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Terms of Reference for Remuneration Committee
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1. Functions and Obijectives BRE X2 &

The Remuneration Committee (the “Committee”) is established by the board of directors
(the “Board”) of Cinda International Holdings Limited (the “Company”) with a view to:
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1.1 establish and apply a formal and transparent procedure for setting policy on
remuneration for all directors and senior management, and for fixing the remuneration
packages for executive directors and senior management; and
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1.2 ensure that procedures and principles for fixing packages of all directors and senior
management are proper so that the levels of remuneration of directors commensurate
with their qualifications and competencies, and that such remuneration is sufficient to
attract and retain the directors and senior management.
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2. Composition g &

2.1 The Committee must be formed by a majority of independent non-executive directors.
The chairman of the Committee shall be an independent non-executive director
designated by the Board.
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2.2

Unless it is agreed otherwise, the company secretary of the Company shall act as the
secretary to the Committee.
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3. Proceedings of Meetings &&f2%

3.1

3.2

3.3

3.4

The Committee shall meet as and when necessary or as requested by any Committee
member.
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The meetings and proceedings of the Committee are governed by the provisions of the
Bye-laws of the Company for regulating the meetings and proceedings of the Board as
far as the same are applicable and are not superseded by the regulations imposed by the
Board. A resolution in writing signed by all the members of the Committee shall be as
valid and effectual as if it had been passed at a meeting of the Committee duly
convened and held. A notification of consent to such resolution given by a member of
the Committee in writing by any means (including by means of electronic
communication) shall be deemed to be his/her signature to such resolution in writing
for this purpose. Such resolution may be contained in one document or in several
documents in like form each signed by one or more of the members of the Committee
for this purpose a facsimile signature shall be treated as valid.
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A guorum for meeting of the Committee shall be majority members present in person.
Members participating the meeting by electronic means would be deemed as present in
the meeting.
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Minutes of the Committee shall be kept by the secretary of the Committee. Draft and
final versions of minutes shall be sent to all members for their comment and records
respectively within a reasonable time after the meeting. Such minutes shall be open for
Directors’ inspection.
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4. Duties and Authorities By K HE S

The authority of the Committee is derived from the Board, therefore the Committee is obliged
to report to the Board on their decisions or recommendations, unless there are legal or
regulatory restrictions in doing so.
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The Committee should consult the chairman of the Board on their proposal and their views
relating to remuneration of other executive directors and senior management. The Committee
is authorized by the Board to seek independent professional advice, at the Company’s
expense, as it considers necessary to carry out its duties by sending request to the company
secretary of the Company.
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The duties of the Committee are as follows:
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4.1 recommend the Board on policy and structure for remuneration of all directors and
senior management;
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4.2 establish a formal and transparent procedure for developing remuneration policy;
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4.3 review and approve the management’s remuneration proposals with reference to the
Board’s corporate goals and objectives;
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4.4 make recommendations to the Board of the remuneration packages of individual
executive directors and senior management including benefits in kind, performance
bonus, pension rights and compensation payable for loss or termination of office or
appointment;
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45 make recommendations to the Board of the remuneration of non-executive directors;
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4.6 consider salaries paid by comparable companies, time commitment and responsibilities
and employment conditions elsewhere in the group;
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4.7 review and approve of 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 determined in accordance with contractual terms
and that such compensation is otherwise fair and not excessive for the Company;
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4.8 review and approve of the compensation arrangements relating to dismissal or removal
of directors for misconduct to ensure that such arrangement is made in accordance with
contractual terms and that any compensation payment is otherwise reasonable and
appropriate;
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4.9 ensure that no director or any of his associates is involved in deciding his own
remuneration; and
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4.10 review and/or approve matters relating to share schemes under Chapter 17 of the
Listing Rules (if any) -
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