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WINFAIR INVESTMENT COMPANY LIMITED
KEEXBERS A

REMUNERATION COMMITTEE

TMERG
TERMS OF REFERENCE
#E & E
Membership
GRER

The Committee shall consist of not less than three members. Members of the
Committee shall be appointed by the Board.
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A majority of the members of the Committee shall be independent
non-executive directors.
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The Chairman of the Committee shall be appointed by the Board and shall be
an independent non-executive director.
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Attendance at Meeting
GRHE

Only members of the Committee shall attend the Committee meetings. Other
board members may be invited to attend all or part of any meeting as and
when appropriate.
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The Company Secretary shall be the Secretary of the Committee and in the
absence of the Company Secretary, a member of the Committee shall act as
the secretary.
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3.1.

4.1.

5.1.

6.1

6.2.

7.1.

7.1.1.

Quorum

EENE

The quorum necessary for the transaction of business shall be three when the
number of member exceeds three, and two when the number of member does
not exceed three.
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Frequency of Meetings

THRKE

Meeting shall be held at least once a year.
FERVBTEHR K -

Resolutions

SHEFHR

Anything that may be done by a resolution passed at a meeting of the
Committee may be done, without a meeting and without any pervious notice
being required, by a written resolution of all members of the Committee.
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Authority
WA

The Committee is authorized by the Board to obtain outside legal or other
independent professional advice if necessary.
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The Committee shall be provided with sufficient resources to discharge its
duties.
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Duties

BE

The duties of the Committee shall be:
IR E S ¢

to make recommendations to the Board on the Company’s policy and structure
for all directors’ and senior management remuneration and on the
establishment of a formal and transparent procedure for developing
remuneration policy;
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7.1.2.

7.1.3.

7.14.

7.1.5.

7.1.6.

7.1.7

to review and approve the management’s remuneration proposals with
reference to the Board’s corporate goals and objectives;
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make recommendations to the Board on the remuneration packages of
individual executive directors and senior management, including benefits in
kind, pension rights and compensation payments (including any compensation
payable for loss or termination of their office or appointment) and make
recommendations to the Board on the remuneration of non-executive directors.
The Committee should consider salaries paid by comparable companies, time
commitment and responsibilities and employment conditions elsewhere in the
group. The Chairman and/or the Chief Executive shall be consulted about
their remuneration proposals for other executive directors, as the case may be;
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to review and approve compensation payable to executive directors and senior
management for any loss or termination of office or appointment to ensure that
it is consistent with contractual terms and is otherwise fair and not excessive;
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to review and approve compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that they are consistent with
contractual terms and are otherwise reasonable and appropriate;
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to ensure that no director or any of his associates is involved in deciding his
own remuneration; and
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to review and/or approve matters relating to share schemes under Chapter 17
of the Listing Rules.

Bl Bt e (EMTRERND) BB CRpTCE R E IR -

RC_Terms of reference_ 2023March



8. Reporting Procedures

HwEERT
8.1  The Committee Chairman shall report to the Board after each meeting and

make recommendations it deems appropriate.
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