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Membership 75}

Members shall be appointed by the Board and can be removed by the Board at its sole
discretion.
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The majority of Members shall be INEDs.
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Chairman shall be appointed by the Board and must be an INED.
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The company secretary of the Company or his/her delegate shall be the Secretary.
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Duties and Authorities E‘Eﬁ‘v?} o fgEL

Committee shall report directly to the Board on its decisions and recommendations
after each Meeting.
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Committee shall make recommendations to the Board on the Company’s policy and
structure for remuneration of all Directors and Senior Management and on the
establishment of a formal and transparent procedure for developing remuneration
policy.
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Committee shall review and approve the management’s remuneration proposals with
reference to the Board’s corporate goals and objectives.
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Committee shall 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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Committee shall make recommendations to the Board on the remuneration of
non-executive Directors (including the INEDS).
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Committee shall consider salaries paid by comparable companies, time commitment
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and responsibilities and employment conditions elsewhere in the Group.
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Committee shall 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.
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Committee shall review and approve compensation arrangements relating to dismissal
or removal of Directors for misconduct to ensure that they consistent with contractual
terms and are otherwise reasonable and appropriate.
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Committee shall ensure that no Director or any of his associates shall be involved in
deciding his own remuneration.
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Committee shall advise Shareholders on how to vote with respect to any service
contracts of Directors that require Shareholders’ approval under the Listing Rules.
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Committee shall administer, implement and/or given effect to any share option scheme
adopted by the Company.
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Committee shall investigate any activity within the TOR and seek necessary
information from any employee of the Group in order to discharge its duties.
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Committee shall through the Secretary to obtain, where necessary, outside legal or
other independent professional advice at the cost of the Company (provided that such
cost is reasonable and properly incurred)
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Committee shall be provided with sufficient resources to discharge its duties.
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Committee shall conform to any requirement, direction and regulation that may from
time to time be prescribed by the Board or contained in the constitution of the
Company or imposed by legislation.
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Committee shall review the TOR from time to time as appropriate and recommend to
the Board any necessary changes.

% [ T R T B4 TR R R RS

Committee shall consider other topics, as defined or assigned by the Board from time
to time.
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Meeting lﬁ%
Committee shall meet at least annually. Only Members and Secretary have the right to
attend Meetings. Members may request a Meeting be held if they consider necessary.
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Notice, agenda and supporting papers (if any) of any Meetings has to be given at least
14 days orally or in writing prior to any such Meeting being held provided that if a
Meeting is called by a shorter notice, it shall be deemed to have been duly called if it is
so agreed by a majority of the Members. A Member who attends such a meeting shall
deem to agree to the shorter notice. Notice of any adjourned Meetings is not required if
the adjournment is less than 14 days.
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A quorum necessary for the transactions of business shall be two Members.
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Members shall declare any conflict of interest at the beginning of each Meeting and the

Secretary shall minute them accordingly. The relevant Member shall not be counted

towards the quorum and he/she must abstain from voting on any resolution of the

Committee in which he/she and/or his/her associates have a material interest
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Members may attend Meetings either in person or through other electronic means of
communication of which all persons participating in the Meeting are capable of hearing
each other.
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In the absence of the Chairman, the remaining Members present shall elect one of
themselves to chair the Meetings.
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Committee may, from time to time, invite advisors to the Meeting, including but not
Iimited to external advisors or consultants to advise Members.
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Every Member shall give sufficient time and attention to his/her duties as a Member.
He/she shall give the Company the benefit of his/her skills and expertise through
regular attendance and active participation
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Only Members are entitled to vote at the Meetings.
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Resolutions of the Committee at any Meetings shall be passed by a majority of votes
of the Members present.
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A resolution in writing signed by all Members shall be as valid and effectual as if it had
been passed at a Meeting duly convened and held.
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Secretary (or his/her delegate) shall minute the proceedings and resolutions of each
Meeting, including the names of those present and in attendance.
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Minutes shall be kept by the Secretary. Draft and final versions of minutes shall be
circulated to all Members for their comment and record respectively within a
reasonable period of time after the Meeting. Such minutes shall be open for Directors’
inspection.
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Others Xl

Chairman or in his/her absence, another Member shall attend the Company’s annual
general meeting and be prepared to respond to any question from Shareholders on the
Committee's activities and their responsibilities.
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The Board may, subject to compliance with the articles of association of the Company
and the Listing Rules, amend, supplement and revoke the TOR and any resolution
passed by the Committee provided that no amendments to and revocation of the TOR
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 or revoked.
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The TOR will be posted on both the websites of the Company and Hong Kong
Exchanges and Clearing Limited

+ ST A )

If there is any inconsistency or ambiguity between the English version and the
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Chinese version of the TOR, the English version shall prevail.
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Definitions &5

Board Board of Directors
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Chairman Chairman of the Committee
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Committee Remuneration committee of the Company
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Company Mingfa Group (International) Company Limited
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Director(s) Director(s) of the Company
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Group the Company and its subsidiaries
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INED(s) Independent non-executive Director(s)
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Listing Rules
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Meeting(s)

Member(s)
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Secretary

Senior Management
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Shareholder(s)
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The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited
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Meeting(s) of the Committee
5 [
Member(s) of the Committee
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Secretary of the Committee
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same category of persons as referred to in the Company’s
annual report
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Shareholder(s) of the Company
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