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Terms of Reference of the Remuneration Committee

1. #8HI] General Rules

L1 ALEIRE (FABEXSMARAEREZ LA O ° (CEWRAD 7 ) &
(BT Bysk C1 (BEEEA]) BE - rFiZeg ( "2BY” ) » 8
2T~ BERERBEMIT -

The Remuneration Committee (the “Committee”) was established by the Company in
accordance with the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) and the Corporate Governance Code of Appendix
C1 of the Listing Rules. The authority, responsibilities and specific responsibilities of the
Committee are summarized as below.

1.2 RIIZEEZHELBIALFEESEE ( "EFY ) #IEEMMEEHENAE
HE - BWEHEABHEHECR - P atE s mE R g R AR -

The Committee is formed to assist the Board of Director of the Company (the “Board”) for
formulating a formal and transparency remuneration policy, procedure and structure of the
directors and senior management of the Company or making recommendations to the Board
on this regard.

2. % & Membership

21 ZEGZHEHESRFREAFHESFIENRT - ZEGHEV=4FEMHK - H
PRI ER TE S MR TR -

The members of the Committee shall be selected and appointed by the Board from amongst
the directors and shall consist of at least three members, a majority of whom should be
independent non-executive directors.

22 ZBGEFAHERG L - WVHEBIIIFTESEEE -
The Chairman of the Committee shall be appointed by the Board. The Chairman of the
Committee must be chaired by independent non-executive director.
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2.3 ZEGNEHBEEEN—2 - EHEw - nEEE A - SEEIRAZ BN EE
EAEESE > HEHIAEZEER  WHESEGIRE LACE 2.1 & 2.2 FRE#eZE
NE - e Z B ERIIIRE 2 3% e =S g (L IIEER -

The term of office of the Committee shall be consistent with that of the directors. At the
expiration of their terms, the members may be eligible for re-election. When a member does
not serve as the Company's director any more before its term expires, he/she shall be
automatically disqualified for the member of the Committee; and the Committee shall make
up the number of members with new candidates determined in accordance with the
provisions in the clauses 2.1 and 2.2. The substitute member(s) shall hold office until the
expiration of his/her term of office at the Board.

2.4 ZE g2 8 0] DA AR Al F 2 2R e R A0 I m e e - (E e s A E
o] B LG A R e L 50 o A S e B B G A A S I AR BRI L T -

A member of the Committee may tender his/her resignation report in writing to the Board
before expiry of his/her term, in which he/she shall make explanation on any matter in respect
of his/her resignation or other things, in his/her opinion, that need to be brought to the
attention of the Board and shareholders of the Company.

2.5 ZEEINEHERGNENHZE G AFEEN A LB -
The Secretary of the Committee shall be the Board secretary or other individuals appointed
by the Committee from time to time.

26 ZEEMAERAEEFTGMAE - EFGMAZATHNZEE G HERS g3l
& S TE - ANEREMAREZBEFFERELE -

The office of the Committee is set in the office of the Board, which is responsible for such
works as daily liaison, organization of meetings, subject decomposition, etc. The Human
Resources Department is in charge of operation works relating to the Committee.

3. BR = HEFR Responsibilities and Authorities

3.1 AFEDFEAIEL THEE © The Committee shall have the following responsibilities:

3.1.1 MAEEERSREE AN BHERHTINEER K288 - HA TR SEI ST
3¢ ROE AL IERA I BB REHUAR P 5 T L S5 e B B SRR B i - S e i i
RO  REEEER

to study and make recommendations or proposals to the Board for its review on the
Company's policy and structure for remuneration of all directors and senior management,
on the Company's incentive systems and on the establishment of a formal and transparent
procedure for developing the remuneration policies and incentive systems;

3.1.2 MR R T E S e S E L BTN A

to make recommendations to the Board on the remuneration of individual executive
directors and senior management;

W BT #6Fam ~ ARIKEIEF RATIE =5 ( ElIG P B IS B2 (T HIE ) -
This should include benefits in kind, pension rights and compensation payments, including
any compensation payable for loss or termination of their office or appointment.

313 BB TER A A E R g e s
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to make recommendations to the Board on the remuneration of non-executive directors;

3.1.4 ZEGESRIVAREREEIA SIS0 - EEFA AR L EERE
FENHE R E R B2 S R e H i

The Committee shall consider factors such as salaries paid by comparable companies, time
commitment and responsibilities of the directors, employment conditions of other
positions in the Group and the practicability of performance-based remuneration;

3.1.5 NIEEFEGATET B TT 5 B IR MiRaT St A S g av#r i s
to review and approve the management's remuneration proposals with reference to the
Board's corporate goals and objectives;

3.1.6 tat RA AR AN SR TE S RS E FEA B S B Bk (F I s A
FRAAVIEE - DAEORZ SR ETR AR SRS E  ERERAMSYRIET - #
(EIVHAPEE  AgHAEIEREEEE |

to review and approve the compensation payable to executive directors and senior
management in connection with any loss or termination of their office or appointment to
ensure that such compensation is consistent with relevant contractual terms and is
otherwise fair and not excessive for the Company;

3.1.7 Mgt B AE R AN B EE ST Ry AR 5 T e BORE T A R R B P E (8 2 FF
DInERZ L I AR SR E © BRI AM S EE - ARAITEINA
GHEE

to review and approve compensation arrangements relating to dismissal or removal of
directors for misconduct to ensure that such arrangements are consistent with relevant
contractual terms and are otherwise reasonable and appropriate;

to ensure that no director or any of his/her associates is involved in deciding his/her own
remuneration; and

JE L BINZE S &R 2 FR RIS TR (1REE (LiiBA)) 5 13.68 15747
MLE ) HIFF 2N EIRRALAEN T2 5] RS S A T T2

Note: The Committee shall advise shareholders of the Company on how to vote with

respect to any service contracts of directors that require shareholders ’approval (under
Rule 13.68 of the Listing Rules).

3.1.8 FR (EMAL B tEAl AR EVER &

to review matters relating to share schemes under Chapter 17 of the Listing Rules ; and

3.1.9 EEERENHAMEE -
Other matters authorized by the Board.

32 ZEGHESREAT - ZEGKIBMHBAREN - a0 AR ERRHE - &
BHE  PAGEERIECE S G S E s -

The Committee shall be accountable to the Board. It shall prepare proposals based on the
reality and submit the same to the Board for consideration or approval according to the
requirements of relevant laws, regulations and normative documents as well as the
Company’s articles of association.

4., €rff2 % Proceedings of Meetings
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4.1 BEGSEER DB - ZEEF A S GRS -
Meetings shall be held not less than once a year by the Committee. The Committee may hold
temporary meetings as necessary.

42 ZEEGRIDZEGIHAE G2 FERFAERAEEE  [EHZEEE
R ENEAMZ B A -

Meetings of the Committee shall be convened by the Chairman of the Committee. If the
Chairman of the Committee is unable to convene the meeting for special reasons, the meeting
shall be convened by another member designated by the Chairman of the Committee.

43 ZEEFNEAEGHAT 2/ VS REHANGEIEEZ B RIFEANE » BRIFEIEKIE—
EURMER R RZ A o A Em T IE I Z AR R - BE R SRl R R sz B R T
AT Z A - Eafeh 2 SR E RN &3 A B A3 KB B g iRt S B HAIR 2%
KiaeieZ B AR AR - IEREN - fEMERERIEZE 2 ieZ BaTRife ~ - a2
F R &k - A 2 A0l KR R PR -

Prior notice of at least 5 days should be given to all members and attendees for any
Committee meeting, unless such notification is waived by all members of the Committee.
Notwithstanding the notification period, the attendance of the member of the Committee at
the meetings would be deemed to be treated as the waiver of the required notification
requirement. Resolutions and relevant materials shall be sent to all members and attendees
within 3 days prior to the meeting or within a reasonable time limit as agreed by the
Committee. In case of emergency, an extraordinary meeting may be convened not subject to
the aforesaid time limit for sending notice provided that all members have confirmed their
receipt of such notice.

44 ZEEGHEDR 2 LI EZEEHETTR T BREEEE - > ZEGER
gk DRV AR E DL RS B B Y 2 B i e - AR EEE A - IR B g EEHA
REREN—F - HEZEEEERNEFE Z FHAREITWERHAR > BOHENZE
BEIEAAM M T g LEmiE—E -

The Committee meeting can only be convened with the attendance of at least half of the
members; each member of the Committee in the meetings shall carry one vote and resolutions
of the Committee at any meetings shall be passed by a majority of votes of the members
present, and in the case of an equal number of votes, the Chairman of the Committee shall
have one vote for the final decision. Written resolutions signed by all members of the
Committee shall also be deemed to be valid as if they had been passed at the meeting duly
convened and held by the Committee.

45 ZEEGHRIEZEGEHER - EZ 8 EFERBCA R ERF G - fJZ&stH e —
R ENHFHL E2ER B ERRE SRR A FRE® -

The Committee meeting shall be chaired by the Chairman of the Committee. If the Chairman
of the Committee is unable to chair the meeting, he/she may delegate such to a member or to
a member elected by more than half of the members present at the meetings.

4.6 ZE GG HLEIG I BEHE A HMEE RSP EE A BY e -
Other directors and senior management of the Company may be invited as attendees at the
Committee meetings when necessary.
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4.7 iz B G e A T E SR AR RS e B L R B TR - AR
TE > A RHEILEEER -

The Remuneration Committee shall consult the Chairman of the Board and/or the Chief
Executive Officer about its proposals on the remuneration of executive directors of the
Company and shall have access to professional advice if it deems necessary.

4.8 ZEREERAMZ R GZ BEENRT - B E A -
A Committee member shall withdraw from any discussion held by the Committee which
concerns himself/herself.

49 AEERZEERET e ERUETHRE - WAL - ZEE I DIREEE P/
R HOASIRAVBIIEE RN, - BRBRA TS -

The Company should provide the Committee with sufficient resources to perform its
responsibilities. Where necessary, the Committee may appoint intermediary agencies to
provide independent professional advice for its decisions-making, at the Company's expense.

5. EBE#RFZ % Reporting Procedures

ZEGEAEREGESR  THEFXZEEGGRIEN T —REEFEHL - EHEHA
FEFGERZE BTSSR ER  RIEE H TR IRE 1fF Ezi{?—jﬁ“ﬁﬁﬁ
il o

The Committee shall report to the Board. At the next meeting of the Board following a
meeting of the Committee, the Chairman of the Committee shall report the findings and
recommendations to the Board, unless there are any legal or regulatory restrictions on its
ability to do so.

6. EFHECH% Minutes of Meetings

Z B GG E R & LTS R SR B VE U SRR R B - B B
@%é%%ﬁﬁ’]&ﬁﬁ% Y%%%Elﬁ}i%ﬁ% gaCHERZ BEENERT - LER
A IR G EIF RN R R E el viE R ERSE R 2R R R - UIRIEE
%%ﬂ&?‘g%ﬁ% & EMRAITERR s 2 -
Minutes of the Committee meetings shall record in sufficient detail the matters considered
and the general decisions taken at the meetings, including any concerns raised or objections
expressed by members. Minutes shall be kept by the secretary of the Committee, who shall
circulate the draft and final versions of minutes of the Committee meetings to all members of
the Committee within a reasonable period after the meeting. The draft is for members to
review and provide comments, and the final version is for record purpose.

7. B EFEFR 2 /\Mfi Publication of the Responsibilities and Authorities

Z B G/RR A H R E - WRH EEERAER S ARA 5 AL F 40
MgErEZ B G AERE EEGIR T H T -

The Committee shall make available these terms of reference, explaining its roles and
responsibilities and the authority delegated to it by the Board by publishing them on the
websites of The Stock Exchange of Hong Kong Limited and the Company.
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8. B /7 Powers of the Board
8.1 AFHIfEERE B EE S -

The right to interpret these terms of reference shall reside with the Board.

8.2 ASTHIHEF G BRI -

These terms of reference shall enter into force upon review and approval by the Board.
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