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(Incorporated in the Cayman Islands with limited liability)
(RS SN KRG ERAF)
(Stock Code: 8152) (B {L5E: 8152)

(the “Company”) ( [AAF] )

TERMS OF REFERENCE OF THE REMUNERATION COMMITTEE
(THE “COMMITTEE”) OF THE BOARD (THE “BOARD”) OF
DIRECTORS (THE “DIRECTORS”) OF THE COMPANY

ARFAEF(EFNE(EFT FNEES('ZE5T" ) BESLE

(The Chinese version is for reference only) (P ANMEHEEF)

1. Constitution
#ERY
1.1 The Committee is established pursuant to a resolution passed by the Board at its meeting held on 19 June
2017.

REESERIRANTESERR2017FB19H SR BB ZAY,

2. Membership
2.1 Members of the Committee shall be appointed by the Board from amongst the members of the Board and

shall consist of not less than three members and a majority of whom shall be independent non-
executive Directors of the Company.

LZECTHEFSNEFINEFTHE, ZTESANHEP =1, MABHBINERRANTNIE
IFHITESR.
2.2 The chairman of the Committee shall be appointed by the Board which shall be an independent non-
executive Director.

LZEETFHEEFEERE, WHBZIFMTESRLE,

2.3 The company secretary of the Company shall be the secretary of the Committee. In the absence of the
secretary of the Committee, Committee members present at the meeting may elect among themselves or
appoint another person as the secretary for that meeting.

RRBNAEMNERZEEINE, IREEWERE, LENZSRBEMMEFEEWEL
LZEEMAREZEZAWE.
2.4 The appointment of the members of the Committee may be revoked, replaced or additional members may

be appointed to the Committee by resolutions passed by the Board. An appointment of Committee
member shall be automatically revoked if such member ceases to be a member of the Board.
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Proceedings of the Committee
BT
3.1 Notice:

=BG Ip

(@) Unless otherwise agreed by all the Committee members, a meeting shall be called by at least seven
days’ notice. Such notice shall be sent to each member of the Committee, and to any other person
invited to attend. Irrespective of the length of notice being given, attendance of a Committee
member at a meeting constitutes a waiver of such notice unless the Committee member attending
the meeting attends for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business on the grounds that the meeting has not been properly convened.

[FIFREEERNERE, ERZEENTRBIH, TEDIKTtXR, ZBHEEEESE
ZETEENEMEREENAL. TwmBiERE, ZEEMETESHEFEREERN
BXIEHRBARER, RIFHEZEENEETRENENREEZMBZE, UB=
REEIEENERBER, RESHEETOUFIE,

(b) A Committee member may and, on the request of a Committee member, the secretary to the
Committee shall, at any time summon a Committee meeting. Notice shall be given to each

Committee member in person orally or in writing or by telephone or by any usual electronic means
or insuch other manner as the Committee members may from time to time determine.

HIEZESRERESEWE (BIEUESSAENIFKE) IRTUKEEEEEEE
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HitZE S ENERE LN EHTIEEENE,
(c) Any notice given orally shall be confirmed in writing as soon as practicable and before the meeting.
SESIVFHAYEHEN, BERREESZEMN)UEELIEE,

(d) Notice of meeting shall state the purpose, time and place of the meeting. An agenda together with
other documents which may be required to be considered by the members of the Committee for the
purposes of the meeting should generally be delivered to all Committee members seven days (and
in any event not less than three days) before the intended date of the Committee meeting (or such
other period as all the Committee members may agree).

DRBEV/ERIPREER. KEMNiE, FENKENREZEMNZEZEENMERINERR
NH—RATEIIEHEZEEE T X (HEmlUARN=X) (SEMEMEEEER
REMISER) IXESNESR,
3.2 Quorum: The quorum of the Committee meeting shall be two members of the Committee and a majority
of which shall be the independent non-executive Directors.

EEAMEZES TR AEATEMAE, MAEM HENNEBEREIAFNTES.

3.3 Frequency: Meetings shall be held at least once every year to set policy on executive Directors,
remuneration and to fix the remuneration packages for all Directors.

FEXE: SFRIHEX, LS ERNTESMEBER NS S 5SS,

3.4 Meetings may be held in person, or by means of telephone, electronic or other communication facilities
as permit all persons participating in the meeting to communicate with each other simultaneously and
instantaneously, and participation in such a meeting shall constitute presence in person at such meeting.
R HEZETNERBLE, SABE. B8F. SEMIIZBLEZEA SRR EDR L
FBBRAEIET, MUALRS N EEREERN RS EEREE,

3.5 No Committee member may vote on any resolution of the Committee regarding his own remuneration.

ZE BT REIE BEASHIFENRZE LIRE,
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4. Written resolutions
SHERE
4.1 Aresolution inwriting signed by all the Committee members shall be as valid and effectual as if it had

been passed at a meeting of the Committee and may consist of several documents in like form
each signed by one or more of the Committee members.

EHREE TN ERERBNEHAZRRECHEZ ST TREBAREXREBESTN, M
BREmAREU RSl LRSS ERERIVRIURIZSHIHER.

5. Overriding principles
BEE2RIEARR
5.1 Remuneration levels should be sufficient to attract and retain Directors to run the Company successfully
without paying more than necessary.
PRERUEMAVZCEE B LANS NI EES B NAEE, MIXASEBSHIEE,
5.2 No Director should be involved in deciding his own remuneration.
HUESEMESEGE T EARSHIFM.

5.3 The Committee should consult the chairman and/or chief executive about their remuneration proposals
for other executive Directors. The Committee should have access to independent professional advice if
necessary.

e EMMY TE SRRSO E N/ TR, WEEE, ZETE=RIET
BHEEH,

6. Alternate Committee members

AL

6.1 A Committee member may not appoint any alternate.
LZEBNETREEIENE,

/. Authority of the Committee
HETHED

7.1 The Committee may exercise the following powers:
HZEZLMTHRELATES:
(@) to review any proposed service contract with any Director or senior management before such

contract is entered into and to make recommendation to the Company’s human resources
department for any changes to the proposed terms of such contract;

T2 BRGERI, BRMEREESEASNEEAESSZTIIRBERREERLEN
ANNERSFIEEZSERE FFIE L ER,

(b) to make recommendations regarding the remuneration, bonuses and welfare benefits of the
executive Directors and the senior management'
MATESNSNEIEAER FE, RBENEFIREHRE

(c) to request the Board to dismiss any employees and/or to convene a shareholders’ meeting (if

necessary) for purposes of removing any Director if there is evidence showing that the relevant
Director and/or employee has failed to discharge his duties properly;

TEERBERZEENEEKREN, EXEFTREEHESN/AEHEKREASW B
HR)RPERIES,



(d)

(€)
(f)

(9)
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to obtain outside legal or other independent professional advice at the expenses of the Company on
any matters within these terms of reference as it considers necessary and to secure the attendance
of outsiders with relevant experience and expertise, if it considers this necessary;
NEETBEEFE, UM SIRARESENFZFEHINSKEZEFEMBIEESR, I
HAANEXERER, LNEREERCRREESEIINAATEHEZEEE 2R,

to have access to sufficient resources in order to perform its duties;

OIS B &R THIETS,

to review annually these terms of reference and their effectiveness in the discharge of its duties and
to make recommendation to the Board any changes it considers necessary; and

BFRIARESENEGYMEIETERE, WEE2REEFE, JRERSTRELE
BEE, R

to exercise such powers as the Committee may consider necessary and expedient so that their duties
under section 8 below can be properly discharged.

SEZEZREREMWNTHIE/\EIR FIEE, TEEIREHTENEERIES,

7.2 The Company should provide the Committee with sufficient resources to perform its duties.
AREERHREE R T ZEBLEITHES.

8. Duties

5F

8.1 The duties of the Committee shall be:
ZEZEEETUTEE:

(@)

(b)

(©

(d)

(€)

(f)

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;

NANBEERSHREEASHNEEFHFMMBERNEZE, M IERMESERERIESE
SIFNECR, MESTIREE &

to review and approve the management’s remuneration proposals with reference to the Board’s
corporate goals and objectives;

EfEEEEFT] EE LR B Smiasd RESIEERIF 25,

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;

OESFEERERNNTEZNSREEASIFMGE, IWEESEIFSEMNm. RASE
FINEHEER(BIERREAE LIS E(ERIER(E),

to make recommendations to the Board on the remuneration of non-executive Directors;

AR TESHEFOE S REES,

to consider salaries paid by comparable companies, time commitment and responsibilities and
employment conditions elsewhere in the group;

ZREMEATISIHIFEN. B ERISRENRIBELNR BN BNz AVR ARG,

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;

BRI MAUEBRITES N SNEEA S EERR TS S EER/AES GHIEEE, LUE

RZFREEGOR—ET SREEGOR—, BEVARTEE, THRZ,
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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;
st R ERERITRAEMBRENERBREESEME KBREZH, LI RZS 2
BENER—E, EREHEGNIE—, BERBETVESERSE,

(h) to ensure that no Director or any of his associates is involved in deciding his own remuneration; and
EREMESHEHUERANSSEEEME CAIF, &

(i) toreview performance-based remuneration, including matters relating to any share schemes under the
GEM Listing Rules.

TRRdRIFHMORIFEN, SIEGEM_EMAREI TR EORRMETEIZEEEE.

9. Minutes and reporting procedures
TN EHRIET
9.1 The secretary shall,at the beginning of each meeting, ascertain and record the existence of any conflicts
of interest and minute them accordingly. The relevant member of the Committee shall not be counted
towards the quorum and he must abstain from voting on any resolution of the Committee in which he or
any of his close associates has a material interest, unless the exceptions set out in the articles of association
of the Company.

MEREEBREZRRFEHEAE UM EERIGCFREE R CET. BRNEZETEER
FANEZEAEA, MFAEERESTIERI, HEESHSETUERZHEAGEAN
mHEEEREVINEIRE,

9.2 Full minutes of Committee meetings shall be kept by a duly appointed secretary of the meeting (who
should normally be the company secretary). Draft and final versions of minutes of the Committee
meetings should be sent to all Committee members for their comment and records within a reasonable

time after the meeting (generally, meaning within 14 days after the meeting). Signed minutes shall be
available for inspection by Committee members upon request.

ZEEN RS R CHRERENZINTENEERRRIWB)RTF. TRCHRIVIRNE
BEREEERE —RAENE(—RIEZETTHERENURN)ALEEXZEGT RN
SRR ERESR HEERIFECIECH, KEECTHCHENEERTSIRNERS
HHEEBR,

9.3 The secretary of the Committee shall keep record of all meetings of the Committee held during each

financial year of the Company and records of individual attendance of members of the Committee, on a
named basis, at meetings held during that financial year.

ZEENERASU ARV BFREFAEZE BTG TENTZCHTE UNRERCEEENE

=
REERRENLEE,

10. Reporting responsibilities
=RaE
10.1 The Committee shall report to the Board after each meeting.

ZEERNBAEZEETFROEFSFHRER.
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11. Annual general meeting

REREFAE
11.1 The chairman of the Committee or in his absence, another member of the Committee or failing this,
his duly appointed delegate, shall attend the annual general meeting of the Company and be prepared to
answer questions at the annual general meeting on the Committee's activities and their responsibilities.

ZEENER, WEEESTTRREHHS —REEEZREEERELR, MEEEEFR
ARELEALTREEFAE IHESSA S N RS EREEF A LOlERE,

12. Continuing application of the articles of association of the Company
KB EEEERFEER
12.1 The articles of association of the Company regulating the meetings and proceedings of the Directors

so far as the same are applicable and are not replaced by the provisions in these terms of reference shall
apply to the meetings and proceedings of the Committee.

FBISCRNEFH RS EARAEREAFE T RBNESFTEREFIIRE, EITRIER T

BERRESENEHIET.

13. Powers of the Board

SEEES
13.1 The Board may, subject to compliance with the articles of association of the Company and the GEM
Listing Rules, amend, supplement and revoke these terms of reference and any resolution passed by the
Committee provided that no amendments or supplements to and revocation of these terms of reference
and the resolutions passed by the Committee shall invalidate any prior act and resolution of the Committee
which would have been valid if such terms of reference or resolution had not been amended, supplemented

or revoked.

R ERERAREINEZEEBERIAR JUHESFSENERATDEIENCEM EHREIAY
R I, BBIHERT. #Fe i EERR, EBRIERT. WFNEER:, WAREHUEaRITENMFLRD,
ZEECKEIBIYRES R TEIR BRI E.

14. Publication of the terms of reference of the Committee
LZETHEDENTE
14.1 The Committee should make available its terms of reference, explaining its role and the authority

delegated to it by the Board by including them on the website of the Company and on the website of the
Stock Exchange.
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