
RUICHANG INTERNATIONAL HOLDINGS LIMITED 

(瑞昌國際控股有限公司) 

EXECUTIVE DIRECTOR SERVICE AGREEMENT 

THIS AGREEMENT is made and entered into on June 26, 2024 

BETWEEN  

(1) RUICHANG INTERNATIONAL HOLDINGS LIMITED (瑞昌國際控股有限公司), 

a company incorporated in the Cayman Islands with limited liability whose registered 

office is at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands 

(the “Company”, together with its subsidiaries, the “Group”); and  

(2) LU BO (陸波), an individual whose address is No. 140, Lane 99, Wanding Road, 

Minhang District, Shanghai (the “Director”). 

WHEREAS the Company has agreed to appoint the Director and the Director has agreed 

to serve the Company as an executive director by providing the Company with the 

services hereinafter described on the terms and conditions set out below. 

1. Appointment 

1.1. The Company acknowledges that the Director was designated as an executive director 

of the Company on March 15, 2023 and has served as an executive director since 

then. The Director shall well and faithfully serve the Company as an executive 

director of the Company and to carry out his duties hereunder subject to and upon the 

terms set out below. 

1.2. Subject to the provisions for termination set out in Clause 6, this service agreement 

shall have a term of three (3) years commencing from the date on which dealings in 

shares of the Company commence on the Main Board of The Stock Exchange of 

Hong Kong Limited (the “Stock Exchange”)(subject always to re-election as and 

when required under the articles of association of the Company (as may be amended 

from time to time) (the “Articles”) and applicable laws and regulations). 

1.3. This service agreement and the Director’s appointment hereunder are subject at all 

times to the Articles, the ongoing requirements under the Rules Governing the 

Listing of Securities on the Stock Exchange (as amended from time to time) (the 

“Listing Rules”) (including without limitation Rules 3.08 and 3.09 of the Listing 

Rules) and any other applicable laws and regulations. The Director acknowledges 

that a director of the Company shall retire by rotation in accordance with the 

requirements set out in the articles of association of the Company (as may be 

amended from time to time) and the Listing Rules and the office of a director of the 

Company is liable to be vacated in certain circumstances. 

1.4. The Director shall be employed by the Company as an executive director, or in such 

other capacity, consistent with his/her status and seniority, to which he/she may be 

lawfully assigned by the board of directors of the Company (the “Board”) from time 

to time. 
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2. Duties and Responsibilities 

2.1. During the term of service, the Director will: 

(i) perform all such duties and exercise all such powers as are lawfully and 

properly assigned to him/her from time to time by the Board, whether such 

duties or powers relate to the Company or any member of the Group; 

(ii) comply with all directions lawfully and properly given to him/her by the 

Board; 

(iii) use his/her best endeavours to protect and promote the interests of the Copany; 

(iv) devote sufficient time, attention, skill and ability to discharge the duties of 

his/her office as an executive director of the Company; 

(v) keep the Board fully informed of his/her actions and report to the Board in 

relation to his/her management of the Company in such manner as the Board 

may from time to time determine; 

(vi) in pursuance of his/her duties hereunder perform such services for the Group 

and (without further remuneration unless otherwise agreed) accept such 

offices in the Group as the Board may from time to time reasonably require 

provided the same are consistent with his/her office; and 

(vii) comply with the requirements of the Listing Rules (including but not limited 

to the provisions relating to directors set out in Chapter 3 of the Listing Rules 

and the provisions of the Corporate Governance Code as set out in Appendix 

C1 to the Listing Rules), the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) (the “SFO”) and the director’s duties under common 

law as well as the Companies Ordinance (Chapter 622 of the Laws of Hong 

Kong), and the Companies Act (As Revised) of the Cayman Islands (Cap. 22 

(Law 3 of 1961)) and all applicable laws and regulatory requirements. 

2.2. The Director shall disclose to the Company all other directorships and other (direct or 

indirect) interests, employment, consultancies or associations held by him/her, 

including all interests in the shares of the Company as may be required to be 

disclosed by the Director under the Listing Rules, SFO and other applicable laws and 

regulations, and all interests in any business or activities which would or is likely to 

cause the Director to be in conflict of interest with the Group. The Director shall also 

keep the Board informed on a continuing basis of all changes to such arrangements. 

2.3. The Director agrees to work at such location as the Board may from time to time 

require the Director to base, and to attend board meetings at such location as notified 

by the Company from time to time. 

2.4. The Director shall report to the Board directly. 

3. Remuneration and Expenses 

3.1. The Director will not receive any remuneration in connection with his/her role as an 

executive director of the Company under the terms of this agreement, though the 
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Director may receive salary in the capacity of him/her being a member of senior 

management of the Company. 

3.2. The Company shall reimburse the Director for all reasonable out-of-pocket expenses 

properly incurred by the Director in the performance of his/her duties hereunder or 

otherwise in connection with the business of the Company, provided that the Director 

provides to the Company all appropriate receipts and vouchers as the Board may 

require. 

3.3. The Company may, in its sole discretion, provide to the Director such additional 

benefits and pay the Director a bonus of such amount as the Board may determine in 

light of the Company’s business performance and the Director’s individual 

performance after confirmation with the remuneration committee of the Company. 

3.4. The Director is recommended to seek professional advice on whether the amount of 

any remuneration payable to you is subject to any tax, including salaries tax, profits 

tax, capital gains tax, withholding tax and the Director shall be responsible for all 

such applicable taxes of his/her remuneration and benefits, including Director’s fee, 

bonus, share options and other benefits (if any). 

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

for the Director’s benefit in respect of the performance by the Director of his/her 

duties during the term of service. Such insurance may not cover claims in which the 

Director is directly or indirectly interested as the claimant. 

5. Restrictions on Securities Dealings 

5.1. The Director shall comply with all applicable laws, regulatory requirements and 

regulations of the Company in relation to dealings in securities of listed issuers and 

in relation to inside information (including but not limited to the SFO and the Model 

Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules). 

6. Termination 

6.1. Either the Company or the Director may terminate the appointment under this 

agreement at any time by giving to the other party no less than one month notice in 

writing. 

6.2. The Company shall be entitled (but is not obliged) to terminate the Director’s 

appointment under this agreement with immediate effect without compensation by 

summary notice in writing if: 

(i) the Director commits any material breach of his/her obligations and/or 

undertakings hereunder; 

(ii) the Director becomes bankrupt or has a receiving order made against him/her 

or makes any arrangement or composition with his/her creditors generally; 
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(iii) the Director is prohibited by law or other applicable laws and regulations from 

being a director of the Company or to fulfil the responsibilities as a director of 

the Company; 

(iv) the Director is convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) the Director is retired from the office or not re-elected as a director in 

accordance with the Articles or applicable laws and regulations; or 

(vii) the Director commits any act which would permit the Company to terminate 

your appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of the Director’s appointment hereunder (howsoever arising) 

becoming effective, the Director shall automatically retire from all his/her positions 

on the Board and any related service or nomination (as applicable) with immediate 

effect and shall not at any time thereafter represent themselves as a director of the 

Company or, if applicable, a director of any member of the Group or a person 

connected with the Company in any respect. Further, the Director shall provide to the 

Company and the Stock Exchange any information as may be required under the 

Listing Rules immediately upon such termination. 

6.4. Termination of the Director’s appointment hereunder shall be without prejudice to 

any rights which have accrued to the parties hereto prior to such termination and the 

provisions of Clauses 6.3 and 7 to 10 shall continue to apply notwithstanding the 

termination of this agreement.  

7. Confidentiality 

7.1. The Director shall not either during the term as an executive director of the Company 

or at any time thereafter divulge or communicate to any person, or use or employ for 

his/her own purpose or for any purposes other than those of the Group, or use to the 

detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret or confidential information 

concerning the business or affairs of any member of the Group which may come to 

the Director’s knowledge during the term of appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of the Director’s 

appointment under this agreement, the Director shall promptly deliver to the 

Company all lists of clients or customers, books, records, memorandum, reports, 

correspondences and documents prepared, made or complied by him/her or delivered 

to him/her during the appointment as a director of the Company and hand over to the 

Company’s designated department or personnel custody. The Director is not entitled 

to and shall not retain any copies thereof except with the Company’s written consent. 
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Title and copyright in all such documents as aforesaid shall at all time be vested in 

the relevant members of the Group.  

8. Restrictions Reasonable 

8.1. While the parties consider the restrictions contained in Clauses 7 and Error! 

Reference source not found. to be reasonable in all the circumstances, it is 

recognized that such restrictions may fail for technical reasons unforeseen and 

accordingly it is hereby agreed and declared that, if any such restrictions are 

adjudged to be void for any reason but would be valid if part of the wordings thereof 

were deleted or the periods or scope (if any) thereof were reduced, such restriction 

shall apply with such modifications as may be necessary to make it valid and 

effective. 

9. Miscellaneous 

9.1. The Director represents and warrants to the Company that he/she will not be in breach 

of any terms of employment with a third party (whether express or implied) or of any 

other obligations binding on him/her by reason of entering into this agreement or by 

performing any duties under this agreement. 

9.2. If at any time any provision of this Agreement is or becomes invalid, illegal, 

unenforceable or incapable of performance in any respect, such provision shall be 

deemed to be deleted from this agreement, and the validity, legality, enforceability or 

performance of the remaining provisions of this agreement shall not thereby in any 

respect be affected or impaired. 

9.3. This agreement relates solely to the Director’s appointment and service as a director 

of the Company and is not intended to create an employment relationship between 

the Company and the Director. As such, unless otherwise provided in this agreement 

or any contract of employment between the Company and the Director or as required 

by applicable laws, no provision in this agreement shall give rise to any eligibility on 

the part of the Director to receive any retirement, health, welfare or any other 

employee benefits that may be applicable to employees of the Company under the 

laws of Hong Kong. 

10. Governing Law and Jurisdiction 

10.1. This agreement shall be governed by and construed in accordance with the laws of 

Hong Kong and the parties hereby irrevocably submit to the non-exclusive 

jurisdiction of the courts of Hong Kong.  

[Signature page to follow] 

 

 



For and on behalf of

RUICHANGINTERNATIONAL1-IOLDINGS LIMITED
瑞昌阔院控股4j限公司



气乒扂立
LU Bo（陵波）



RUICHANG INTERNATIONAL HOLDINGS LIMITED 

(瑞昌國際控股有限公司) 

EXECUTIVE DIRECTOR SERVICE AGREEMENT 

THIS AGREEMENT is made and entered into on June 26, 2024 

BETWEEN  

(1) RUICHANG INTERNATIONAL HOLDINGS LIMITED (瑞昌國際控股有限公司), 

a company incorporated in the Cayman Islands with limited liability whose registered 

office is at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands 

(the “Company”, together with its subsidiaries, the “Group”); and  

(2) LU Xiaojing (陸曉靜), an individual whose address is No. 139, Lane 99, Wanding 

Road, Minhang District, Shanghai (the “Director”). 

WHEREAS the Company has agreed to appoint the Director and the Director has agreed 

to serve the Company as an executive director by providing the Company with the 

services hereinafter described on the terms and conditions set out below. 

1. Appointment 

1.1. The Company acknowledges that the Director was designated as an executive director 

of the Company on March 15, 2023 and has served as an executive director since 

then. The Director shall well and faithfully serve the Company as an executive 

director of the Company and to carry out his duties hereunder subject to and upon the 

terms set out below. 

1.2. Subject to the provisions for termination set out in Clause 6, this service agreement 

shall have a term of three (3) years commencing from the date on which dealings in 

shares of the Company commence on the Main Board of The Stock Exchange of 

Hong Kong Limited (the “Stock Exchange”) (subject always to re-election as and 

when required under the articles of association of the Company (as may be amended 

from time to time) (the “Articles”) and applicable laws and regulations). 

1.3. This service agreement and the Director’s appointment hereunder are subject at all 

times to the Articles, the ongoing requirements under the Rules Governing the 

Listing of Securities on the Stock Exchange (as amended from time to time) (the 

“Listing Rules”) (including without limitation Rules 3.08 and 3.09 of the Listing 

Rules) and any other applicable laws and regulations. The Director acknowledges 

that a director of the Company shall retire by rotation in accordance with the 

requirements set out in the articles of association of the Company (as may be 

amended from time to time) and the Listing Rules and the office of a director of the 

Company is liable to be vacated in certain circumstances. 

1.4. The Director shall be employed by the Company as an executive director, or in such 

other capacity, consistent with his/her status and seniority, to which he/she may be 

lawfully assigned by the board of directors of the Company (the “Board”) from time 

to time. 
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2. Duties and Responsibilities 

2.1. During the term of service, the Director will: 

(i) perform all such duties and exercise all such powers as are lawfully and 

properly assigned to him/her from time to time by the Board, whether such 

duties or powers relate to the Company or any member of the Group; 

(ii) comply with all directions lawfully and properly given to him/her by the 

Board; 

(iii) use his/her best endeavours to protect and promote the interests of the Copany; 

(iv) devote sufficient time, attention, skill and ability to discharge the duties of 

his/her office as an executive director of the Company; 

(v) keep the Board fully informed of his/her actions and report to the Board in 

relation to his/her management of the Company in such manner as the Board 

may from time to time determine; 

(vi) in pursuance of his/her duties hereunder perform such services for the Group 

and (without further remuneration unless otherwise agreed) accept such 

offices in the Group as the Board may from time to time reasonably require 

provided the same are consistent with his/her office; and 

(vii) comply with the requirements of the Listing Rules (including but not limited 

to the provisions relating to directors set out in Chapter 3 of the Listing Rules 

and the provisions of the Corporate Governance Code as set out in Appendix 

C1 to the Listing Rules), the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) (the “SFO”) and the director’s duties under common 

law as well as the Companies Ordinance (Chapter 622 of the Laws of Hong 

Kong), and the Companies Act (As Revised) of the Cayman Islands (Cap. 22 

(Law 3 of 1961)) and all applicable laws and regulatory requirements. 

2.2. The Director shall disclose to the Company all other directorships and other (direct or 

indirect) interests, employment, consultancies or associations held by him/her, 

including all interests in the shares of the Company as may be required to be 

disclosed by the Director under the Listing Rules, SFO and other applicable laws and 

regulations, and all interests in any business or activities which would or is likely to 

cause the Director to be in conflict of interest with the Group. The Director shall also 

keep the Board informed on a continuing basis of all changes to such arrangements. 

2.3. The Director agrees to work at such location as the Board may from time to time 

require the Director to base, and to attend board meetings at such location as notified 

by the Company from time to time. 

2.4. The Director shall report to the Board directly. 

3. Remuneration and Expenses 

3.1. The Director will not receive any remuneration in connection with his/her role as an 

executive director of the Company under the terms of this agreement, though the 
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Director may receive salary in the capacity of him/her being a member of senior 

management of the Company. 

3.2. The Company shall reimburse the Director for all reasonable out-of-pocket expenses 

properly incurred by the Director in the performance of his/her duties hereunder or 

otherwise in connection with the business of the Company, provided that the Director 

provides to the Company all appropriate receipts and vouchers as the Board may 

require. 

3.3. The Company may, in its sole discretion, provide to the Director such additional 

benefits and pay the Director a bonus of such amount as the Board may determine in 

light of the Company’s business performance and the Director’s individual 

performance after confirmation with the remuneration committee of the Company. 

3.4. The Director is recommended to seek professional advice on whether the amount of 

any remuneration payable to you is subject to any tax, including salaries tax, profits 

tax, capital gains tax, withholding tax and the Director shall be responsible for all 

such applicable taxes of his/her remuneration and benefits, including Director’s fee, 

bonus, share options and other benefits (if any). 

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

for the Director’s benefit in respect of the performance by the Director of his/her 

duties during the term of service. Such insurance may not cover claims in which the 

Director is directly or indirectly interested as the claimant. 

5. Restrictions on Securities Dealings 

5.1. The Director shall comply with all applicable laws, regulatory requirements and 

regulations of the Company in relation to dealings in securities of listed issuers and 

in relation to inside information (including but not limited to the SFO and the Model 

Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules). 

6. Termination 

6.1. Either the Company or the Director may terminate the appointment under this 

agreement at any time by giving to the other party no less than one month notice in 

writing. 

6.2. The Company shall be entitled (but is not obliged) to terminate the Director’s 

appointment under this agreement with immediate effect without compensation by 

summary notice in writing if: 

(i) the Director commits any material breach of his/her obligations and/or 

undertakings hereunder; 

(ii) the Director becomes bankrupt or has a receiving order made against him/her 

or makes any arrangement or composition with his/her creditors generally; 
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(iii) the Director is prohibited by law or other applicable laws and regulations from 

being a director of the Company or to fulfil the responsibilities as a director of 

the Company; 

(iv) the Director is convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) the Director is retired from the office or not re-elected as a director in 

accordance with the Articles or applicable laws and regulations; or 

(vii) the Director commits any act which would permit the Company to terminate 

your appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of the Director’s appointment hereunder (howsoever arising) 

becoming effective, the Director shall automatically retire from all his/her positions 

on the Board and any related service or nomination (as applicable) with immediate 

effect and shall not at any time thereafter represent themselves as a director of the 

Company or, if applicable, a director of any member of the Group or a person 

connected with the Company in any respect. Further, the Director shall provide to the 

Company and the Stock Exchange any information as may be required under the 

Listing Rules immediately upon such termination. 

6.4. Termination of the Director’s appointment hereunder shall be without prejudice to 

any rights which have accrued to the parties hereto prior to such termination and the 

provisions of [Clauses 6.3 and 7 to 10] shall continue to apply notwithstanding the 

termination of this agreement.  

7. Confidentiality 

7.1. The Director shall not either during the term as an executive director of the Company 

or at any time thereafter divulge or communicate to any person, or use or employ for 

his/her own purpose or for any purposes other than those of the Group, or use to the 

detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret or confidential information 

concerning the business or affairs of any member of the Group which may come to 

the Director’s knowledge during the term of appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of the Director’s 

appointment under this agreement, the Director shall promptly deliver to the 

Company all lists of clients or customers, books, records, memorandum, reports, 

correspondences and documents prepared, made or complied by him/her or delivered 

to him/her during the appointment as a director of the Company and hand over to the 

Company’s designated department or personnel custody. The Director is not entitled 

to and shall not retain any copies thereof except with the Company’s written consent. 



5 

Title and copyright in all such documents as aforesaid shall at all time be vested in 

the relevant members of the Group.  

8. Restrictions Reasonable 

8.1. While the parties consider the restrictions contained in Clauses 7 and Error! 

Reference source not found. to be reasonable in all the circumstances, it is 

recognized that such restrictions may fail for technical reasons unforeseen and 

accordingly it is hereby agreed and declared that, if any such restrictions are 

adjudged to be void for any reason but would be valid if part of the wordings thereof 

were deleted or the periods or scope (if any) thereof were reduced, such restriction 

shall apply with such modifications as may be necessary to make it valid and 

effective. 

9. Miscellaneous 

9.1. The Director represents and warrants to the Company that he/she will not be in breach 

of any terms of employment with a third party (whether express or implied) or of any 

other obligations binding on him/her by reason of entering into this agreement or by 

performing any duties under this agreement. 

9.2. If at any time any provision of this Agreement is or becomes invalid, illegal, 

unenforceable or incapable of performance in any respect, such provision shall be 

deemed to be deleted from this agreement, and the validity, legality, enforceability or 

performance of the remaining provisions of this agreement shall not thereby in any 

respect be affected or impaired. 

9.3. This agreement relates solely to the Director’s appointment and service as a director 

of the Company and is not intended to create an employment relationship between 

the Company and the Director. As such, unless otherwise provided in this agreement 

or any contract of employment between the Company and the Director or as required 

by applicable laws, no provision in this agreement shall give rise to any eligibility on 

the part of the Director to receive any retirement, health, welfare or any other 

employee benefits that may be applicable to employees of the Company under the 

laws of Hong Kong. 

10. Governing Law and Jurisdiction 

10.1. This agreement shall be governed by and construed in accordance with the laws of 

Hong Kong and the parties hereby irrevocably submit to the non-exclusive 

jurisdiction of the courts of Hong Kong.  

[Signature page to follow] 

 

 







RUICHANG INTERNATIONAL HOLDINGS LIMITED 

(瑞昌國際控股有限公司) 

EXECUTIVE DIRECTOR SERVICE AGREEMENT 

THIS AGREEMENT is made and entered into on June 26, 2024 

BETWEEN  

(1) RUICHANG INTERNATIONAL HOLDINGS LIMITED (瑞昌國際控股有限公司), 

a company incorporated in the Cayman Islands with limited liability whose registered 

office is at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands 

(the “Company”, together with its subsidiaries, the “Group”); and  

(2) BAI Wei (白薇) , an individual whose address is No. 140, Lane 99, Wanding Road, 

Minhang District, Shanghai (the “Director”). 

WHEREAS the Company has agreed to appoint the Director and the Director has agreed 

to serve the Company as an executive director by providing the Company with the 

services hereinafter described on the terms and conditions set out below. 

1. Appointment 

1.1. The Company acknowledges that the Director was designated as an executive director 

of the Company on March 15, 2023 and has served as an executive director since 

then. The Director shall well and faithfully serve the Company as an executive 

director of the Company and to carry out his duties hereunder subject to and upon the 

terms set out below. 

1.2. Subject to the provisions for termination set out in Clause 6, this service agreement 

shall have a term of three (3) years commencing from the date on which dealings in 

shares of the Company commence on the Main Board of The Stock Exchange of 

Hong Kong Limited (the “Stock Exchange”) (subject always to re-election as and 

when required under the articles of association of the Company (as may be amended 

from time to time) (the “Articles”) and applicable laws and regulations). 

1.3. This service agreement and the Director’s appointment hereunder are subject at all 

times to the Articles, the ongoing requirements under the Rules Governing the 

Listing of Securities on the Stock Exchange (as amended from time to time) (the 

“Listing Rules”) (including without limitation Rules 3.08 and 3.09 of the Listing 

Rules) and any other applicable laws and regulations. The Director acknowledges 

that a director of the Company shall retire by rotation in accordance with the 

requirements set out in the articles of association of the Company (as may be 

amended from time to time) and the Listing Rules and the office of a director of the 

Company is liable to be vacated in certain circumstances. 

1.4. The Director shall be employed by the Company as an executive director, or in such 

other capacity, consistent with his/her status and seniority, to which he/she may be 

lawfully assigned by the board of directors of the Company (the “Board”) from time 

to time. 
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2. Duties and Responsibilities 

2.1. During the term of service, the Director will: 

(i) perform all such duties and exercise all such powers as are lawfully and 

properly assigned to him/her from time to time by the Board, whether such 

duties or powers relate to the Company or any member of the Group; 

(ii) comply with all directions lawfully and properly given to him/her by the 

Board; 

(iii) use his/her best endeavours to protect and promote the interests of the Copany; 

(iv) devote sufficient time, attention, skill and ability to discharge the duties of 

his/her office as an executive director of the Company; 

(v) keep the Board fully informed of his/her actions and report to the Board in 

relation to his/her management of the Company in such manner as the Board 

may from time to time determine; 

(vi) in pursuance of his/her duties hereunder perform such services for the Group 

and (without further remuneration unless otherwise agreed) accept such 

offices in the Group as the Board may from time to time reasonably require 

provided the same are consistent with his/her office; and 

(vii) comply with the requirements of the Listing Rules (including but not limited 

to the provisions relating to directors set out in Chapter 3 of the Listing Rules 

and the provisions of the Corporate Governance Code as set out in Appendix 

C1 to the Listing Rules), the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) (the “SFO”) and the director’s duties under common 

law as well as the Companies Ordinance (Chapter 622 of the Laws of Hong 

Kong), and the Companies Act (As Revised) of the Cayman Islands (Cap. 22 

(Law 3 of 1961)) and all applicable laws and regulatory requirements. 

2.2. The Director shall disclose to the Company all other directorships and other (direct or 

indirect) interests, employment, consultancies or associations held by him/her, 

including all interests in the shares of the Company as may be required to be 

disclosed by the Director under the Listing Rules, SFO and other applicable laws and 

regulations, and all interests in any business or activities which would or is likely to 

cause the Director to be in conflict of interest with the Group. The Director shall also 

keep the Board informed on a continuing basis of all changes to such arrangements. 

2.3. The Director agrees to work at such location as the Board may from time to time 

require the Director to base, and to attend board meetings at such location as notified 

by the Company from time to time. 

2.4. The Director shall report to the Board directly. 

3. Remuneration and Expenses 

3.1. The Director will not receive any remuneration in connection with his/her role as an 

executive director of the Company under the terms of this agreement, though the 
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Director may receive salary in the capacity of him/her being a member of senior 

management of the Company. 

3.2. The Company shall reimburse the Director for all reasonable out-of-pocket expenses 

properly incurred by the Director in the performance of his/her duties hereunder or 

otherwise in connection with the business of the Company, provided that the Director 

provides to the Company all appropriate receipts and vouchers as the Board may 

require. 

3.3. The Company may, in its sole discretion, provide to the Director such additional 

benefits and pay the Director a bonus of such amount as the Board may determine in 

light of the Company’s business performance and the Director’s individual 

performance after confirmation with the remuneration committee of the Company. 

3.4. The Director is recommended to seek professional advice on whether the amount of 

any remuneration payable to you is subject to any tax, including salaries tax, profits 

tax, capital gains tax, withholding tax and the Director shall be responsible for all 

such applicable taxes of his/her remuneration and benefits, including Director’s fee, 

bonus, share options and other benefits (if any). 

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

for the Director’s benefit in respect of the performance by the Director of his/her 

duties during the term of service. Such insurance may not cover claims in which the 

Director is directly or indirectly interested as the claimant. 

5. Restrictions on Securities Dealings 

5.1. The Director shall comply with all applicable laws, regulatory requirements and 

regulations of the Company in relation to dealings in securities of listed issuers and 

in relation to inside information (including but not limited to the SFO and the Model 

Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules). 

6. Termination 

6.1. Either the Company or the Director may terminate the appointment under this 

agreement at any time by giving to the other party no less than one month notice in 

writing. 

6.2. The Company shall be entitled (but is not obliged) to terminate the Director’s 

appointment under this agreement with immediate effect without compensation by 

summary notice in writing if: 

(i) the Director commits any material breach of his/her obligations and/or 

undertakings hereunder; 

(ii) the Director becomes bankrupt or has a receiving order made against him/her 

or makes any arrangement or composition with his/her creditors generally; 



4 

(iii) the Director is prohibited by law or other applicable laws and regulations from 

being a director of the Company or to fulfil the responsibilities as a director of 

the Company; 

(iv) the Director is convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) the Director is retired from the office or not re-elected as a director in 

accordance with the Articles or applicable laws and regulations; or 

(vii) the Director commits any act which would permit the Company to terminate 

your appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of the Director’s appointment hereunder (howsoever arising) 

becoming effective, the Director shall automatically retire from all his/her positions 

on the Board and any related service or nomination (as applicable) with immediate 

effect and shall not at any time thereafter represent themselves as a director of the 

Company or, if applicable, a director of any member of the Group or a person 

connected with the Company in any respect. Further, the Director shall provide to the 

Company and the Stock Exchange any information as may be required under the 

Listing Rules immediately upon such termination. 

6.4. Termination of the Director’s appointment hereunder shall be without prejudice to 

any rights which have accrued to the parties hereto prior to such termination and the 

provisions of Clauses 6.3 and 7 to 10 shall continue to apply notwithstanding the 

termination of this agreement.  

7. Confidentiality 

7.1. The Director shall not either during the term as an executive director of the Company 

or at any time thereafter divulge or communicate to any person, or use or employ for 

his/her own purpose or for any purposes other than those of the Group, or use to the 

detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret or confidential information 

concerning the business or affairs of any member of the Group which may come to 

the Director’s knowledge during the term of appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of the Director’s 

appointment under this agreement, the Director shall promptly deliver to the 

Company all lists of clients or customers, books, records, memorandum, reports, 

correspondences and documents prepared, made or complied by him/her or delivered 

to him/her during the appointment as a director of the Company and hand over to the 

Company’s designated department or personnel custody. The Director is not entitled 

to and shall not retain any copies thereof except with the Company’s written consent. 
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Title and copyright in all such documents as aforesaid shall at all time be vested in 

the relevant members of the Group.  

8. Restrictions Reasonable 

8.1. While the parties consider the restrictions contained in Clauses 7 and Error! 

Reference source not found. to be reasonable in all the circumstances, it is 

recognized that such restrictions may fail for technical reasons unforeseen and 

accordingly it is hereby agreed and declared that, if any such restrictions are 

adjudged to be void for any reason but would be valid if part of the wordings thereof 

were deleted or the periods or scope (if any) thereof were reduced, such restriction 

shall apply with such modifications as may be necessary to make it valid and 

effective. 

9. Miscellaneous 

9.1. The Director represents and warrants to the Company that he/she will not be in breach 

of any terms of employment with a third party (whether express or implied) or of any 

other obligations binding on him/her by reason of entering into this agreement or by 

performing any duties under this agreement. 

9.2. If at any time any provision of this Agreement is or becomes invalid, illegal, 

unenforceable or incapable of performance in any respect, such provision shall be 

deemed to be deleted from this agreement, and the validity, legality, enforceability or 

performance of the remaining provisions of this agreement shall not thereby in any 

respect be affected or impaired. 

9.3. This agreement relates solely to the Director’s appointment and service as a director 

of the Company and is not intended to create an employment relationship between 

the Company and the Director. As such, unless otherwise provided in this agreement 

or any contract of employment between the Company and the Director or as required 

by applicable laws, no provision in this agreement shall give rise to any eligibility on 

the part of the Director to receive any retirement, health, welfare or any other 

employee benefits that may be applicable to employees of the Company under the 

laws of Hong Kong. 

10. Governing Law and Jurisdiction 

10.1. This agreement shall be governed by and construed in accordance with the laws of 

Hong Kong and the parties hereby irrevocably submit to the non-exclusive 

jurisdiction of the courts of Hong Kong.  

[Signature page to follow] 

 

 







RUICHANG INTERNATIONAL HOLDINGS LIMITED 

(瑞昌國際控股有限公司) 

EXECUTIVE DIRECTOR SERVICE AGREEMENT 

THIS AGREEMENT is made and entered into on June 26, 2024 

BETWEEN  

(1) RUICHANG INTERNATIONAL HOLDINGS LIMITED (瑞昌國際控股有限公司), 

a company incorporated in the Cayman Islands with limited liability whose registered 

office is at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands 

(the “Company”, together with its subsidiaries, the “Group”); and  

(2) SHAO Song (邵松), an individual whose address is No. 139, Lane 99, Wanding 

Road, Minhang District, Shanghai (the “Director”). 

WHEREAS the Company has agreed to appoint the Director and the Director has agreed 

to serve the Company as an executive director by providing the Company with the 

services hereinafter described on the terms and conditions set out below. 

1. Appointment 

1.1. The Company acknowledges that the Director was designated as an executive director 

of the Company on March 15, 2023 and has served as an executive director since 

then. The Director shall well and faithfully serve the Company as an executive 

director of the Company and to carry out his duties hereunder subject to and upon the 

terms set out below. 

1.2. Subject to the provisions for termination set out in Clause 6, this service agreement 

shall have a term of three (3) years commencing from the date on which dealings in 

shares of the Company commence on the Main Board of The Stock Exchange of 

Hong Kong Limited (the “Stock Exchange”) (subject always to re-election as and 

when required under the articles of association of the Company (as may be amended 

from time to time) (the “Articles”) and applicable laws and regulations). 

1.3. This service agreement and the Director’s appointment hereunder are subject at all 

times to the Articles, the ongoing requirements under the Rules Governing the 

Listing of Securities on the Stock Exchange (as amended from time to time) (the 

“Listing Rules”) (including without limitation Rules 3.08 and 3.09 of the Listing 

Rules) and any other applicable laws and regulations. The Director acknowledges 

that a director of the Company shall retire by rotation in accordance with the 

requirements set out in the articles of association of the Company (as may be 

amended from time to time) and the Listing Rules and the office of a director of the 

Company is liable to be vacated in certain circumstances. 

1.4. The Director shall be employed by the Company as an executive director, or in such 

other capacity, consistent with his/her status and seniority, to which he/she may be 

lawfully assigned by the board of directors of the Company (the “Board”) from time 

to time. 
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2. Duties and Responsibilities 

2.1. During the term of service, the Director will: 

(i) perform all such duties and exercise all such powers as are lawfully and 

properly assigned to him/her from time to time by the Board, whether such 

duties or powers relate to the Company or any member of the Group; 

(ii) comply with all directions lawfully and properly given to him/her by the 

Board; 

(iii) use his/her best endeavours to protect and promote the interests of the Copany; 

(iv) devote sufficient time, attention, skill and ability to discharge the duties of 

his/her office as an executive director of the Company; 

(v) keep the Board fully informed of his/her actions and report to the Board in 

relation to his/her management of the Company in such manner as the Board 

may from time to time determine; 

(vi) in pursuance of his/her duties hereunder perform such services for the Group 

and (without further remuneration unless otherwise agreed) accept such 

offices in the Group as the Board may from time to time reasonably require 

provided the same are consistent with his/her office; and 

(vii) comply with the requirements of the Listing Rules (including but not limited 

to the provisions relating to directors set out in Chapter 3 of the Listing Rules 

and the provisions of the Corporate Governance Code as set out in Appendix 

C1 to the Listing Rules), the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) (the “SFO”) and the director’s duties under common 

law as well as the Companies Ordinance (Chapter 622 of the Laws of Hong 

Kong), and the Companies Act (As Revised) of the Cayman Islands (Cap. 22 

(Law 3 of 1961)) and all applicable laws and regulatory requirements. 

2.2. The Director shall disclose to the Company all other directorships and other (direct or 

indirect) interests, employment, consultancies or associations held by him/her, 

including all interests in the shares of the Company as may be required to be 

disclosed by the Director under the Listing Rules, SFO and other applicable laws and 

regulations, and all interests in any business or activities which would or is likely to 

cause the Director to be in conflict of interest with the Group. The Director shall also 

keep the Board informed on a continuing basis of all changes to such arrangements. 

2.3. The Director agrees to work at such location as the Board may from time to time 

require the Director to base, and to attend board meetings at such location as notified 

by the Company from time to time. 

2.4. The Director shall report to the Board directly. 

3. Remuneration and Expenses 

3.1. The Director will not receive any remuneration in connection with his/her role as an 

executive director of the Company under the terms of this agreement, though the 
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Director may receive salary in the capacity of him/her being a member of senior 

management of the Company. 

3.2. The Company shall reimburse the Director for all reasonable out-of-pocket expenses 

properly incurred by the Director in the performance of his/her duties hereunder or 

otherwise in connection with the business of the Company, provided that the Director 

provides to the Company all appropriate receipts and vouchers as the Board may 

require. 

3.3. The Company may, in its sole discretion, provide to the Director such additional 

benefits and pay the Director a bonus of such amount as the Board may determine in 

light of the Company’s business performance and the Director’s individual 

performance after confirmation with the remuneration committee of the Company. 

3.4. The Director is recommended to seek professional advice on whether the amount of 

any remuneration payable to you is subject to any tax, including salaries tax, profits 

tax, capital gains tax, withholding tax and the Director shall be responsible for all 

such applicable taxes of his/her remuneration and benefits, including Director’s fee, 

bonus, share options and other benefits (if any). 

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

for the Director’s benefit in respect of the performance by the Director of his/her 

duties during the term of service. Such insurance may not cover claims in which the 

Director is directly or indirectly interested as the claimant. 

5. Restrictions on Securities Dealings 

5.1. The Director shall comply with all applicable laws, regulatory requirements and 

regulations of the Company in relation to dealings in securities of listed issuers and 

in relation to inside information (including but not limited to the SFO and the Model 

Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules). 

6. Termination 

6.1. Either the Company or the Director may terminate the appointment under this 

agreement at any time by giving to the other party no less than one month notice in 

writing. 

6.2. The Company shall be entitled (but is not obliged) to terminate the Director’s 

appointment under this agreement with immediate effect without compensation by 

summary notice in writing if: 

(i) the Director commits any material breach of his/her obligations and/or 

undertakings hereunder; 

(ii) the Director becomes bankrupt or has a receiving order made against him/her 

or makes any arrangement or composition with his/her creditors generally; 
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(iii) the Director is prohibited by law or other applicable laws and regulations from 

being a director of the Company or to fulfil the responsibilities as a director of 

the Company; 

(iv) the Director is convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) the Director is retired from the office or not re-elected as a director in 

accordance with the Articles or applicable laws and regulations; or 

(vii) the Director commits any act which would permit the Company to terminate 

your appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of the Director’s appointment hereunder (howsoever arising) 

becoming effective, the Director shall automatically retire from all his/her positions 

on the Board and any related service or nomination (as applicable) with immediate 

effect and shall not at any time thereafter represent themselves as a director of the 

Company or, if applicable, a director of any member of the Group or a person 

connected with the Company in any respect. Further, the Director shall provide to the 

Company and the Stock Exchange any information as may be required under the 

Listing Rules immediately upon such termination. 

6.4. Termination of the Director’s appointment hereunder shall be without prejudice to 

any rights which have accrued to the parties hereto prior to such termination and the 

provisions of Clauses 6.3 and 7 to 10 shall continue to apply notwithstanding the 

termination of this agreement.  

7. Confidentiality 

7.1. The Director shall not either during the term as an executive director of the Company 

or at any time thereafter divulge or communicate to any person, or use or employ for 

his/her own purpose or for any purposes other than those of the Group, or use to the 

detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret or confidential information 

concerning the business or affairs of any member of the Group which may come to 

the Director’s knowledge during the term of appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of the Director’s 

appointment under this agreement, the Director shall promptly deliver to the 

Company all lists of clients or customers, books, records, memorandum, reports, 

correspondences and documents prepared, made or complied by him/her or delivered 

to him/her during the appointment as a director of the Company and hand over to the 

Company’s designated department or personnel custody. The Director is not entitled 

to and shall not retain any copies thereof except with the Company’s written consent. 
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Title and copyright in all such documents as aforesaid shall at all time be vested in 

the relevant members of the Group.  

8. Restrictions Reasonable 

8.1. While the parties consider the restrictions contained in Clauses 7 and Error! 

Reference source not found. to be reasonable in all the circumstances, it is 

recognized that such restrictions may fail for technical reasons unforeseen and 

accordingly it is hereby agreed and declared that, if any such restrictions are 

adjudged to be void for any reason but would be valid if part of the wordings thereof 

were deleted or the periods or scope (if any) thereof were reduced, such restriction 

shall apply with such modifications as may be necessary to make it valid and 

effective. 

9. Miscellaneous 

9.1. The Director represents and warrants to the Company that he/she will not be in breach 

of any terms of employment with a third party (whether express or implied) or of any 

other obligations binding on him/her by reason of entering into this agreement or by 

performing any duties under this agreement. 

9.2. If at any time any provision of this Agreement is or becomes invalid, illegal, 

unenforceable or incapable of performance in any respect, such provision shall be 

deemed to be deleted from this agreement, and the validity, legality, enforceability or 

performance of the remaining provisions of this agreement shall not thereby in any 

respect be affected or impaired. 

9.3. This agreement relates solely to the Director’s appointment and service as a director 

of the Company and is not intended to create an employment relationship between 

the Company and the Director. As such, unless otherwise provided in this agreement 

or any contract of employment between the Company and the Director or as required 

by applicable laws, no provision in this agreement shall give rise to any eligibility on 

the part of the Director to receive any retirement, health, welfare or any other 

employee benefits that may be applicable to employees of the Company under the 

laws of Hong Kong. 

10. Governing Law and Jurisdiction 

10.1. This agreement shall be governed by and construed in accordance with the laws of 

Hong Kong and the parties hereby irrevocably submit to the non-exclusive 

jurisdiction of the courts of Hong Kong.  

[Signature page to follow] 

 

 







RUICHANG INTERNATIONAL HOLDINGS LIMITED 

(瑞昌國際控股有限公司) 

EXECUTIVE DIRECTOR SERVICE AGREEMENT 

THIS AGREEMENT is made and entered into on June 26, 2024 

BETWEEN  

(1) RUICHANG INTERNATIONAL HOLDINGS LIMITED (瑞昌國際控股有限公司), 

a company incorporated in the Cayman Islands with limited liability whose registered 

office is at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands 

(the “Company”, together with its subsidiaries, the “Group”); and  

(2) WU Rui (吳瑞), an individual whose address is Room 202, Unit 1, Building 2, 

Jiaoshixincun Community, Liulin Road, Laocheng District, Luoyang City, Henan 

Province(the “Director”). 

WHEREAS the Company has agreed to appoint the Director and the Director has agreed 

to serve the Company as an executive director by providing the Company with the 

services hereinafter described on the terms and conditions set out below. 

1. Appointment 

1.1. The Company acknowledges that the Director was designated as an executive director 

of the Company on March 15, 2023 and has served as an executive director since 

then. The Director shall well and faithfully serve the Company as an executive 

director of the Company and to carry out his duties hereunder subject to and upon the 

terms set out below. 

1.2. Subject to the provisions for termination set out in Clause 6, this service agreement 

shall have a term of three (3) years commencing from the date on which dealings in 

shares of the Company commence on the Main Board of The Stock Exchange of 

Hong Kong Limited (the “Stock Exchange”) (subject always to re-election as and 

when required under the articles of association of the Company (as may be amended 

from time to time) (the “Articles”) and applicable laws and regulations). 

1.3. This service agreement and the Director’s appointment hereunder are subject at all 

times to the Articles, the ongoing requirements under the Rules Governing the 

Listing of Securities on the Stock Exchange (as amended from time to time) (the 

“Listing Rules”) (including without limitation Rules 3.08 and 3.09 of the Listing 

Rules) and any other applicable laws and regulations. The Director acknowledges 

that a director of the Company shall retire by rotation in accordance with the 

requirements set out in the articles of association of the Company (as may be 

amended from time to time) and the Listing Rules and the office of a director of the 

Company is liable to be vacated in certain circumstances. 

1.4. The Director shall be employed by the Company as an executive director, or in such 

other capacity, consistent with his/her status and seniority, to which he/she may be 

lawfully assigned by the board of directors of the Company (the “Board”) from time 

to time. 
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2. Duties and Responsibilities 

2.1. During the term of service, the Director will: 

(i) perform all such duties and exercise all such powers as are lawfully and 

properly assigned to him/her from time to time by the Board, whether such 

duties or powers relate to the Company or any member of the Group; 

(ii) comply with all directions lawfully and properly given to him/her by the 

Board; 

(iii) use his/her best endeavours to protect and promote the interests of the Copany; 

(iv) devote sufficient time, attention, skill and ability to discharge the duties of 

his/her office as an executive director of the Company; 

(v) keep the Board fully informed of his/her actions and report to the Board in 

relation to his/her management of the Company in such manner as the Board 

may from time to time determine; 

(vi) in pursuance of his/her duties hereunder perform such services for the Group 

and (without further remuneration unless otherwise agreed) accept such 

offices in the Group as the Board may from time to time reasonably require 

provided the same are consistent with his/her office; and 

(vii) comply with the requirements of the Listing Rules (including but not limited 

to the provisions relating to directors set out in Chapter 3 of the Listing Rules 

and the provisions of the Corporate Governance Code as set out in Appendix 

C1 to the Listing Rules), the Securities and Futures Ordinance (Chapter 571 of 

the Laws of Hong Kong) (the “SFO”) and the director’s duties under common 

law as well as the Companies Ordinance (Chapter 622 of the Laws of Hong 

Kong), and the Companies Act (As Revised) of the Cayman Islands (Cap. 22 

(Law 3 of 1961)) and all applicable laws and regulatory requirements. 

2.2. The Director shall disclose to the Company all other directorships and other (direct or 

indirect) interests, employment, consultancies or associations held by him/her, 

including all interests in the shares of the Company as may be required to be 

disclosed by the Director under the Listing Rules, SFO and other applicable laws and 

regulations, and all interests in any business or activities which would or is likely to 

cause the Director to be in conflict of interest with the Group. The Director shall also 

keep the Board informed on a continuing basis of all changes to such arrangements. 

2.3. The Director agrees to work at such location as the Board may from time to time 

require the Director to base, and to attend board meetings at such location as notified 

by the Company from time to time. 

2.4. The Director shall report to the Board directly. 

3. Remuneration and Expenses 

3.1. The Director will not receive any remuneration in connection with his/her role as an 

executive director of the Company under the terms of this agreement, though the 
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Director may receive salary in the capacity of him/her being a member of senior 

management of the Company. 

3.2. The Company shall reimburse the Director for all reasonable out-of-pocket expenses 

properly incurred by the Director in the performance of his/her duties hereunder or 

otherwise in connection with the business of the Company, provided that the Director 

provides to the Company all appropriate receipts and vouchers as the Board may 

require. 

3.3. The Company may, in its sole discretion, provide to the Director such additional 

benefits and pay the Director a bonus of such amount as the Board may determine in 

light of the Company’s business performance and the Director’s individual 

performance after confirmation with the remuneration committee of the Company. 

3.4. The Director is recommended to seek professional advice on whether the amount of 

any remuneration payable to you is subject to any tax, including salaries tax, profits 

tax, capital gains tax, withholding tax and the Director shall be responsible for all 

such applicable taxes of his/her remuneration and benefits, including Director’s fee, 

bonus, share options and other benefits (if any). 

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

for the Director’s benefit in respect of the performance by the Director of his/her 

duties during the term of service. Such insurance may not cover claims in which the 

Director is directly or indirectly interested as the claimant. 

5. Restrictions on Securities Dealings 

5.1. The Director shall comply with all applicable laws, regulatory requirements and 

regulations of the Company in relation to dealings in securities of listed issuers and 

in relation to inside information (including but not limited to the SFO and the Model 

Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules). 

6. Termination 

6.1. Either the Company or the Director may terminate the appointment under this 

agreement at any time by giving to the other party no less than one month notice in 

writing. 

6.2. The Company shall be entitled (but is not obliged) to terminate the Director’s 

appointment under this agreement with immediate effect without compensation by 

summary notice in writing if: 

(i) the Director commits any material breach of his/her obligations and/or 

undertakings hereunder; 

(ii) the Director becomes bankrupt or has a receiving order made against him/her 

or makes any arrangement or composition with his/her creditors generally; 
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(iii) the Director is prohibited by law or other applicable laws and regulations from 

being a director of the Company or to fulfil the responsibilities as a director of 

the Company; 

(iv) the Director is convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) the Director is retired from the office or not re-elected as a director in 

accordance with the Articles or applicable laws and regulations; or 

(vii) the Director commits any act which would permit the Company to terminate 

your appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of the Director’s appointment hereunder (howsoever arising) 

becoming effective, the Director shall automatically retire from all his/her positions 

on the Board and any related service or nomination (as applicable) with immediate 

effect and shall not at any time thereafter represent themselves as a director of the 

Company or, if applicable, a director of any member of the Group or a person 

connected with the Company in any respect. Further, the Director shall provide to the 

Company and the Stock Exchange any information as may be required under the 

Listing Rules immediately upon such termination. 

6.4. Termination of the Director’s appointment hereunder shall be without prejudice to 

any rights which have accrued to the parties hereto prior to such termination and the 

provisions of Clauses 6.3 and 7 to 10 shall continue to apply notwithstanding the 

termination of this agreement.  

7. Confidentiality 

7.1. The Director shall not either during the term as an executive director of the Company 

or at any time thereafter divulge or communicate to any person, or use or employ for 

his/her own purpose or for any purposes other than those of the Group, or use to the 

detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret or confidential information 

concerning the business or affairs of any member of the Group which may come to 

the Director’s knowledge during the term of appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of the Director’s 

appointment under this agreement, the Director shall promptly deliver to the 

Company all lists of clients or customers, books, records, memorandum, reports, 

correspondences and documents prepared, made or complied by him/her or delivered 

to him/her during the appointment as a director of the Company and hand over to the 

Company’s designated department or personnel custody. The Director is not entitled 

to and shall not retain any copies thereof except with the Company’s written consent. 
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Title and copyright in all such documents as aforesaid shall at all time be vested in 

the relevant members of the Group.  

8. Restrictions Reasonable 

8.1. While the parties consider the restrictions contained in Clauses 7 and Error! 

Reference source not found. to be reasonable in all the circumstances, it is 

recognized that such restrictions may fail for technical reasons unforeseen and 

accordingly it is hereby agreed and declared that, if any such restrictions are 

adjudged to be void for any reason but would be valid if part of the wordings thereof 

were deleted or the periods or scope (if any) thereof were reduced, such restriction 

shall apply with such modifications as may be necessary to make it valid and 

effective. 

9. Miscellaneous 

9.1. The Director represents and warrants to the Company that he/she will not be in breach 

of any terms of employment with a third party (whether express or implied) or of any 

other obligations binding on him/her by reason of entering into this agreement or by 

performing any duties under this agreement. 

9.2. If at any time any provision of this Agreement is or becomes invalid, illegal, 

unenforceable or incapable of performance in any respect, such provision shall be 

deemed to be deleted from this agreement, and the validity, legality, enforceability or 

performance of the remaining provisions of this agreement shall not thereby in any 

respect be affected or impaired. 

9.3. This agreement relates solely to the Director’s appointment and service as a director 

of the Company and is not intended to create an employment relationship between 

the Company and the Director. As such, unless otherwise provided in this agreement 

or any contract of employment between the Company and the Director or as required 

by applicable laws, no provision in this agreement shall give rise to any eligibility on 

the part of the Director to receive any retirement, health, welfare or any other 

employee benefits that may be applicable to employees of the Company under the 

laws of Hong Kong. 

10. Governing Law and Jurisdiction 

10.1. This agreement shall be governed by and construed in accordance with the laws of 

Hong Kong and the parties hereby irrevocably submit to the non-exclusive 

jurisdiction of the courts of Hong Kong.  

[Signature page to follow] 
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RUICHANG INTERNATIONAL HOLDINGS LIMITED 

瑞昌國際控股有限公司 

 

 

Date: June 26, 2024 

 

TU Shenwei 

Room 202 

No. C22, Lane 1481 

Huqingping Road 

Shanghai 

 

Dear Sir, 

 

Re: RUICHANG INTERNATIONAL HOLDINGS LIMITED （瑞昌國際控股有限

公司）(the “Company”, together with its subsidiaries, the “Group”) 

 Independent Non-executive Director Appointment Letter  

 

We are delighted to confirm your appointment as an independent non-executive director of 

the Company on and subject to the terms and conditions set out in this letter.  

 

1. Appointment 

1.1. Your appointment will become effective on the first day of trading (the “Listing 

Date”) of the Company’s securities on The Stock Exchange of Hong Kong Limited 

(the “Stock Exchange”) for a period of three years or until the third annual general 

meeting after the Listing Date (whichever date is earlier) (subject to retirement and re-

election as and when required under the articles of association of the Company, as 

may be amended from time to time (“Articles”)).  

1.2. During that period, your appointment is subject at all times to the memorandum of the 

Company (as may be amended from time to time), the Articles and the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited 

(as may be amended from time to time) (the “Listing Rules”) and any other 

applicable laws and regulations.  

1.3. Unless the nomination committee of the Company otherwise suggests, you may 

continue to serve terms of three years each after the expiration of the present term of 

office subject to the agreement of both parties and the fulfilment of the relevant 

requirements under the Listing Rules. Should your term of office be extended, each 

term and condition specified herein shall continue to be effective, unless both parties 

otherwise agree or the remuneration committee of the Company otherwise suggests. 

Should your position as the independent non-executive director exceeds nine years, 

you can only continue your term after re-election by the Company’s shareholders with 

a separate resolution in accordance with the requirements under the Listing Rules. 

2. Duties and Responsibilities 

2.1. You shall undertake the responsibilities of an independent non-executive director as 

set out under the Listing Rules (including but not limited to the provisions relating to 
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directors set out in Chapter 3 of the Listing Rules and the provisions of the Corporate 

Governance Code as set out in Appendix C1 to the Listing Rules) and other applicable 

laws and regulations (as amended from time to time) and comply with all applicable 

laws and regulations (as amended from time to time), including but not limited to the 

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the 

“SFO”) and rules made thereunder. 

2.2. You shall devote such of your time, attention and skill as may reasonably be required 

to discharge the duties of your office and exercise your power and fulfil your 

responsibilities as an independent non-executive director in a faithful and diligent 

manner. The board of directors of the Company (the “Board”) may request your 

service at certain committees under the Board and/or may request for your assistance 

in other areas for the Company. 

2.3. You will generally be required to attend general meetings of the Company, meetings 

of the Board and of any Board committees of which you are a member and any other 

meetings as required by the Board. If you are unable to attend, as much prior notice as 

required under the Articles, the Listing Rules or any other applicable laws, rules and 

regulations should be given to the chairman of the Board. 

2.4. You shall disclose to the Company all other directorships and other (direct or indirect) 

interests, employment, consultancies or associations held by you, including all 

interests in the shares of the Company as may be required to be disclosed by you 

under the Listing Rules, SFO and other applicable laws and regulations, and all 

interests in any business or activities which would or is likely to cause you to be in 

conflict of interest with the Group. You shall also keep the Board informed on a 

continuing basis of all changes to such arrangements. 

2.5. By accepting this appointment, you will be considered to confirm to the Company and 

the Stock Exchange that you meet the independence requirements under the Listing 

Rules. You undertake to inform the Company as soon as possible if you come to 

know of any circumstances which may impact your status as an independent non-

executive director of the Company under the Listing Rules or other applicable laws 

and regulations. If the Board or the Stock Exchange considers that you are no longer 

qualified as an independent non-executive director of the Company and inform you 

thereof, your appointment under this letter will terminate automatically and you shall 

tender your resignation as an independent non-executive director of the Company or, 

you will be re-designated at the absolute discretion of the Board. 

2.6. Your fiduciary duties to the Company will require you to act in good faith and in the 

interests of the Company as a whole, and act in accordance with the Company’s 

legitimate commercial aims. You shall draw from your experience and expertise, 

exercise your duties to the Company with care, skill and diligence, and act only with 

the proper authorization from the Company.  

3. Remuneration and Expenses 

3.1. Details of your compensation package are set forth in the Appendix to this Letter. 

Such remuneration will be reviewed annually by the remuneration committee of the 

Board. You are recommended to seek professional advice on whether the amount of 

any remuneration payable to you as a director of the Company is subject to any tax, 
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including salaries tax, profits tax, capital gains tax, withholding tax and you are 

responsible for all such applicable taxes of your remuneration and benefits, including 

remuneration, bonus, share options and other benefits (if any).  

3.2. The Company shall reimburse you for all reasonable expenses properly incurred by 

you in connection with the performance of your duties as an independent non-

executive director of the Company, provided that you provide to the Company all 

appropriate receipts and vouchers as the Board may require.  

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

in respect of the performance by you of your duties as an independent non-executive 

director of the Company and you will be covered by such insurance for the full term 

of your appointment. 

5. Restrictions on Securities Dealings 

5.1. During your term of office as an independent non-executive director of the Company, 

you shall comply with all applicable laws and regulatory requirements in respect of 

dealings in securities of listed issuers (including but not limited to the SFO and the 

Model Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules) and regulations of the Company for the time being 

in force in relation to dealings in securities of the Company. Specifically, regarding 

the trading of, or inside information or other unpublished price-sensitive information 

relating to, the shares, bonds or other securities of the Group, you should comply with 

the applicable regulations which were then effective and the Articles. When you are 

dealing in the shares overseas, you should also comply with the corresponding laws, 

and all the rules of its stock exchange or relevant authorities. 

6. Termination 

6.1. Either you or the Company may terminate your appointment as an independent non-

executive director of the Company hereunder at any time by giving to the other party 

no less than one month notice in writing.  

6.2. The Company shall be entitled (but is not obliged) to terminate your appointment with 

immediate effect without compensation by summary notice in writing if: 

(i) you commit any material breach of your obligations and/or undertakings 

hereunder; 

(ii) you become bankrupt or have a receiving order made against you or make any 

arrangement or composition with your creditors generally; 

(iii) you are prohibited by law or other applicable laws and regulations from being 

a director of the Company or to fulfil your responsibilities as independent non-

executive director of the Company; 

(iv) you are convicted of an indictable offence; 
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(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) you are retired from the office or not re-elected as a director in accordance 

with the Articles or applicable laws and regulations; or 

(vii) you commit any act which would permit the Company to terminate your 

appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of your appointment hereunder (howsoever arising) becoming 

effective, you shall automatically retire from all your positions on the Board and any 

related service or nomination (as applicable) with immediate effect. Further, you shall 

provide to the Company and the Stock Exchange any information as may be required 

under the Listing Rules immediately upon such termination.  

6.4. Termination of your appointment hereunder shall be without prejudice to any rights 

which have accrued to the parties hereto prior to such termination or to the provision 

of Clause 7 below.  

7. Confidentiality 

7.1. You shall not either during the term as an independent non-executive director of the 

Company or at any time thereafter divulge or communicate to any person, or use or 

employ for your own purpose or for any purposes other than those of the Group, or 

use to the detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret, confidential information or any 

information or knowledge of a confidential nature concerning the business or affairs 

of any member of the Group which you may from time to time acquire, or may come 

to your knowledge during the term of your appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of your appointment 

as an independent non-executive director of the Company, you shall promptly deliver 

to the Company all lists of clients or customers, books, records, memorandum, 

reports, correspondences and documents prepared, made or complied by you or 

delivered to you during your appointment as a director of the Company and hand over 

to the Company’s designated department or personnel custody. You are not entitled to 

and shall not retain any copies thereof except with the Company’s written consent. 

Title and copyright in all such documents as aforesaid shall at all times be vested in 

the relevant members of the Group.  

8. No Employment Relationship 

8.1. This letter relates solely to your appointment and service as an independent non-

executive director of the Company and is not intended to create an employment 

relationship between the Company and yourself. As such, unless otherwise provided 

in this agreement or any contract of employment between the Company and the 

Director or as required by applicable laws, no provision in this agreement shall give 
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rise to any eligibility on the part of the Director to receive any retirement, health, 

welfare or any other employee benefits that may be applicable to employees of the 

Company under the laws of Hong Kong. 

9. Governing Law and Jurisdiction 

9.1. This letter shall be governed by and construed in accordance with the laws of Hong 

Kong and the parties hereby irrevocably submit to the non-exclusive jurisdiction of 

the courts of Hong Kong.  

Please confirm your acceptance of the appointment as an independent non-executive director 

of the Company and the terms stated herein by signing and returning to us a copy of this 

letter.  

 

 

[Signature page to follow] 
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Appendix 

 

 

You shall be entitled to an annual remuneration of RMB100,000.  

 

Your remuneration herein shall be payable to you in equal instalments on a quarterly basis on 

March 31, June 30, September 30 and December 31 (or if such day is not a working day, on 

the working day falling immediately thereafter) (each a “Payment Day”) or in such other 

manner and at such other time as we may from time to time mutually agree.  

 

If your appointment is terminated for any reason and such termination occurs on any day 

other than a Payment Day, your remuneration payable shall be pro-rated from the date of the 

last payment made to you to the actual date of termination. 
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RUICHANG INTERNATIONAL HOLDINGS LIMITED 

瑞昌國際控股有限公司 

 

 

Date: June 26, 2024 

 

ZHANG Shengjie 

Room 501, 

Unit 2, Building 6, Xiaolu 

68 Qianchao Road 

Hangzhou City 

Zhejiang Province 

 

Dear Sir, 

 

Re: RUICHANG INTERNATIONAL HOLDINGS LIMITED （瑞昌國際控股有限

公司）(the “Company”, together with its subsidiaries, the “Group”) 

 Independent Non-executive Director Appointment Letter  

 

We are delighted to confirm your appointment as an independent non-executive director of 

the Company on and subject to the terms and conditions set out in this letter.  

 

1. Appointment 

1.1. Your appointment will become effective on the first day of trading (the “Listing 

Date”) of the Company’s securities on The Stock Exchange of Hong Kong Limited 

(the “Stock Exchange”) for a period of three years or until the third annual general 

meeting after the Listing Date (whichever date is earlier) (subject to retirement and re-

election as and when required under the articles of association of the Company, as 

may be amended from time to time (“Articles”)).  

1.2. During that period, your appointment is subject at all times to the memorandum of the 

Company (as may be amended from time to time), the Articles and the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited 

(as may be amended from time to time) (the “Listing Rules”) and any other 

applicable laws and regulations.  

1.3. Unless the nomination committee of the Company otherwise suggests, you may 

continue to serve terms of three years each after the expiration of the present term of 

office subject to the agreement of both parties and the fulfilment of the relevant 

requirements under the Listing Rules. Should your term of office be extended, each 

term and condition specified herein shall continue to be effective, unless both parties 

otherwise agree or the remuneration committee of the Company otherwise suggests. 

Should your position as the independent non-executive director exceeds nine years, 

you can only continue your term after re-election by the Company’s shareholders with 

a separate resolution in accordance with the requirements under the Listing Rules. 
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2. Duties and Responsibilities 

2.1. You shall undertake the responsibilities of an independent non-executive director as 

set out under the Listing Rules (including but not limited to the provisions relating to 

directors set out in Chapter 3 of the Listing Rules and the provisions of the Corporate 

Governance Code as set out in Appendix C1 to the Listing Rules) and other applicable 

laws and regulations (as amended from time to time) and comply with all applicable 

laws and regulations (as amended from time to time), including but not limited to the 

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the 

“SFO”) and rules made thereunder. 

2.2. You shall devote such of your time, attention and skill as may reasonably be required 

to discharge the duties of your office and exercise your power and fulfil your 

responsibilities as an independent non-executive director in a faithful and diligent 

manner. The board of directors of the Company (the “Board”) may request your 

service at certain committees under the Board and/or may request for your assistance 

in other areas for the Company. 

2.3. You will generally be required to attend general meetings of the Company, meetings 

of the Board and of any Board committees of which you are a member and any other 

meetings as required by the Board. If you are unable to attend, as much prior notice as 

required under the Articles, the Listing Rules or any other applicable laws, rules and 

regulations should be given to the chairman of the Board. 

2.4. You shall disclose to the Company all other directorships and other (direct or indirect) 

interests, employment, consultancies or associations held by you, including all 

interests in the shares of the Company as may be required to be disclosed by you 

under the Listing Rules, SFO and other applicable laws and regulations, and all 

interests in any business or activities which would or is likely to cause you to be in 

conflict of interest with the Group. You shall also keep the Board informed on a 

continuing basis of all changes to such arrangements. 

2.5. By accepting this appointment, you will be considered to confirm to the Company and 

the Stock Exchange that you meet the independence requirements under the Listing 

Rules. You undertake to inform the Company as soon as possible if you come to 

know of any circumstances which may impact your status as an independent non-

executive director of the Company under the Listing Rules or other applicable laws 

and regulations. If the Board or the Stock Exchange considers that you are no longer 

qualified as an independent non-executive director of the Company and inform you 

thereof, your appointment under this letter will terminate automatically and you shall 

tender your resignation as an independent non-executive director of the Company or, 

you will be re-designated at the absolute discretion of the Board. 

2.6. Your fiduciary duties to the Company will require you to act in good faith and in the 

interests of the Company as a whole, and act in accordance with the Company’s 

legitimate commercial aims. You shall draw from your experience and expertise, 

exercise your duties to the Company with care, skill and diligence, and act only with 

the proper authorization from the Company.  
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3. Remuneration and Expenses 

3.1. Details of your compensation package are set forth in the Appendix to this Letter. 

Such remuneration will be reviewed annually by the remuneration committee of the 

Board. You are recommended to seek professional advice on whether the amount of 

any remuneration payable to you as a director of the Company is subject to any tax, 

including salaries tax, profits tax, capital gains tax, withholding tax and you are 

responsible for all such applicable taxes of your remuneration and benefits, including 

remuneration, bonus, share options and other benefits (if any).  

3.2. The Company shall reimburse you for all reasonable expenses properly incurred by 

you in connection with the performance of your duties as an independent non-

executive director of the Company, provided that you provide to the Company all 

appropriate receipts and vouchers as the Board may require.  

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

in respect of the performance by you of your duties as an independent non-executive 

director of the Company and you will be covered by such insurance for the full term 

of your appointment. 

5. Restrictions on Securities Dealings 

5.1. During your term of office as an independent non-executive director of the Company, 

you shall comply with all applicable laws and regulatory requirements in respect of 

dealings in securities of listed issuers (including but not limited to the SFO and the 

Model Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules) and regulations of the Company for the time being 

in force in relation to dealings in securities of the Company. Specifically, regarding 

the trading of, or inside information or other unpublished price-sensitive information 

relating to, the shares, bonds or other securities of the Group, you should comply with 

the applicable regulations which were then effective and the Articles. When you are 

dealing in the shares overseas, you should also comply with the corresponding laws, 

and all the rules of its stock exchange or relevant authorities. 

6. Termination 

6.1. Either you or the Company may terminate your appointment as an independent non-

executive director of the Company hereunder at any time by giving to the other party 

no less than one month notice in writing.  

6.2. The Company shall be entitled (but is not obliged) to terminate your appointment with 

immediate effect without compensation by summary notice in writing if: 

(i) you commit any material breach of your obligations and/or undertakings 

hereunder; 

(ii) you become bankrupt or have a receiving order made against you or make any 

arrangement or composition with your creditors generally; 
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(iii) you are prohibited by law or other applicable laws and regulations from being 

a director of the Company or to fulfil your responsibilities as independent non-

executive director of the Company; 

(iv) you are convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) you are retired from the office or not re-elected as a director in accordance 

with the Articles or applicable laws and regulations; or 

(vii) you commit any act which would permit the Company to terminate your 

appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of your appointment hereunder (howsoever arising) becoming 

effective, you shall automatically retire from all your positions on the Board and any 

related service or nomination (as applicable) with immediate effect. Further, you shall 

provide to the Company and the Stock Exchange any information as may be required 

under the Listing Rules immediately upon such termination.  

6.4. Termination of your appointment hereunder shall be without prejudice to any rights 

which have accrued to the parties hereto prior to such termination or to the provision 

of Clause 7 below.  

7. Confidentiality 

7.1. You shall not either during the term as an independent non-executive director of the 

Company or at any time thereafter divulge or communicate to any person, or use or 

employ for your own purpose or for any purposes other than those of the Group, or 

use to the detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret, confidential information or any 

information or knowledge of a confidential nature concerning the business or affairs 

of any member of the Group which you may from time to time acquire, or may come 

to your knowledge during the term of your appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of your appointment 

as an independent non-executive director of the Company, you shall promptly deliver 

to the Company all lists of clients or customers, books, records, memorandum, 

reports, correspondences and documents prepared, made or complied by you or 

delivered to you during your appointment as a director of the Company and hand over 

to the Company’s designated department or personnel custody. You are not entitled to 

and shall not retain any copies thereof except with the Company’s written consent. 

Title and copyright in all such documents as aforesaid shall at all times be vested in 

the relevant members of the Group.  
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8. No Employment Relationship 

8.1. This letter relates solely to your appointment and service as an independent non-

executive director of the Company and is not intended to create an employment 

relationship between the Company and yourself. As such, unless otherwise provided 

in this agreement or any contract of employment between the Company and the 

Director or as required by applicable laws, no provision in this agreement shall give 

rise to any eligibility on the part of the Director to receive any retirement, health, 

welfare or any other employee benefits that may be applicable to employees of the 

Company under the laws of Hong Kong. 

9. Governing Law and Jurisdiction 

9.1. This letter shall be governed by and construed in accordance with the laws of Hong 

Kong and the parties hereby irrevocably submit to the non-exclusive jurisdiction of 

the courts of Hong Kong.  

Please confirm your acceptance of the appointment as an independent non-executive director 

of the Company and the terms stated herein by signing and returning to us a copy of this 

letter.  

 

 

[Signature page to follow] 
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Appendix 

You shall be entitled to an annual remuneration of RMB100,000. 

Your remuneration herein shall be payable to you in equal instalments on a quarterly basis 

on March 31, June 30, September 30 and December 31 (or if such day is not a working day, 

on the working day falling immediately thereafter) (each a “Payment Day”) or in such other 

manner and at such other time as we may from time to time mutually agree.  

If your appointment is terminated for any reason and such termination occurs on any day 

other than a Payment Day, your remuneration payable shall be pro-rated from the date of the 

last payment made to you to the actual date of termination. 
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RUICHANG INTERNATIONAL HOLDINGS LIMITED 

瑞昌國際控股有限公司 

 

 

Date: June 26, 2024 

 

BAU Siu Fung 

Flat B, 17/F 

Block 102, Stage 8 

Broadway 

Mei Foo Sun Chuen, Mei Foo 

Kowloon 

Hong Kong 

 

Dear Sir, 

 

Re: RUICHANG INTERNATIONAL HOLDINGS LIMITED （瑞昌國際控股有限

公司）(the “Company”, together with its subsidiaries, the “Group”) 

 Independent Non-executive Director Appointment Letter  

 

We are delighted to confirm your appointment as an independent non-executive director of 

the Company on and subject to the terms and conditions set out in this letter.  

 

1. Appointment 

1.1. Your appointment will become effective on the first day of trading (the “Listing 

Date”) of the Company’s securities on The Stock Exchange of Hong Kong Limited 

(the “Stock Exchange”) for a period of three years or until the third annual general 

meeting after the Listing Date (whichever date is earlier) (subject to retirement and re-

election as and when required under the articles of association of the Company, as 

may be amended from time to time (“Articles”)).  

1.2. During that period, your appointment is subject at all times to the memorandum of the 

Company (as may be amended from time to time), the Articles and the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited 

(as may be amended from time to time) (the “Listing Rules”) and any other 

applicable laws and regulations.  

1.3. Unless the nomination committee of the Company otherwise suggests, you may 

continue to serve terms of three years each after the expiration of the present term of 

office subject to the agreement of both parties and the fulfilment of the relevant 

requirements under the Listing Rules. Should your term of office be extended, each 

term and condition specified herein shall continue to be effective, unless both parties 

otherwise agree or the remuneration committee of the Company otherwise suggests. 

Should your position as the independent non-executive director exceeds nine years, 

you can only continue your term after re-election by the Company’s shareholders with 

a separate resolution in accordance with the requirements under the Listing Rules. 
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2. Duties and Responsibilities 

2.1. You shall undertake the responsibilities of an independent non-executive director as 

set out under the Listing Rules (including but not limited to the provisions relating to 

directors set out in Chapter 3 of the Listing Rules and the provisions of the Corporate 

Governance Code as set out in Appendix C1 to the Listing Rules) and other applicable 

laws and regulations (as amended from time to time) and comply with all applicable 

laws and regulations (as amended from time to time), including but not limited to the 

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the 

“SFO”) and rules made thereunder. 

2.2. You shall devote such of your time, attention and skill as may reasonably be required 

to discharge the duties of your office and exercise your power and fulfil your 

responsibilities as an independent non-executive director in a faithful and diligent 

manner. The board of directors of the Company (the “Board”) may request your 

service at certain committees under the Board and/or may request for your assistance 

in other areas for the Company. 

2.3. You will generally be required to attend general meetings of the Company, meetings 

of the Board and of any Board committees of which you are a member and any other 

meetings as required by the Board. If you are unable to attend, as much prior notice as 

required under the Articles, the Listing Rules or any other applicable laws, rules and 

regulations should be given to the chairman of the Board. 

2.4. You shall disclose to the Company all other directorships and other (direct or indirect) 

interests, employment, consultancies or associations held by you, including all 

interests in the shares of the Company as may be required to be disclosed by you 

under the Listing Rules, SFO and other applicable laws and regulations, and all 

interests in any business or activities which would or is likely to cause you to be in 

conflict of interest with the Group. You shall also keep the Board informed on a 

continuing basis of all changes to such arrangements. 

2.5. By accepting this appointment, you will be considered to confirm to the Company and 

the Stock Exchange that you meet the independence requirements under the Listing 

Rules. You undertake to inform the Company as soon as possible if you come to 

know of any circumstances which may impact your status as an independent non-

executive director of the Company under the Listing Rules or other applicable laws 

and regulations. If the Board or the Stock Exchange considers that you are no longer 

qualified as an independent non-executive director of the Company and inform you 

thereof, your appointment under this letter will terminate automatically and you shall 

tender your resignation as an independent non-executive director of the Company or, 

you will be re-designated at the absolute discretion of the Board. 

2.6. Your fiduciary duties to the Company will require you to act in good faith and in the 

interests of the Company as a whole, and act in accordance with the Company’s 

legitimate commercial aims. You shall draw from your experience and expertise, 

exercise your duties to the Company with care, skill and diligence, and act only with 

the proper authorization from the Company.  
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3. Remuneration and Expenses 

3.1. Details of your compensation package are set forth in the Appendix to this Letter. 

Such remuneration will be reviewed annually by the remuneration committee of the 

Board. You are recommended to seek professional advice on whether the amount of 

any remuneration payable to you as a director of the Company is subject to any tax, 

including salaries tax, profits tax, capital gains tax, withholding tax and you are 

responsible for all such applicable taxes of your remuneration and benefits, including 

remuneration, bonus, share options and other benefits (if any).  

3.2. The Company shall reimburse you for all reasonable expenses properly incurred by 

you in connection with the performance of your duties as an independent non-

executive director of the Company, provided that you provide to the Company all 

appropriate receipts and vouchers as the Board may require.  

4. Insurance 

4.1. To the extent permitted by applicable laws and regulations, the Company will use its 

reasonable endeavours to obtain appropriate directors and officers liability insurance 

in respect of the performance by you of your duties as an independent non-executive 

director of the Company and you will be covered by such insurance for the full term 

of your appointment. 

5. Restrictions on Securities Dealings 

5.1. During your term of office as an independent non-executive director of the Company, 

you shall comply with all applicable laws and regulatory requirements in respect of 

dealings in securities of listed issuers (including but not limited to the SFO and the 

Model Code for Securities Transactions by Directors of Listed Issuers as set out in 

Appendix C3 to the Listing Rules) and regulations of the Company for the time being 

in force in relation to dealings in securities of the Company. Specifically, regarding 

the trading of, or inside information or other unpublished price-sensitive information 

relating to, the shares, bonds or other securities of the Group, you should comply with 

the applicable regulations which were then effective and the Articles. When you are 

dealing in the shares overseas, you should also comply with the corresponding laws, 

and all the rules of its stock exchange or relevant authorities. 

6. Termination 

6.1. Either you or the Company may terminate your appointment as an independent non-

executive director of the Company hereunder at any time by giving to the other party 

no less than one month notice in writing.  

6.2. The Company shall be entitled (but is not obliged) to terminate your appointment with 

immediate effect without compensation by summary notice in writing if: 

(i) you commit any material breach of your obligations and/or undertakings 

hereunder; 

(ii) you become bankrupt or have a receiving order made against you or make any 

arrangement or composition with your creditors generally; 
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(iii) you are prohibited by law or other applicable laws and regulations from being 

a director of the Company or to fulfil your responsibilities as independent non-

executive director of the Company; 

(iv) you are convicted of an indictable offence; 

(v) the Company passes an ordinary resolution removing you from office in 

accordance with the Articles or applicable laws and regulations; 

(vi) you are retired from the office or not re-elected as a director in accordance 

with the Articles or applicable laws and regulations; or 

(vii) you commit any act which would permit the Company to terminate your 

appointment hereunder under any applicable laws and regulations.  

6.3. On the termination of your appointment hereunder (howsoever arising) becoming 

effective, you shall automatically retire from all your positions on the Board and any 

related service or nomination (as applicable) with immediate effect. Further, you shall 

provide to the Company and the Stock Exchange any information as may be required 

under the Listing Rules immediately upon such termination.  

6.4. Termination of your appointment hereunder shall be without prejudice to any rights 

which have accrued to the parties hereto prior to such termination or to the provision 

of Clause 7 below.  

7. Confidentiality 

7.1. You shall not either during the term as an independent non-executive director of the 

Company or at any time thereafter divulge or communicate to any person, or use or 

employ for your own purpose or for any purposes other than those of the Group, or 

use to the detriment or prejudice of the Group, or disclose to any third party (except to 

employees or directors of any member of the Group whose province is to know the 

same for discharging their duties), any trade secret, confidential information or any 

information or knowledge of a confidential nature concerning the business or affairs 

of any member of the Group which you may from time to time acquire, or may come 

to your knowledge during the term of your appointment hereunder (but so that this 

restriction shall cease to apply to any information which may come into the public 

domain otherwise than through your fault or wrongdoing or breach of any contractual 

obligations). 

7.2. Upon request by the Company or in any event upon termination of your appointment 

as an independent non-executive director of the Company, you shall promptly deliver 

to the Company all lists of clients or customers, books, records, memorandum, 

reports, correspondences and documents prepared, made or complied by you or 

delivered to you during your appointment as a director of the Company and hand over 

to the Company’s designated department or personnel custody. You are not entitled to 

and shall not retain any copies thereof except with the Company’s written consent. 

Title and copyright in all such documents as aforesaid shall at all times be vested in 

the relevant members of the Group.  
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8. No Employment Relationship 

8.1. This letter relates solely to your appointment and service as an independent non-

executive director of the Company and is not intended to create an employment 

relationship between the Company and yourself. As such, unless otherwise provided 

in this agreement or any contract of employment between the Company and the 

Director or as required by applicable laws, no provision in this agreement shall give 

rise to any eligibility on the part of the Director to receive any retirement, health, 

welfare or any other employee benefits that may be applicable to employees of the 

Company under the laws of Hong Kong. 

9. Governing Law and Jurisdiction 

9.1. This letter shall be governed by and construed in accordance with the laws of Hong 

Kong and the parties hereby irrevocably submit to the non-exclusive jurisdiction of 

the courts of Hong Kong.  

Please confirm your acceptance of the appointment as an independent non-executive director 

of the Company and the terms stated herein by signing and returning to us a copy of this 

letter.  

 

 

[Signature page to follow] 
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Appendix 

 

 

You shall be entitled to an annual remuneration of RMB100,000.  

 

Your remuneration herein shall be payable to you in equal instalments on a quarterly basis on 

March 31, June 30, September 30 and December 31 (or if such day is not a working day, on 

the working day falling immediately thereafter) (each a “Payment Day”) or in such other 

manner and at such other time as we may from time to time mutually agree.  

 

If your appointment is terminated for any reason and such termination occurs on any day 

other than a Payment Day, your remuneration payable shall be pro-rated from the date of the 

last payment made to you to the actual date of termination. 
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