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CHUANGMEI PHARMACEUTICAL CO., LTD.*

創美藥業股份有限公司
(a joint stock limited liability company established in the People’s Republic of China)

Remuneration Committee – Terms of reference

The board of directors (the “Board”) of Chuangmei Pharmaceutical Co., Ltd.* 創美藥業股份
有限公司 (the “Company”, which together with its subsidiaries, the “Group”) has established 

a committee of the Board known as the Remuneration Committee (the “Remuneration 
Committee”) with its constitution and particular duties set out below:

1. Membership

1.1 The Remuneration Committee shall be appointed by the Board.

1.2 The majority of Remuneration Committee members shall be independent non-

executive directors of the Company.

1.3 The Board shall appoint the chairman of the Remuneration Committee. The 

chairman must be an independent non-executive director of the Company.

1.4 The term of each appointment to the Remuneration Committee shall be determined 

by the Board upon appointment.

2. Secretary

2.1 The company secretary of the Company shall be the secretary of the Remuneration 

Committee.

2.2 The Remuneration Committee may from time to time appoint any other person with 

appropriate qualification and experience to act as the secretary of the Remuneration 

Committee.

3. Meetings

3.1 At least one meeting will be held each year.

3.2 Unless otherwise agreed or waived, notice of each meeting confirming the venue, 

time and date shall be sent to each member of the Remuneration Committee, and 

to any other person required to attend in relation to all regular meetings of the 

Remuneration Committee, at least 14 days before the date of the meeting; and in 

relation to continued meetings held within 14 days, no prior notice is required. 

Notwithstanding the notification period, the attendance of the member of the 

Remuneration Committee at the meeting would deem to be treated as the waiver of 

the required notification requirement.

3.3 The quorum of the Remuneration Committee meeting shall be two members, one of 

whom must be an independent non-executive director.
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3.4 The members of the Remuneration Committee may attend meetings either in 

person, by telephone or through other electronic means of communication (which 

are available to all attended parties).

3.5 Resolutions of the Remuneration Committee shall be passed with a simple majority 

of votes.

3.6 Resolutions signed by all members of the Remuneration Committee will be treated 

valid as if it is passed in the meeting held by the Remuneration Committee.

3.7 Minutes of the Remuneration Committee meetings shall be kept by the secretary 

of the Remuneration Committee and shall be available for inspection by any 

member of the Remuneration Committee and/or any director of the Company at 

any reasonable time on reasonable notice. Draft and final versions of minutes of 

Remuneration Committee meetings shall be sent to all Remuneration Committee 

members for their comments and records within a reasonable time after the 

meeting. Once they are agreed, the secretary of the Remuneration Committee shall 

circulate the minutes and reports of the Remuneration Committee to all members 

of the Board.

4. Attendance of meetings

4.1 Upon invitation by the Remuneration Committee, the chairman of the Board and/

or the general manager or the chief executive, external consultant and other Board 

members may attend all or any of the meetings.

4.2 Only the Remuneration Committee members shall have the voting powers.

5. Annual general meetings

The chairman of the Remuneration Committee shall attend the annual general meetings 

of the Company and be prepared to respond to any shareholder questions on the 

Remuneration Committee’s activities. If the chairman of the Remuneration Committee 

is unable to attend, a member of the Remuneration Committee (who must be an 

independent non-executive director) shall attend the annual general meeting of the 

Company. Such person shall be prepared to respond to any shareholder questions on the 

Remuneration Committee’s activities.

6. Duties and responsibilities

The duties and responsibilities of the Remuneration Committee shall be:

6.1 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;

6.2 to review and approve the management’s remuneration proposals with reference to 

the Board’s corporate goals and objectives;
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6.3 either:

(a) to determine, with delegated responsibility, the remuneration packages of 

individual executive directors and senior management; or

(b) 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;

6.4 to make recommendations to the Board on the remuneration of non-executive 

directors;

6.5 to consider salaries paid by comparable companies, time commitment and 

responsibilities and employment conditions elsewhere in the Group;

6.6 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;

6.7 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; and

6.8 to ensure that no director or any of his/her associates is involved in deciding his/

her own remuneration.

7. Reporting responsibilities

7.1 After each meeting, the Remuneration Committee shall report formally to the 

Board on all matters within its duties and responsibilities.

7.2 The Remuneration Committee should make available these terms of reference by 

including them on the Stock Exchange’s website and the Company’s website.

7.3 The Company should disclose details of any remuneration payable to members of 

senior management by band in its annual reports.
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8. Authority

8.1 The Remuneration Committee shall consult the chairman and/or the general 

manager or the chief executive of the Company about their proposals relating to 

the remuneration of other executive directors.

8.2 The Remuneration Committee is authorised by the Board when necessary to seek 

any remuneration information it requires from senior management of the Company 

to order to perform its duties.

8.3 The Remuneration Committee is authorised by the Board when necessary to obtain 

outside legal or other independent professional advice in connection with its duties 

at the Company’s expense.

Note: All such arrangements of obtaining outside legal or other independent professional advice 
may be made by the company secretary.

8.4 The Remuneration Committee shall have access to sufficient resources in order to 

perform its duties.

“Senior management” refers to the same category of persons as referred to in the Company’s 
annual report. It is the responsibility of the directors of the Company to determine which 
individual or individuals constitute senior management. Senior management may include 
directors of subsidiaries, heads of divisions, departments or other operating units within the 
group as, in the opinion of the directors, is appropriate.

* for identification purpose only



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 10%)
  /CalRGBProfile (Apple RGB)
  /CalCMYKProfile (U.S. Sheetfed Coated v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (\265L)
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Average
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages false
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Average
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages false
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Average
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages false
  /MonoImageFilter /None
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /CreateJDFFile false
  /Description <<
    /ENU (Use these settings to create PDF documents with higher image resolution for high quality pre-press printing. The PDF documents can be opened with Acrobat and Reader 5.0 and later. These settings require font embedding.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308030d730ea30d730ec30b9537052377528306e00200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /FRA <>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
    /KOR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe7f6e521b5efa76840020005000440046002065876863ff0c5c065305542b66f49ad8768456fe50cf52068fa87387ff0c4ee575284e8e9ad88d2891cf76845370524d6253537030028be5002000500044004600206587686353ef4ee54f7f752800200020004100630072006f00620061007400204e0e002000520065006100640065007200200035002e00300020548c66f49ad87248672c62535f0030028fd94e9b8bbe7f6e89816c425d4c51655b574f533002>
    /CHT <FEFF4f7f752890194e9b8a2d5b9a5efa7acb76840020005000440046002065874ef65305542b8f039ad876845f7150cf89e367905ea6ff0c9069752865bc9ad854c18cea76845370524d521753703002005000440046002065874ef653ef4ee54f7f75280020004100630072006f0062006100740020548c002000520065006100640065007200200035002e0030002053ca66f465b07248672c4f86958b555f300290194e9b8a2d5b9a89816c425d4c51655b57578b3002>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


