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Remuneration Committee

YFMEES

Terms of Reference

B 7 21
STATUS 4 & 22 18

The remuneration committee (the “Committee”) is a sub-committee of the board (the
“Board”) of directors (the “Director(s)”) of E. Bon Holdings Limited (the “Company ",
together with its subsidiaries, the “Group’) to which the Board has delegated
consideration of matters set out below.
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ADMINISTRATIVE STRUCTURE 1T B 28 18
Membership B &

(A) The Committee shall be appointed by the Board from amongst the Directors
and shall consist of a minimum of three members, a majority of whom must be
independent non-executive Directors. A quorum shall be two members.
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(B) The Chairman of the Committee shall be appointed by the Board and must be an
independent non-executive Director.
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Attendance at meetings Hi & & &

Only members of the Committee have a right to attend Committee meetings; however
other members of the Board or management may be invited to attend, as appropriate.
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The Committee members may attend the meetings in person, by telephone or by video
conference.
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Frequency and procedure of meetings € & X B R 2 F

(A) Meetings shall be held not less than once a year.

(B)

(C)
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An agenda and other relevant documents should be sent, in full, to all members of
the Committee in a timely manner and at least three (3) days before the intended
date of a meeting of the Committee (or such other period as may be agreed by its
members).
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Management is obliged to provide the Committee with adequate and timely
information which is accurate, clear, complete and reliable, to enable the Committee
to make informed decisions. Each Committee member has separate and independent
access to the Company’s senior management No* @ and has free access to Board
papers and related materials. To fulfil their duties properly, the Committee members
may not, in all circumstances, be able to rely purely on information provided
voluntarily by the management and they may need to make further enquiries.
Where any Committee member requires more information than is volunteered by
the management, that Committee member should make further enquiries where
necessary.
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(D) The Company secretary shall be the secretary of the Committee.
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Authority &

(A) The Committee is authorised by the Board to investigate any activity within its

(B)

terms of reference. It is authorised to seek any information it requires from any
employee of the Group and all employees of the Group are directed to co-operate
with any request made by the Committee.
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The Committee is authorised by the Board, upon reasonable request, to seek/obtain
external legal or other independent professional advice in appropriate circumstances
at the Company’s expense and to ensure the attendance of such independent
professional adviser(s) with relevant experience and expertise if it considers this
necessary. The Committee should be provided with sufficient resources to perform
its duties. The Committee should have access to independent professional advice if
necessary.
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DUTIES B 7%

The duties of the Committee shall include:
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To consult the chairman and/or the chief executive about their remuneration
proposals for executive Directors. To make recommendations to the Board on
the Company’s policy and structure for all Directors and senior management’s
remuneration and on the establishment of a formal and transparent procedure for
developing remuneration policy;
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To review and approve the management’s remuneration proposals with reference to
the Board’s corporate goals and objectives;
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To make recommendations to the Board on the remuneration packages of individual
executive Directors and senior management. This should include benefits in kind,
pension rights and compensation payments, including any compensation payable for
loss or termination of their office or appointment;
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To make recommendations to the Board on the remuneration for non-executive
Directors;
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To consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the Group;
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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 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 assess performance of executive Directors and to review and approve the terms
of service contracts of executive Directors;
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To ensure that no Director or any of his/her associates is involved in deciding his/
her own remuneration;
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10. To review and/or approve matters relating to share schemes under Chapter 17 of
the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”);

B ) B WO HECH WE TS 2 B A PR D (1B 3R B D) e 0 B i BRI (TCE
™R B S b E T A A BB R R S R

11. To review and monitor the Company’s policies and practices on compliance with
legal and regulatory requirements in respect of remuneration matters; and
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12. To consider other topics as defined by the Board from time to time.
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REPORTING PROCEDURES [E 3 2 F

Without prejudice to the generality of the foregoing, the Committee shall report back
to the Board on its decisions or recommendations, unless there are legal or regulatory
restrictions on its ability to do so (such as a restriction on disclosure due to regulatory
requirements). The reporting shall be done by the Chairman of the Committee or any
such other person designated by the Committee from time to time.
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MINUTES € & ¢ #%

Minutes of Committee meetings and the record of individual attendance at such meetings
shall be prepared by the Company secretary (or his/her delegate(s)). Full minutes of
the Committee meetings should be kept by a duly appointed secretary of the meeting
and should be open for inspection at any reasonable time on reasonable notice by any
Director(s).
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Minutes of Committee meetings should record in sufficient detail the matters considered
and decisions reached, including any concerns raised by Committee members or
dissenting views expressed. Draft and final versions of minutes should be sent to
all members of the Committee for their comment and records, respectively, as soon
as practicable within a reasonable time after the conclusion of any meeting of the
Committee.
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ANNUAL GENERAL MEETINGS R E B F k&

The chairman of the Committee should attend annual general meetings of the Company.
In his absence, the chairman of the Committee should invite another member of the
Committee, or failing this their duly appointed delegate, to attend. Such person(s)
attending should be available to answer questions at the annual general meetings of the
Company
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These terms of reference shall be updated and revised as and when necessary in light of
changes in circumstances and changes in regulatory requirements, including those under
the Listing Rules.
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The Committee should make available these terms of reference to the public, explaining
its role and the authority delegated to it by the Board by including them on the HKEx
News website of the Stock Exchange (www.hkexnews.hk) and the Company’s website
(www.ebon.com.hk).
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Note: 5F :

(i) For the purpose of this terms of reference, “senior management” should refer to the same category of
persons as referred to in the Company’s annual report.

LA T R R R TR TR AR BN B R AR A R AR RO PR R TR — RO A e

(i1) If there is any inconsistency in this document between the English and Chinese versions, the English
version shall prevail.
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