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CHINA SANJIANG FINE CHEMICALS COMPANY LIMITED
PESTIEACIAERLR
(the “Company” and “ &2 F)")

Terms of reference of the Remuneration Committee lie “Committee”)
of the Board of Directors (the “Board”) of the Company
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Constitution ZHAR

The Committee is established pursuant to EFZEASEFEANTEEST20104ES
resolution passed by the Board at its meeting 0eld 5 24 H 2@t p 176y -
24 August 2010.

KA

Membership ¥

Members of the Committee shall be appointethby Z i<k A HEESMEE S O H
Board from amongst the members of the Board angki%: » 5 A\ KR/ 3 & > A s
shall consist of not less than three members andﬁ)ﬂ?ﬁ?ﬁﬁﬁ’&ﬁﬁ@ﬂﬂﬁﬁﬂﬁﬁ% .
majority of which should be independent

non-executive directors of the Company.

The Chairman of the Committee shall be appdinte® i <= T [E FHE B SR RO H
by the Board and shall be an independent;J i /TE (T -
non-executive director.

The company secretary of the Company shalhbe t A\ SRS NZE IS 40
secretary of the Committee. In the absence of thgs & SfiFarEE » HEEIZE 2 AEf

secretary of the Committee, Committee memberﬁ]é’.Eﬁﬁﬁ%%ﬁéﬁﬁ{m)\?ﬂﬁ—%
present at the meeting may elect among themselv a -

or appoint another person as the secretary for th
meeting.

The appointment of the members or secretatheof 2LEES K F RSN - HH
Committee may be revoked, or additional membergs (T4 NAZE FI2HIRE 5 ~ FR s E
may be appointed to the Committee by separatg: 55 sy B EEL T o A% T R 5
resolutions passed by the Board and by th B A L SR S A s
Committee. An appointment of Committee membe?ﬁfﬁﬁ%ﬂﬁ,&m BERRAERO
shall be automatically revoked if such member L 80 F AT -

ceases to be a member of the Board.



3.

3.1

Proceedings of the Committee

Notice:

(@)

(b)

(©)

Unless otherwise agreed by all the Committee(a)
members (either orally or in writing), a
meeting shall be called by at least seven days’
notice. 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.

(Regular meetings should be called by, at
least 14 days’ notice: cf: paragraph A.1.3 of
Appendix 14 to the Rules Governing the
Listing of Securities (Listing Rules’) on
The Stock Exchange of Hong Kong Limited
(“ Stock Exchangé))

A Committee member may and, on the request(b)
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 email or by
facsimile transmission at the telephone or
facsimile or address or email address from
time to time notified to the secretary by such
Committee member or in such other manner
as the Committee members may from time to
time determine.

Any notice given orally shall be confirmed in (c)
writing as soon as practicable and before the
meeting.
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3.3

3.4

3.5

4.1

4.2

4.3

(d) Notice of meeting shall state the purposeetim (d)

and place of the meeting and shall be
accompanied by 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. In respect of
regular meetings of the Committee to be held
as mentioned in clause 3.3 below, and so far as
practicable for all other meetings of the
Committee, the agenda and accompanying
papers shall be sent in full to all the members
of the Committee in a timely manner and at
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least 3 days before the intended date of the
meeting of the Committee (or such other
period as all the Committee members may
agree).

Quorum: The quorum of the Committee meeting £ AFCHPANLER 5 TSR HEHY
shall be two members of the Committee and agi 7 iyl IEHITESE -

majority of which shall be the independent

non-executive directors.

Freguency: Meetings shall be held at least once FFEHE/bH=—X LGN HBRINTE
every year to set policy on executive directors’ =i i Fr 55 K [T &% & E Y ER 5
remuneration and to fix the remuneration packages% .

for all directors.

No Committee member may vote on any resolutionZz 5 < 5% 71 1 GE it 5 = H AR B 09 3 B
of the Committee regarding his own remuneration. jijy 425 o

Written resolutions may be passed by all &ma<pkmel DIAPEER 5=t

Committee members in writing. (30 0 MR & L2k RA s
= o

Overriding principles L il

Remuneration levels should be sufficient toaatt  F7 2 Y &5 Y 7K SE N 8 DLIR 5 | K #5088

and retain directors to run the company succegsfull & =545 38 47\ 5] ifj ¥R 8% ]k 21
without paying more than necessary. B4 -

No director should be involved in deciding twsn
remuneration.

EAEFIESEITEASHIFH -

The Committee should consult the chairman and/o Z& 5 < N 5t AT EZAYETHT 2
chief executive about their remuneration proposals 6 ¥ i K /s {7 EL S » AR -
for other executive direc.tors. The Committge F R A SRS I o
should and have access to independent professiona

advice if necessary.

Alternate Committee members

FELE
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6.1

6.2

A Committee member
alternate.

may not appoint any Z 5

Authority of the Committee

The Committee may exercise the following powers Z 5

(a) to review any proposed service contract with (a)
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 ;

(b) to make recommendations regarding the(b)

remuneration, bonuses and welfare benefits of

the executive directors and the senior
management;

(c) to request the Board to convene af(c)
shareholders’ meeting (if necessary) for

purposes of removing any director and to
dismiss any employees if there is evidence
showing that the relevant director and/or
employee has failed to discharge his duties

properly;
(d) to obtain outside legal or other independent(d)
professional advice at the cost 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 at its
meetings, if it considers this necessary;
(e) to have access to sufficient resources ierord (e)
to perform its duties;

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

(g) to exercise such powers as the Committee(g)

may consider necessary and expedient so that

their duties under section 7 below can be
properly discharged.

The Committee should be provided with suffitien Z%
resources to discharge its duties. =

Duties 3
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7.1

8.1

The duties of the Committee shall be:

(@)

(b)

(©)

(d)

(e)

(f)

Minutes and records

to make recommendations to the Board on thga)
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;

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

to make recommendations to the Board on the(b)
remuneration packages of individual executive
directors and senior management, which
include benefits in kind, pension rights and
compensation payments, including any
compensation payable for loss or termination
of their office or appointment, and make
recommendations to the Board of the
remuneration of noexecutive directors
The Committee should consider salaries paid
by comparable companies, time commitment
and responsibilities and employment
conditions elsewhere in the group;

to review and approve compensation payable(d)
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;

to review and approve compensation (e)
arrangements relating to dismissal or removal
of directors for misconduct to ensure that they
are consistent with relevant contractual terms
and are otherwise reasonable and appropriate;
and

to ensure that no director or any of his (f)
associates is involved in deciding his own
remuneration.

all written resolutions of the Committee should be

Full minutes of the meetings of the Committed a Z%
5

kept by the secretary of the Committee.
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8.2

8.3

10.

10.1

11.

111

The secretary of the Committee shall circuthle  F RS BN TF RSN F B
draft and final versions of minutes of the meetig g J1 iV 2 B /i) SHEINES N > HUZE 5

the Committee or, as the case may be, Writtenéé}i}(éﬂ%ﬁ%ﬁ)}%ﬁ((?ﬁﬂf’%}ﬂFfﬁﬁ)

resolutions of the Committee to all members of the .1 srze 1 = = crger o132 o2 = AL AL b
Committee for their comment and records Eﬁ%ﬂ*'ﬁjﬁﬁi}é,mfméﬁégﬂi{f&
AREEN > wfEERE

. o . T (e AL EY
respectively within a reasonable time after the ggﬂ%ﬁ\ﬁ
meeting or before the passing of the written HAAFZH)
resolutions.

The secretary of the Committee shall keep tkobr F RS PBN B XM EEZ RS
all meetings of the Committee held during each MATHI LN LN DT K AR

financial year of the Company and records of /= =
individual attendance of members of the L TAAE

Committee, on a named basis, at meetings held
during that financial year.

Annual general meeting BREEAS

The chairman of the Committee or in his absencez i =AY T » BIEZ fi 2 T g Ey i
another member of the Committee or failing this 555 —47 5 (8411% 4T R AR

his duly appointed delegate, shall attend the dnnuﬁr”ﬁﬁﬂiflé{fﬁ@{ﬁ%{)@ﬁﬁﬁ%%%i
general meeting of the Company and be prepared L HERE B AT R N AR

answer guestions at the annual general meeting

the Committee's activities and their responsibsiti  ~ AR Z LEIN R -
Continuing application of the AN EH RN ERRAREE A

articles of association of the Company

The articles of association of the Company Etgi A 1EHIME (HANEZEIE
regulating the meetings and proceedings of theyy 7 G EESLSIWIEFHIIE &
directors so far as the same are applicable and ares = B Sy iNARE -

not replaced by the provisions in these terms of

reference shall apply to the meetings and

proceedings of the Committee.

Powers of the Board HESNT

The Board may, subject to compliance with the Z&BRFGE FEETA N K £ G <@ iy
articles of association of the Company and the juiy o] Dl & ELFEARTHFK AT =

Listing Rules (including the Code on Corporate BT AT T (R R R
Governance Practices set out in Appendix 14 to theﬁﬁj:ﬁ?%ﬂﬁl[JZK(a‘ﬁ_\é—HT_ﬂl (a0

Listing Rules or if adopted by the Company, the .. e i’mf
Company's own code of corporate governance:fmw&@@QfT%U@E@ﬁikExé\%%ﬁ&
practices), amend, supplement and revoke these P (CAHERAD) ) > BERSEELT ~ #h7m
terms of reference and any resolution passed by the?/&F% » HEARIELT ~ *TERERR - I
Committee provided that no amendments to andNEEZNE{E{A{EH I TEIEHAT - Z R
revocation of these terms of reference and the 4Zig 1y, LN Bk BN HTTENH A
resolutions passed by the Committee shall g

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.



12.

13.

Reporting procedure LCIREERF

The secretary of the Committee shall circulate thefRIEA A FHSGERIIRE] » & RSN
minutes of Committee meetings, reports of the g7 FAVid T - BRSWIRENE
Committee and relevant information to all directors PYRA A A T EEE N -

of the Company unless there are legal or regulatory

restrictions to do so.

Publication of the terms of reference of the F S ERAGEE TR

Committee

The Committee should make available its terms Of%ﬁéﬁjﬁﬁ&ﬁﬁ@lﬂﬁﬁ&ﬁ%ﬁﬁﬁﬁ@
INTEEEAAY SR > R =

reference, explaining its role and the authority g%%ﬁ::ﬁégf oﬁﬁ#/\ﬁﬁ@ﬁzi

delegated to it by the Board by including them on == SCTEII

the website of the Company and on the website of
the Stock Exchange.

Adopted on 24 August 2010 and revised on 12 Ma@dp2
122010 4% 8 1 24 HiR4H, AHL 2012 3 A 12 HERT



