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TERMS OF REFERENCE
OF

REMUNERATION COMMITTEE
(Adopted as amended by the Board on 19 March 2012)

Member ship

1.

The remuneration committee (th&€dmmittee”) shall be appointed by the board of the
directors (the Board”) of the Company from amongst directors of the @amy and shall
consist of not less than three members, a majaftyvhom should be independent non-
executive directors.

2. The chairman of the Committee (th€dmmittee Chairman”) shall be an independent non-
executive director appointed by the Board.

3. Appointments to the Committee shall be co-termimuth the directorship of the relevant
members (whether by retirement, rotation or othee)vi

Quorum

4. The quorum necessary for physical meetings andingselheld through electronic means shall

be two members who are independent non-executreetdrs.

Attendance at meetings

5.

The company secretary of the Company or a nomimedl act as the secretary of the
Committee (the Secretary”).

Frequency and proceedings of meetings

6.

*

The Committee shall meet at least annually anduelh ®ther times as the Committee shall
require. The Committee Chairman or any other membay convene a meeting of the
Committee whenever he considers necessary.

Notice of Committee meetings shall be given to raftmbers. Notice of the Committee
meetings shall be deemed to by duly given to a neenfibt is given to him or her verbally or
in writing sent to the last address or email adsglgggen by him or her to the Company.

Only members of the Committee are entitled to \aittéhe meetings and resolutions of the
Committee shall be passed by a majority of votah@imembers present.

Except as required by laws, a resolution signe@lbynembers of the Committee shall be as
valid as if it had been passed at a meeting oCitramittee.
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10. Any member of the Committee may participate in setimg of the Committee by means of
such telephonic, electronic or other communicatif@tilities that permit all persons
participating in the meeting to communicate withcleaother simultaneously and
instantaneously.

Authority

11. The Committee is authorised by the Board to seek iaformation it requires from any
employee or director of the Company in order tdquen its duties.

12. The Committee is authorised by the Board to ob&minice from any independent person, if
necessary and at the expense of the Company, inglyofessional consultants, whom it
regards as competent to give such advice.

Duties
13. The Committee shall have the following duties:

(&) to make recommendations to the Board on the Compgnglicy and structure for the
remuneration of all directors and senior managerandton the establishment of a formal and
transparent procedure for developing remuneratabicyy

(b) to review and approve the management’s remunerptigposals with reference to the Board’s
corporate goals and objectives;

(c) to determine the remuneration packages of execudivectors and senior management,
including share option benefits, benefits in kinmension rights, compensation payments
(including compensation for loss or terminatiorotifce or appointment);

(d) in making recommendations and decisions, to consiglaries paid by comparable companies,
time commitment and responsibilities and employnoentditions elsewhere in the group;

(e) to consult the chairman/chief executive officer atbthe remuneration proposals for other
executive directors;

(H to make recommendations to the Board on the rematioerof non-executive directors;

(g) to review the compensation arrangements in cororeetith any loss or termination of their
office or appointment, or dismissal or removal fimisconduct to executive directors and senior
management and in accordance with relevant conmh¢érms and that any compensation
payment shall otherwise be fair and not excessive;

(h) to ensure that no director or any of his or hepeaisges is involved in deciding his or her own
remuneration;

(i) to do any things to enable the Committee to digghés powers and functions conferred on it
by the Board;

() to advise shareholders on how to vote with respeeiny service contracts of directors that
require shareholders’ approval under the Rules @awg the Listing of Securities on The
Stock Exchange of Hong Kong Limited (thiei%ting Rules’); and

(k) to exercise such other powers, authorities andetisas, and perform such other duties of the
Board in relation to the remuneration of the exeutiirectors and senior management as the
Board may from time to time delegate to it, hawiagard the Code on Corporate Governance
Practices of the Listing Rules.

Reporting procedures

14. Full minutes of the meetings of the Committee stidod kept by the Secretary. Draft and final
versions of minutes of the meetings should be s$enall Committee members for their
comment and records within a reasonable time #feemeeting.
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15. The Secretary shall circulate the minutes of megstio all Board members.

16. The Committee shall, unless there are legal orla¢gny restrictions from doing so, report its
decisions or recommendations to the Board on adaegasis, normally at the next meeting of
the Board following a meeting of the Committee.

17. The Committee shall report to the Board on the ensitinder these terms of reference.

Annual general meeting

18. The Committee Chairman or in his or her absencethan member of the Committee, shall
attend the annual general meeting of the Compargssim be available to answer questions
from the shareholders of the Company on mattetsinvihe scope of duties of the Committee.

Publication and update of these terms of reference

19. These terms of reference shall be updated andegkas when necessary in light of changes in
circumstances and changes in regulatory requiresnertiong Kong.

20. These terms of reference shall be published onwitesites of the Company and The Stock
Exchange of Hong Kong Limited.



