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Hebei Yichen Industrial Group Corporation Limited
PRERFEEELRF LT
(the “Company” and “ & = ")

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

EECET)ECERE)VFAPLRECLRE)
BT FF

Constitution kRN

The Committee is established pursuant to &% i ¢ 44 =2 §% ¢ *+2016%
resolution passed by the Board at its meeting helth » 20 p ¢ i =+ = 1
on 20 October 2016.

o

Membership 3 f

Members of the Committee shall be appointed by f ¢ + fd S ¢ K FF ¢+ | 7
the Board from amongst the members of the Boargk:z » £ § ¢ < #ich > 3 £ » @ + %
and shall consist of not less than three members , 4 g 7 5 « 2 7 g = M EF
and a majority of which should be independen& . ' B
non-executive Directors of the Company.

The Chairman of the Committee shall bet f ¢ 2 3 d ¥ % ¢ £ x> ¥ d jp=
appointed by the Board and shall be anz (5% 4= -

independent non-executive Director.

|

The company secretary of the Company shall bg = 7 2> 2 42
the secretary of the Committee. If the Company%r o ek 2 F F Ag
has more than one company secretary at the oz » - = ¥
material time, any of the company secretaries 0 et o ded £ Fod #
the Company may act as the secretary of thr"f‘)i Bt P A
Committee. In the absence of the secretary of the "~ jl% T 'L £ 04
Committee, Committee members present at the TE @ L EERE -

meeting may elect among themselves or appoint

another person as the secretary for that meeting.
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2.4

3.1

The appointment of the members of thegd * ¢ 2 £ f ¢ » W43k
Committee may be revoked, or additionals £ iz357 chd § ¢ en B ~ { B &
members may be appointed to the Committee b?c AR Eend R o 4ozt B € 2R
separate resolutions passed by the Board and tiy7E LFT s f A £+ 0
the Committee. An appointment of Commlttee o
member shall be automatically revoked if such”’ EL i
member ceases to be a member of the Board.
Proceedings of the Committee € kAR
Notice: £
() Unless otherwise agreed by all the (a) ﬁijhi Rég2xmA(regas
Committee members (either orally or in B)FR o LRLER §ehg R
writing), a meeting shall be called by at least TR Y R EERINETR e 3
oo e i o e o, g EE ARG 452 g
o ’ Renid o ahid L E £
to any other person invited to attend. e )
Irrespective of the length of notice being ROE RO RS H e
given, attendance of a Committee member at ~ # % I &I & wwinfg 4l > i 20
a meeting constitutes a waiver of such notice A% ¢ &% A € = | 7P hi
unless the Committee member attending the % ¢ & 4oz pF > 12 ¢ &R 5
meeting attends for the express purpose of  wsjp w2 B 2 1@d ¥ - £
objecting, at the beginning of the meeting, to ¢ HAILE P B o
the transaction of any business on the
grounds that the meeting has not been
properly convened.
(Note: Regular board meetings should be GL - 1% 8T L 47y
called by at least 14 days’ notice: For all T (AR A)EE S AR
other board meetings, reasonable notice g (L RE) it e B

shall be given: cf: paragraphC.5.3 of n zim g .
Appendix 14 to the Rules (theisting 2'5' :f mffz ; # Egj <
Rules) Governing the Listing of g AEE L 14 i“
Securities on The Stock Exchange of Hong eI FAL T TEE
Kong Limited (the Stock Exchang®) gk BHF AL IEA )



3.2

3.3

3.4

(b) A Committee member may and, on the(b) =i £ f ¢ = R &£ f § o3
request of a Committee member, the (LR ¢Eim i gﬁ;%—j‘»\];g)
secretary to the Committee shall, at any T iEepiEe BER 6 ¢
time summon a Committee meetir e pBERLLLFRI T
Notice shall be given to each Committee 4 *E e
member in person orally or in writing or by SREMF G A B R
telephone or by email or by facsimile R R
transmission at the telephone or facsimile or * PR fﬁm” G S I
address or email address from time to time €A (M= B Rl i
notified to the secretary by such Committee T GEEEAE ~ B E BEAE b oh
member or in such other manner as the I LS _g)

Committee members may from time to time
determine.

(c) Any notice given orally shall be confirmed (c) v &= il ag R v &

in writing as soon as practicable and before FR(F R BH)LE G
the meeting. NEES .

(d) Notice of meeting shall state the purpose,(d) ¢ ki % & ERPE € P o~ pF
time and place of the meeting. An agenda B~ b Bh o RARE T M 2
together with other documents which may AT B :& § ¢ s 7
be required to be considered by the 2 (& o3 3 ) (R
members of the Committee for the purposes o ‘:{“ b3 )i ;‘
of the meeting should generally be : F ﬁ & £ )
delivered to all Committee members seven bR SR

days (and in any event not less than three
days) before the intended date of the
Committee meeting (or such other period as
all the Committee members may agree).

shall be two members of the Committee and a & f » & +
majority of which shall be the independent .. .. N
non-executive Directors. o

Quorum: The quorum of the Committee meeting ,;# 2 < g& % | ¢ ¢ ki <4 i »
2R &

Frequency: Meetings shall be held at least once f;’gq’&' FEBRCEE - S U
every year to set policy on executive Directors’ = FTHRETEMESICRE R TE
remuneration and to fix the remuneration ¥ 1 SEREN 8 o

packages for all Directors.

Meetings may be held in person, or by means of¢ :x# ¢ £ f ¢ = § M2 I A > &1
IR

such telephone, electronic or  other F=z g3 A H©vg % =
communication facilities as permit all persons B pz nr.Fg.,a, S he e
participating in the meeting to communicate with .. _ T NN R

E ¥ s

each other simultaneously and mstantaneously,
and participation in such a meeting shall
constitute presence in person at such meeting.

LA n«zg@i



3.5

3.6

4.1

4.2

4.3

5.1

6.1

No Committee member may vote on any % f ¢ = i # ,;‘;;I}v)s i3 N P g F il
resolution of the Committee regarding his own ;iz% + £ -
remuneration.
A resolution in writing signed by all the $d £ F ¢ 28 & % FE o
Committee members shall be as valid andi:z%er:cd £ ¢ ¢ il 8 ik
effectual as if it had been passed at a meeting ofrgt B «)‘g A R E LR
the Committee and may consist of several PR R N

- r’l’—«u_—iﬁgd\‘ﬁﬁ%"]‘é}
documents in like form each signed by one or P

F' e 5 e = 1= .:_ELG\' o

more of the Committee members.

Overriding principles A A

Remuneration levels should be sufficient to #t @ gy ek T g B w3l 2 g
attract and retain Directors to run the Company i % FHENPHE A D RA B
successfully without paying more than necessary. 4 5 chf & o

No Director should be involved in deciding his = @ & & 7 1§ %837 T2 & & i
own remuneration. i o

The Committee should consult the chairmanz g ¢ &
and/or chief executive about their remuneration —»—q a
proposals for other executive Directors. The g iy
Committee should have access to independent
professional advice if necessary.

,T*u—’f—' R TEE SR
A& TRt o 4o T &
ErE R EELR o

Alternate Committee members T4

A Committee member may not appoint any £ f ¢ = f 72 st £ = & -
alternate.

Authority of the Committee % e 4

The Committee may exercise the following £ § ¢ 7 r {7 1™ §g 4
powers:

(@) to review any proposed service contract(a) w377 M &k > FREATF iF
with any Director or_senior ma_nagement EETE FHFIRAR B¢ B
before such contract is entered into and to FTHRFEL R B A D P A
make recommendation to the Company’s S F R )}]}u% 2% & Feh
human resources department for any . .

AP NaE RS

changes to the proposed terms of such

contract ;

(b) to make recommendations regarding the(b) 4 g F¥#RiFEF L2 H & § &%
remuneration, bonuses and welfare benefits FILA R g A 2 ETIH#
of the executive Directors and the senior R

management;



6.2

7.1

(c) to obtain outside legal or other independent(c)
professional advice at the expenses 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;

(d) to have access to sufficient resources in(d)
order to perform its duties;

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

(f) to exercise such powers as the Committee(f)
may consider necessary and expedient so
that their duties under section 7 below can
be properly discharged.

wt R EEE TR T i
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A

The Committee should be provided with £ f ¢ &k i3 % L F R fp (7 2 5%

sufficient resources to discharge its duties. %

Duties

FPLR g g

The duties of the Committee shall be:

(a) to make recommendations to the Board on(a)
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;

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

(c) to make recommendation to the Board on(c)
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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8.1

(d) to make recommendations to the Board on(d) j&ébﬁ FEEDHEPTEE
Dok g

the remuneration of non-executive % d1aE ke
Directors;

(e) to consider salaries paid by comparable(e) % g %2 4 & chEp ~ i
companies, time commitment and Ak O p%\, Fuz pEpH
responsibilities and employment conditions B Pl

elsewhere in the group;

() to review and approve compensation (f) %2+ R FEEZ F %
payable to executive Directors and senior FI AR H & 4 & % B
management for any loss or termination of & i TR A R 0 U EE R
office or appointment to ensure that it is
consistent with contractual terms and is
otherwise fair and not excessive;

;‘FE‘L %"”tagt‘,] l'+—7)\"‘ _?L:’(, %

() to review and approve compensation(g) it E I AFIEEGFAL G A
arrangements relating to dismissal or AR R AT METTHE
removal of directors for misconduct to PR R LT RE L
ensure that they are consistent with GiEE - R EAN B L N E
contractual terms and are otherwise o B 0 fb;,i "

. A — 9 = | 7 2 =4
reasonable and appropriate; e R e R =t
g ’

(h) to ensure that no Director or any of his (h) mixiz e 3 F & H iz m B

associates is involved in deciditngs I ERE R T EN R

own remunerationand

(i) to review and/or approve matters relating to () FRA/ R LFTRAE +LF

shares schemes under Chapter 17 of the . At e p e
Listing Rules. Prk A M Bt G F R,

Minutes and records X3

The secretary of the Committee shall, at thez § ¢ cfed s = € KRB 4P B
beginning of each meeting, ascertain and recordys g % + bRl F R S et 6
the existence of any conflicts of interest and ,q%a B RTETE N WY FIE RN
minute them accordingly. The relevant member , % GNP e
of the Committee shall not be counted towards N P gl o e =
the quorum and he must abstain from voting on '/~ & * » 4P 4 Ji e Ekﬂ e
any resolution of the Committee in which he or ## * 5 £ * {1 ¥ h4 MRS R

any of his associates has a material interest}<# i & °
unless the exceptions set out in note 1 to
Appendix 3 to the Listing Rules apply.



8.2

8.3

9.1

10.

11.

111

12.

Full minutes of Committee meetings shall bet f ¢ ch=x & € k& & fkd & 38 £ 4
kept by a duly appointed secretary of the meetlngﬂg Gt (LF AP 7}&% ) e
(who should normally be the company secretary)g ERR T PR NTE Y S
Draft and final versions of minutes of the BETpER (- :& ﬁ ¢ %’i
Committee meetings should be sent to all ~ FFI i F

. . & 14= )‘)F)""t ‘;iﬁg}:%ﬁ
Committee members for their comment andé‘l 2k f
records within a reasonable time after the™ R A fai= | % é LA U
meeting (generally, meaning within 14 days aftef® & & &2 * - §RE &K & ¥ &>
the meeting). Once the minutes are signed, thg &E#-2£ f ¢ ch¢ Re ek L B R
secretary shall circulate the minutes and reports & % ¢ #r3 = f -
of the Committee to all members of the Board.

o ‘H

The secretary of the Committee shall keep recordé £ ¢ f&2% };@frﬁiﬁ &P A rE R
of all meetings of the Committee held during £ § g% gk g;;w VS A
each financial year of the Company and recordsz Likis LR RNAR ¢ gD
of individual attendance of members of the B ER

Committee, on a named basis, at meetings held ' ™

during that financial year.

Annual general meeting LAEELE

The chairman of the Committee or in his absencd, £ iR RNBEL R EIAEA
another member of the Committee or failing thispsd 5 - 24 B (f4riz 24 B 4 &t
his duly appointed delegate, shall attend the annual 5 , EREE S Ay WY RN
general meeting of the Company and be preparegq moE 4 % DR AL EEL
to answer questions at the annual general meetin gz R o oy
on the Committee's activities and the|r LR hER 2 RRT DE

responsibilities.

Reporting responsibilities i F =

The Committee shall report to the Board aftereack § ¢ &> 5 x4 f ¢ ¢ Rt v £ %
meeing. g ird g o

Continuing application of the AaoPeRFeadEige
articles of association of the Company '

The articles of association of the Company 3t = & 5 i ”Fﬂ:iﬁugw e AN TR AR
regulating the meetings and proceedings of their 41 5 Lg EA R R m{
Directors so far as the same are applicable andi R & g Atk o

are not replaced by the provisions in these terms
of reference shall apply to the meetings and
proceedings of the Committee.

%m

Powers of the Board
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12.1

13.

The Board may, subject to compliance with the%@k%ﬁ%%}w; Hp) 2 :& B¢
articles of association of the Company and the;i:% » v d ¥ % grrPEF PR
Listing Rules (including the Corporate 4z 1 % s p| 4 = ( PR )
Governance Code set out in Appendix 14 to theE sl (g EFETR) &2
Listing Rules or if adopted by the Company, the ‘1 ¢ "

Company’s own code of corporate governance’ Aol “"”:*L;‘ ? ’”F_Lﬁ“ Pl (e
practices), amend, supplement and revoke thesd & * ) ) > MERFZ 37~ 4 % VR
terms of reference and any resolution passed byt 7 B 237 ~ 4 L 2 E}"f -4
the Committee provided that no amendments toix i® &3 B hﬁv Edian > £ f € 55
and revocation of these terms of reference andi i «4+-:% & ¢ # B~ {7 # SRS

the resolutions passed by the Committee shally .
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.

Publication of the terms of reference of the LR B EFFONE
Committee '

The Committe should make available its terms £ £ ¢ ji & & 2 @ chfe h 2 B 2

v

of reference, explaining its role and the authority ¢,y .p » 1 B R 0 jaE L4
delegated to it by the Board by including them on , 2T 6 T H g 4 o
the website of the Company and on the website h

of the Stock Exchange.

Adopted on 20 October 20H6d revised on 30 March 2023
*+2016# 10 7 20 p 5 B #A202343 A30 8 1437





