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TERMS OF REFERENCE
OF
THE REMUNERATION COMMITTEE
(the “Committee™)

Member ship

1.

6.

7.

The Committee shall consist of not less than thresmbers appointed by the board of
directors of the Company (the “Board”), with thejondy of the members being independent
non-executive directors of the Company.

The chairman of the Committee shall be appointethbyBoard and shall be an independent
non-executive director of the Company.

The members of the Committee shall not have perdmaancial interest (other than being a
shareholder of the Company) and conflicts of irgeagising from cross-directorships.

The term of membership shall be governed by theigians of the articles of association of
the Company (as amended from time to time).

The appointment of the members of the Committee lpeagevoked and new members can be
appointed in their stead, by resolutions passedthiey Board and by the Committee
respectively.

No alternate member of any member of the Commdéeebe appointed.

The company secretary of the Company shall bedbeetary of the Committee.

Frequency and proceedings of meetings

8.

The Committee shall meet at least once a year.tidadi meetings should be held as and
when the work of the Committee demands or wheBtieed demands.

The chairman of the Committee may convene additimegtings at his discretion.
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*for identification purpose only

10. The quorum of a meeting shall be two independentax@cutive directors.

11. A member of the Committee shall abstain from votng shall not be counted in the quorum
of a meeting in respect of the resolution regardiegremuneration payable to him.

12. Proceedings of meetings of the Committee shalldseiged by the provisions of the articles
of association of the Company (as amended from tintiene).

Responsibility

13. The Committee is to review and formulate policiesaspect of remuneration structure for all
directors of the Company (“Directors”) and senicamagement of the Company (“Senior
Management”) and make recommendations to the Bioaritls consideration. Remuneration
levels should be sufficient to attract and retaire€tors and members of Senior Management
to run the Company successfully without paying nthesn necessary.

Duties, powers and functions
14. The Committee is to: -

@) make recommendations to the Board on the Compaulisy and structure for all
Directors’ and Senior Management remuneration anthe establishment of a form
and transparent procedure for developing remumergbolicy and to consult the
chairman and/or chief executive about their remati@n proposals for othe
executive Directors. The Committee should have sxte independent profession
advice if necessary;

(b) have the delegated responsibility to determine tbmuneration packages c
individual executive Directors and Senior Managemarciuding benefits in kind,
pension rights and compensation payments, includimgcompensation payable fc
loss or termination of their office or appointmeamd make recommendations to tl
Board on remuneration of non-executive Directofee Tommittee considers salaries
paid by comparable companies, time commitment aedpansibilities and
employment conditions elsewhere in the Companyitnsubsidiaries (together, the
“Group”);

(© review and approve the management’s remuneratiopogals with reference to th
Board’s corporate goals and objectives;

(d) ensure that a significant portion of executive Dioes' remuneration should linl
rewards to corporate and individual performance;

(e) review and approve compensation payable to exexudivectors and members c.
Senior Management for any loss or termination dtefor appointment to ensure
that it is consistent with contractual terms artteotvise fair and not excessive;

() review and approve compensation arrangementsnegl&ti dismissal or removal o

Directors for misconduct to ensure that they amsistent with contractual terms ar
are otherwise reasonable and appropriate;
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(9) ensure that no Director or any of his associatesléfined in the Rules Governing th
Listing of Securities on The Stock Exchange of Hdfwng Limited (“the Stock
Exchange”)) is involved in deciding his own remwatem and that, as regards th
remuneration of a non-executive Director who isearber of the Committee, his/he.
remuneration should be determined by the other reesniif the Committee;

(h) consider the granting of share options to Direcfoussuant to any share optiol
scheme adopted by the Company;

@ review and make recommendations to the Board regattle pension arrangements
for Directors and Senior Management;

(), review and report to the Board on any suspectegutarities in the reimbursement
of unreasonable out-of-pocket expenses of DireetodsSenior Management;

(K) review and approve the interim report, annual reotnouncement and circular or
any publication of the Company regarding remunenaéind service contracts of the
Directors prior to approval by the Board,

)] to be provided with sufficient resources to perfatsrduties;

(m) make available these terms of reference, explairiagrole and the authorit
delegated to it by the Board by including them loa $tock Exchange’s website a
the Company’s website; and

(n) consider other matters, as defined or assignetdéoard from time to time.

Reporting Procedures

15.

16.

17.

18.

Note:

Full minutes of the meetings of the Committee shmdl kept by the secretary of the
Committee, who shall prepare and send draft arad ¥iersions of minutes of meetings and all
written resolutions of the Committee to all membarthe Committee for their comments and
records respectively, in both cases within a realsientime after the meeting.

The Committee should report to the Board on a mrgldasis on its decisions or
recommendations and on the matters set out in teeses of reference.

The secretary of the Committee shall circulate mhautes of meetings and all written
resolutions of the Committee to all members ofBoard, keeping the Board informed of the
Committee’s activities, decisions and recommendatimn a regular basis.

At the next meeting of the Board following a megtwf the Committee, the chairman of the

Committee shall report to the Board on the workgniicant decisions, findings and
recommendations of the Committee since the lastdBa@eting.

If there is any inconsistency between the English and the Chinese versions of this Terms of Reference,
the English version shall prevail.
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