or required, other directors, head of human resources, relevant
senior management and persons(s) invited by a Committee member may attend
meetings of the Committee.

FESEEHEMED T, HAmER . N DA EE . HE&ESE AR Al
ZEGRABHEINLTHEZE TG -
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4.5

4.5.1
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453

4.6

4.6.1

Notice of meetings & :&iE 5

A meeting of the Committee may be convened by any of its members or by the
Company Secretary.

Z B gkl b AR — AL B B wI R A B -

Unless otherwise agreed by all the members of the Committee, notice of at least 14
days shall be given for a regular meeting of the Committee. For all other meetings of
the Committee, reasonable notice shall be given.

FRAEZ B g et B A ek, 5 RIZ 88 e e ek 108 R0 B OB L & ek BT
HIEG 14 RExh. ERHAR B aasg, R SEmm -

Agenda and accompanying supporting papers shall be sent, in full, to all members of
the Committee and to other attendees as appropriate at least 3 days before the date of
the meeting (or such other period as the members may agree).

B g e A A A ) s SR B AR AR B e BT HIRD 3 K (Beh s R e )
fbiFRR) 3220 R B g el & (iEa) HAbH R gese Nt -

Minutes of meetings & &AL £5%

The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of those
present and in attendance and any concerns raised by any member of the Committee
and/or dissenting views expressed.

ZEHERNMN TR R B GG LIS B 5 I OB R 2 4
AUER, P ERZ O R R N R A AR B Rl B SR AR AT B A/ BR
ERREER

Draft and final versions of minutes of a Committee meeting shall be sent to all
Committee members for their comment and records respectively, within a reasonable
time after the meeting is held.

T BT IR K B R R IEAE gk - BE M NEE TR gL
SRR, VIR ERIERR, SRR IERACRE L -

Minutes of meetings of the Committee shall be kept by the Company Secretary and
shall be available for inspection by any member of the Committee or the Board at any
reasonable time on reasonable notice.

ZEFNEBESCRER A RERSE, FHLZEFNEFTHNE EHAH
R, BB B aRAC B AR T S B R PO R -

Written resolutions EHRER

Without prejudice to any requirement under the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”),
written resolution may be passed and adopted by all members of the Committee.
AR ERBB L HMARA R LA C T CEMSERY 1) BRI
T, ZEREAEARRA R RS T IEIE A PR E RS
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5.

5.1

5.2

53

54

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
ZR MR BE

The responsibilities and authorities of the Committee shall include such responsibilities
and authorities set out in the relevant code provisions of the Corporate Governance
Code (the “CG Code”) as contained in Appendix 14 to the Listing Rules (as amended
from time to time).

Z RGN EAELBEEAEESR CETRAD ek 14 - (REERSTAD
(A BRHEHABE])  ZAHRE 7 R SCN ) SAE S BRE -

The Committee is authorized by the Board to investigate any activity within its terms
of reference. It is authorized to seek any information it requires from any employee and
all employees are directed to co-operate with any request made by the Committee.
EHERMEER 8 GRS S, R AR MR B RN
R ARG A e BB R R ERE B g a1k, DO HARFIEK -

The Committee should consult the Chairman of the Board and/or the Chief Executive
about their remuneration proposals for other executive directors.

2 B8l A AT B S RO B R A R B R K AT B -

Without prejudice to any requirement under the CG Code, the duties of the Committee
include the following:

FEAEE (REERTRD MEMEE T, ZEFHNHEURHU TR

(a) To make recommendations to the Board on the Company’s policy and structure
for all directors’ and senior management’s remuneration and on the
establishment of a formal and transparent procedure for developing
remuneration policy.

A~ F S AU BN B R B Mot A IE A T A
A% W FE R T B R, s S e SR k.

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

DR I S P T A 3E 07 8 S F AR I A e St A B 11 37 I sk

(©) Either:

(1) to determine, with delegated responsibility, the remuneration packages
of individual executive directors and senior management; or
BHEFEFEREAE, MEE NPT EF LS E N 8 R H Ay
i By

(11) to make recommendations to the Board on the remuneration packages
of individual executive directors and senior management.

[ B S R M BT L S ACE BN B H I A .

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

Effective from 20 March 2012 and amended on 21 December 2022 Page 5 of 6
& 2012 4F 3 H 20 HARORA 2022 48 12 H 21 HiER FHSH k6 H



(d)

(e)

®
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(h)

(1)

W)

B AE e A ot BIRGHER R E G (R4 5k Ak LR I Bl
RAEMMEE) -

To make recommendations to the Board on the remuneration of non-executive
directors.

BT 3 S B I [ o e g

To consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the group.

% RIS A F) SOAT B I L 2T H PR R [ K% B 35 DA A A [ T FC At R A5
(R FH G -

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.

fah S A v ) AT o T L e A BN B 9 2R A L B T R AT T 2H
SCR ISR, DAREOR 52 S5 I M B 5 A sk — B A RAE S & A9 Ik —
B, WEARNTEH, ABUEZ

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.

R A St o DRI AT 4 2K T A e BB Yo B B I S A
AR OR % 5 2 HEBR G RO AR — 20 A R REBL & A0 — B0 A7 R MR
JHE B

To ensure that no director or any of his/her associates is involved in deciding
his/her own remuneration.

HfEOR A A 3 S5 B HAE T NS 2 BL e / W B 3T

To review and/or approve matters relating to share schemes under Chapter 17 of
the Listing Rules.

) S/ Bt v L AR R B - A A R A B S

To consider and implement other matters, as defined or assigned by the Board
or otherwise required by the Listing Rules from time to time.

5 BT AR S E BER B TR RS R R E ) oA IH

5.5  The Committee shall be provided with sufficient resources to perform its duties and
shall have access to independent professional advice if necessary.

TR GIEERMTS CEIRUEAT IR, AT 7 2y ] SR HEE L.

5.6  All members of the Committee shall have access to the advice and services of the
Company Secretary, and separate and independent access to the Company’s senior
management for obtaining necessary information.

Z B GBI R Y TR AR O m R R LR R SO O R %, s B R W Al 1)
Ak A A w1 AR BN B U HUT 5 R
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6. REPORTING RESPONSIBILITIES [E R &4T

6.1 The Committee shall report back to the Board on their decisions or recommendations,
unless there are legal or regulatory restrictions on their ability to do so (such as a
restriction on disclosure due to regulatory requirements).

Zx B R o o e B R U B R, SR AR SR B R ) T BR 1T AS RE AR it
e e (9 T ] B A T PR B )

7. ANNUAL GENERAL MEETING [ 5 B & k&

7.1 The chairman of the Committee or in his/her absence, another member of the
Committee or failing this, his/her duly appointed delegate, shall attend the Annual
General Meeting of the Company and be prepared to respond to questions at the Annual
General Meeting on the Committee’s work and responsibilities.
ZEHEWELERRHAERE GrHRBEHE, MEEFNN —4ZHA N
J§, B4 R ORRE M, RHGE B AR D, Wk e EREH R
ZEEH LA BRI .

Note: If there is any inconsistency between the English and Chinese versions of this
document, the English version shall prevail.

it: PRI RIL B R FEITESE, BT TE.
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