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Terms of Reference for the Remuneration Committee
(Effective Date: 11 November 2014)
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1.

Membership Ji& A

The Remuneration Committee shall be appointed by the board of directors of the Company
(the “Directors’ and the “Board”, respectively) from amongst the Directors of the Company
with a majority of Independent Non-Executive Directors. It shall consist of not less than 3
members. ¥ZE IR EE S MNAFRIINESE P RAE, LA IEPATES &
RKEH. ZREHRDIHE 3 LA

The Chairman of the Remuneration Committee shall be appointed by the Board and should
be an Independent Non-Executive Director. #iZs i 2 15 & HTAE, FF H N NMAr
EPATESF .

The Remuneration Committee may appoint from time to time any person with appropriate
qualification and/or experience as the Secretary of the Remuneration Committee. #HZs i

LT LRI ZAEA £rE ¥ 3 /3R T 0 N i A 0 25 B e 5.

2. Attendance at meetings H &<}

A quorum shall be 2 members. 2 HVEEANECHN 2 N

3.

Frequency of meetings <1 /X%

Meetings shall be held not less than once a year. & UUIRENADFHE 1 K

4. Authority £ 77

The Remuneration Committee is authorized by the Board to perform duties within its terms of

reference. It is authorized to seek any information it requires from any employee and to

consult the Chairman and/or chief executive. All employees are directed to co-operate with
any request made by the Remuneration Committee. = F 2B NS 2 & 15 B L ER BTG

1T

s s
Zm>

TORONTO - @BEBAH HO CHI MINH CITY « &#& HONG KONG - & SEOUL - EiF SHANGHAI - &4 SHENZHEN - #ifsni% SINGAPORE



- o= EENAERESE29-39% EAF Tel +852 2485 1881
‘. BERE (%) AR HETEKEAECTIE {SE Fax +8522418 1139

’L‘

" Fountain Set (Holdlngs) leltEd Block A, 6/F, Eastern Sea Industrial Building, 491t Website www.fshl.com
29-39 Kwai Cheong Road, Kwai Chung, NT
Hong Kong

AT AHORER S5« S 03 2 A BRI AR i 52 R LR AT I s B B 1) 5 6 B/ AT LS 8¢
TR &M B e R SRIE s S & 2 6 1E, e HARTEK,

The Remuneration Committee should be provided with sufficient resources to discharge its
duties. The Remuneration Committee is authorized by the Board to obtain outside legal or
other independent professional advice and to secure the attendance of outsiders with
relevant experience and expertise if it considers this necessary. #2512 V3R L4 78 & ¥t
R LA AT LRSS . HE SR Z Sl Ah G Wk s b sl S i Bk s W e
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5. Duties BR%%

(a) to make recommendations to the Board on the remuneration policy of all Directors; 5

EFEHIMBCRIHE, PR

(b) to review and approve on the remuneration policy of the Group proposed by the Chief
Executive Officer and make recommendations to the Board; B 4TI HE H 4
AT SR, I 1) 35 1R H

(c) to review and approve the management’s remuneration and incentive assessment
indicators proposals with reference to the Board’s corporate goals and objectives; [

HFERPTT AT B S H bR A St i i B B 3 S SR AR b i

(d) to propose to the Board on the incentive assessment indicators of Executive Directors
and Senior Vice Presidents; make recommendations on their remuneration packages,
including benefits in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or appointment; 1] 3. [A]
HESEVITESR Lm B R SR S5 IR, I 0 35 F 2 @ 55 2 i A
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(e) to make recommendations to the Board on the remuneration of Non-Executive Directors;

FUARSAAT S S I [ B 4R L

(f) to consider salaries paid by comparable companies, time commitment and
responsibilities, and employment conditions elsewhere in the group; % & [F|2 /A& 3L
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(g) to review and approve compensation payable to Executive Directors and Senior Vice
Presidents 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; & 17 A #it#E 1]
PATEE S S s G ) e Bt e 2k Bl 2% 1 B HR 55 BUZAT 1 ASAT B 6%, DA DR 1% 55 ks
&L HRBEELFK 8, WBERATFEH, AEud %,

(h) to 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; s & bk K2 AT A K Y AR e B 2 ol
REFHIW L2, DIRZFEZ S 54538 aRESE25R—
B, HRGEIRINEHIE Y,

(i) to ensure that no Director or any of his associates is involved in deciding his own

remuneration; i (R AE A 5 F B AR IR R AAE S 5 BE AT H SAIH

(j) to advise shareholders on how to vote with respect to any service contracts of Directors
that require shareholders’ approval; Zi[a) B 2= ZE 1, Una] it A7 {r] 2 BR A5 B 2= FhL v 1) 26
HIRS G2, HATRR

(k) to do any such things to enable the Remuneration Committee to discharge its duties
conferred on it by the board; and ALFEATAT] A5 LAPAT EHE F R TH N Z = 2 15T
K

() to conform to any requirement, direction, and regulation that may from time to time be
prescribed by the board or contained in the company’s constitution or imposed by
legislation and / or rules. LAfF& AN ZEHSITH . AKX R EE AN IS, %
151 e f BT S ZAFARTEE SR . 7 18] S RAG

37

EALE

TORONTO - @BEBAH HO CHI MINH CITY « &#& HONG KONG - & SEOUL - EiF SHANGHAI - &4 SHENZHEN - #ifsni% SINGAPORE



=4 D= BEEHMAEBFEERK29-395% 5% Tel +852 2485 1881
l! il EB‘R? (ﬁt@) %.F o gj RGBT EKEARE6FIE {$E Fax+8522418 1139
0,

Fountain Set (Holdlngs) lelted Block A, 6/F, Eastern Sea Industrial Building, 491t Website www.fshl.com
29-39 Kwai Cheong Road, Kwai Chung, NT
Hong Kong

6. Reporting procedures ILIRFEFF

Full minutes of Remuneration Committee meetings should be kept by a duly appointed
secretary of the meeting. Draft and final versions of minutes of the Remuneration
Committee meetings should be sent to all members of the Committee for their comment
and records within a reasonable time after the meeting. The secretary shall circulate the
minutes of the meetings and reports of the Remuneration Committee to all members of the
Board. ¥ i1 23 ) 50 B WAL K B IE SNRAR I = WA B IRAF . Hi & = A
S IR S i 7 e NAE 2 WUE — BOE BN 1) P 5 5 AOR 2R T s R B, WA B A DR
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