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T he obJ ectwe of ‘i:he Commlttee is to ass:l_st the Board of Dlrectors (the “Board”) of the
Company in determmmg the remunemtlon pohcy of ‘the Company.
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_ The Comm1ttee shall cons1st of not less than three members appomted from time to
tlme by the Board

The maj onty of the members shall be mdependent non»executlve dlrectors each of
~ whom shall meet and maintain the mdependence requlremems pubhshed from time to
_.t1me by The Stock Exchange of Hong Kong Limited, The Securities and Futures

o '_Commlssmn of Hong Kong or/and as requlr@d by law
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The Bo_ard shaH nominateone member to be the Cha,irman of the Committee. '

The Company SeCfet'ary or his nominee shall act as the Secretary of the Committee.

Fﬁ‘éqﬁémyia'nd pmeeedmgs of meetings
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10.

11.

The Commrttee shall meet at least twme a,rmually Additional meetings shall be held
as the Work of the Commﬂ:‘tee demands

- The Chairman of ‘the Commit‘tee may coﬁveﬂe additional meetings at his discretion.

Two of the meetmgs shaﬂ be held in p@rson or by tdephone or other means of
telecommumcatlon

Except in case of emergenmes all pa,pers for the meetmg shall be sent to all
Commlttee members at least three da,ys before the mectmg

Three membcrs of the Commlttee sha,ﬂ form a quorum The Bye-—laws of the Company
shall apply to proceedmgs of meetings of the Commlttee

The Chalrman or. in h1s a,bsence a member demgna.ted by him shall premde at the

meetings of the Commlttee
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12. The Commrttee may seek mformatlon from management and 1nvite them to attend the
' meetmgs of the Commrttee

Minutes oéézf meetm gs

13.  The mmutes of the Committee meetmgs shall be prepared by the Secretary and copies
shaﬂ be sent to alt members of the Board

- Reports

14, _ The Commrttee shall report to the Board on a regular ba31s At the next meetmg of the
~ Board followmg a meeting of the Commlttee the Chairman of the Committee shall
report the findmgs and recommendatlons of the Commrttee to the Board

15. The Commrttee shaH annually produoe a report provrdmg the information reqmred by
law and/or the Lrstmg Rules and in partleular Appendlx 23 thereof

Proﬁ‘essronaﬂ adwsors

16. The Commlttee shall have the authorrty delegated by the Board to engage such
professmna]. advisors to assrst and/or advrse the Commlttee as 1t considers necessary.

Duties

17.  The Committee shall carry out the following duties as required by the Board from time
~ to time: ' '

(1)  to make reoommendatlons to the Board on the Company’s policy and structure
for all remuneration of executive directors (exoept the Chairman of the Board)
and senior management and on the establishment of a formal and transparent
procedure for developmg policy on such remuneration. The persons subject to
this arrangement shall have a grading not Tower than Grade 21 of the Company’s
staff gradmg system;

(11) to have the delegated responsrblhty to determme the speolﬁo remuneration
_paokages of all executive directors (exoept the Chairman of the Board) and
SEen10r management moludmg benefits in kind, pension rights and compensation
payments, including any oompensatron payable for loss or termination of their
office or appointment, and make recommendations to the Board of the
remuneratlon of non-executive directors. The Commtttee should consider
factors such as salaries paid by eomparahle companies, time commitment and
responsibilities of the directors, employmen‘[ conditions elsewhere in the group
and desuablhty of performanoe—-based remuneratlon

(111) to review and approve performanee -based remuneration by reference to
- corporate goals and obj ectwes resolved hy the Board from time to time;



(1v) to review and approve the compensatton payable to executwe dlrectors (except
‘the Chairman of the Board) and senior management in connection with any loss
or termmatron of their office or appomtment to ensure that such compensation is
determined in accordance with relevant contractual terms and that such
compensatron 1S otherwrse farr and not excesswe for the Company,,

(v) to review and. approve eompensatron arrangements relatmg to dismissal or
‘removal of drreetors for misconduct to ensure that such arrangements are
determined in accordanoe with relevant contractual terms and that any
eompensatron payment 1S otherwrse reasonable and approprrate

(vi) to ensure that no drrector or any of hrs assocrates is mvolved in decrdmg hlS own
' ‘remuneratron

(vi1) to advrse shareholders on how to vote Wrth respect to any service contracts of
directors that require shareholders’ approval under requirements from time to
time publrshed by The Stock Exchange of Hong Kong Limited, The Secuntles
and Futures Commrssron of Hong K_eng or/and as required by law; and

(vin) the Commrttee shal]; from time to time evaluate, and assess its duties and terms
of reference and reeommend “any proposed changes to the Board for
consrderatron and approval.



