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Remuneration Committee - Terms of Reference

Constitution

The board of directors (the “Board”) of Genscripptch Corporation (the "Company") has
resolved to establish a committee of the Board kna# the Remuneration Committee (the
"Committee™).

Membership

The Committee shall consist of at least three mesa@dne members of the Committee shall
be appointed by the Board. A majority of the merslshall be independent non-executive
directors.

The Chairman of the Committee shall be an indeps&nden-executive director appointed
by the Board.

Subject to 2.1, if a regular member is unable tadae to absence, illness or any other cause,
the Chairman of the Committee may appoint anotirectbr of the Company to serve as an
alternate member.

Secretary

The Secretary of the Committee shall be the hedwiwfan resources of the Company.

Quorum

The gquorum necessary for the transaction of thenbas of the Committee shall be two
members (including alternate member(s) that maggmointed pursuant to Clause 2.3) of
the Committee. A duly convened meeting of the Cottamiat which a quorum is present
shall be competent to exercise all or any of thibaities, powers and discretions vested in
or exercisable by the Committee.

Erequency of Meetings

Meetings shall be held not less than once a yedican either be in person or through other
electronic means of communication.

Notice of Meetings

Meetings shall be summoned by the Secretary ofGbhmmittee at the request of the
Chairman of the Committee with reasonable noticemi An agenda and accompanying
Committee papers shall be circulated to all membeestimely manner and at least 3 days
before the intended date of a Committee meetingfamsas it is practicable. Such papers and
related materials shall be in a form and qualitywds enable the Committee to make an

1



9.1.
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informed decision on the matters placed before it.

Attendance at M eetings

The Company's Chief Executive Officer shall attemeetings to discuss the performance of
members of the Board who are executive directods semior management members and
make proposals as necessary. The head of humamrcesoof the Company shall attend

meetings for the purpose of submitting to the Cottaai such relevant background

information as may be necessary to enable the Ctegerto perform its duties. As deemed

necessary by the Committee, other members of thep@ony may also attend meetings of
the Committee. However, no member of the Boardhersenior management members shall
be involved in any decision or present at any dismns as to his or her own individual

remuneration, save for the head of human resowttdse Company who shall be present
and be able to speak at any discussions wheregrevgling such necessary background as
is referred to above.

Authoritv

The Committee is authorised by the Board to obtaitside independent professional
advice and to secure the attendance of outsidénsrelevant experience and expertise if it
considers this necessary provided that where thairobg of advice or the securing of
attendance involves the payment of fees or othperses, the Committee shall first obtain
the agreement of the Chairman of the Company.

Duties

The Committee will take full account of the Rulesv@rning the Listing of Securities on the
Hong Kong Stock Exchange of Hong Kong Limited (thisting Rules").

The duties of the Committee shall be to:

(@) make recommendations to the Board on the Companlitsy and structure for all
remuneration of members of the Board and senioragement members and on the
establishment of a formal and transparent procefturdeveloping policy on such
remuneration;

(b) make recommendations to the Board of the remunarati members of the Board
who are non-executive directors. The Committee kshaonsider fees paid by
comparable companies, time commitment, responsd#siliof the non-executive
directors, employment conditions elsewhere in them@any or any of its
subsidiaries and desirability of performance-basaduneration if and to the extent
that they are relevant;

(c) consult with the Chairman and/or the Chief Exeaitdfficer of the Company and,
where deemed appropriate, senior management meraberg the Committee's
proposals relating to, and have the delegated nsgpbty to determine, the
specific remuneration packages for the employmérdllomembers of the Board
who are executive directors and all senior managemembers, including benefits
in kind, pension rights and compensation paymeantduding any compensation
payable for loss or termination of their office appointment. The Committee
should consider salaries paid by comparable companesponsibilities of the
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members of the Board who are executive directors the senior management
members, employment conditions elsewhere in the gamy or any of its
subsidiaries and desirability of performance-baseauneration;

(d) review and approve performance-based remuneratgalype to members of the
Board who are executive directors, and senior mamagt members by reference
to corporate goals and objectives resolved by thardfrom time to time and other
measures of performance;

(e) review and approve any compensation additional hiat fprovided for in the
remuneration packages determined according to )9atcve which is payable to
members of the Board who are executive directord aenior management
members in connection with any loss or terminabbtheir office or appointment
to ensure that it is consistent with contractuante and is otherwise fair and not
excessive;

) review and approve compensation arrangementsrgldi dismissal or removal of
members of the Board who are executive directord aenior management
members for misconduct to ensure that such arraegesmare determined in
accordance with relevant contractual terms and dhgtcompensation payment is
otherwise reasonable and appropriate;

(9) ensure that no member of the Board or the senioragement members or any of
his associates is involved in deciding his ownvidiial remuneration;

(h) determine the participation of members of the Boala are executive directors,
senior management members, and other employeeheofCbmpany in any
discretionary employee share or other share-basmzhiive schemes operated by
the Company;

(1) determine targets for any Company-wide performaetated payments for
members of the Board who are executive directord aenior management
members and individual incentives for members ef Board who are executive
directors and senior management members includimipout limitation: (i) the
setting and monitoring of any performance condgisabject to which any options,
shares or other long-term incentives may be granteder any remuneration
schemes adopted by the Company; and (ii) the geditiad monitoring of any bonus
scheme performance conditions. The performancéeceielements of remuneration
should form a significant proportion of the totahmuneration package of members
of the Board who are executive directors and senamagement members; and

g) determine the provision of benefits and settlenwnbther provisions under the
terms of the service agreements or otherwise of lmeesnof the Board who are
executive directors and senior management membbesewthese are stated as
being at the discretion of the Board.

9.3.  Without limiting the authority of the Committee iine exercise of its powers and discretions
such Committee shall have the following responisied:



(@)  to ensure that the Board and the senior managemembers remuneration policies
and practice facilitate the employment and motoratf top quality personnel;

(b)  to receive evidence on internal and external mowvesn@ remuneration, cash and
benefits;

(c) to commission necessary surveys aimed at estafisharket position or exploring
particular aspects of remuneration;

(d) to maintain surveillance over benefits, includirgngions, consider any significant
developments and make recommendations as appe@arat

(e) generally to ensure that the Board and the seni@nagement members
remuneration administration is consistent withrigguirements of the Listing Rules
and other relevant laws and regulations.

9.4. The Chairman of the Committee shall attend annuaheral meetings to answer
shareholders' questions relating to the remuneratiw benefits of members of the Board
who are executive directors and senior managementbars. In the Chairman's absence,
another member of the Committee or failing thisdugy appointed delegate should attend in
his place.

10. Minutes and reporting to the Board

10.1. The members of the Committee shall cause minuteBetanade of all resolutions and
proceedings of the Committee including the namesalladhose present and in attendance at
meetings of the Committee. Minutes of Committee tings shall record in sufficient detalil
the matters considered by the Committee membersdanwsions reached, including any
concerns raised by the Committee members and diisgefews expressed.

10.2. Except where this would violate legal or regulatoeguirements, the Committee shall
promptly report back to the Board all decisions esmbmmendations.

*k%k END *kk

This document isin English and Chinese. In case of any inconsistency, the English version shall
prevail.

* For identification purposes only.



