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GREENHEART GROUP LIMITED
SOEEARAE

(Incorporated in Bermuda with limited liability)
(Stock Code: 94)
(the*Company”)

TERMS OF REFERENCE
OF
REMUNERATION COMMITTEE
(the*Committee”)

Pur pose of the Committee

1.

Effective 1 April 2012, it is a requirement undee tRules Governing the Listing of
Securities on The Stock Exchange of Hong Kong ledhi{the Listing Rules’)
that the Committee be established.

The Committee should have written terms of refegembich deal clearly with its
authority and duties; principally making recommetiates to the Board of the
Directors (the Board”) of the Company for the remuneration of Non-Exec
Directors, reviewing the remuneration packagesachtive Directors and senior
management including bonus and options grantedruhdeshare option scheme,
to ensure that such remuneration is reasonableatnekcessive.

Composition of the Committee

3.

Members of the Committee shall be appointed by Bard from among the
Directors of the Company and shall consist of restslthan three members, a
majority of whom should be Independent Non-ExeautiRirectors of the
Company.

The chairman of the Committee (th&hair man”) shall be appointed by the Board
and shall be an Independent Non-Executive Direafttine Company.

The company secretary of the Company or his/herimeenshall act as the
secretary of the Committee (thBetretary”).
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Quorum

6.

The quorum of a meeting shall be two members of0bemittee. The Secretary
shall not be counted in the quorum present at tbetinmg.

Frequency and Proceedings of M eetings

7.

10.

11.

12.

The Committee shall meet at least once every yeaditional meetings shall be
held as the work of the Committee demands.

The Chairman of the Committee may convene additio@tings at his discretion.

Minutes of each meeting will be taken and an agesidallated with necessary
paper of review at least 3 days prior to the datb@ meeting.

The Committee may, from time to time, invite advgsto the meeting, including
but are not limited to external advisors or coresuh to advise its members (if they
consider this necessary). All the professionalrgés of the above services
should be settled by the Company.

Proceedings of meeting of the Committee shall beegeed by the provisions of
Bye-law 110 of the Bye-laws of the Company.

The Committee may hold meetings by means of teleph@r similar
communication equipment by means of which all pessparticipating in the
meeting are capable of hearing each other.

Responsibilities, Power s and Functions

13.

The Committee shall :

(@) formulate remuneration policy for approval by theaBd, which shall take
into consideration factors such as salaries paictdyiparable companies,
employment conditions, responsibilities and indiatl performance of the
directors, senior management, and the general stBffrformance shall be
measured against corporate goals and objectivetveesby the Board from
time to time; and implement the remuneration poliaid down by the
Board,

(b) without prejudice to the generality of the foregpin

0] recommend to the Board on the establishment of rendb and
transparent procedure for developing remuneratadicyy



(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)
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recommend to the Board on the Company’s policy stnatcture for
the remuneration of Directors and senior managembiist ensuring
no director or any of his associates is involvedi@tiding his own
remuneration;

review and approve the management’s remuneratiopogals with
reference to the Board’s corporate goals and algest

consult the Chairman and/or the Chief Executivepeesvely about
the proposals relating to the remuneration of thieero Executive
Directors and/or senior management, as the caséaay

determine, with delegated responsibility, or mad@mmendation to
the Board on, the remuneration packages of indalidtxecutive
Directors and senior management, including benefikind, pension
rights, compensation payments (including compeosgtayable for
loss or termination of office or appointment etc);

consider salaries paid by comparable companieg tommitment
and responsibilities and employment conditions wehere in the
group;

review and approve compensation payable to Exexllixectors and
senior management for any loss or termination diicef or
appointment to ensure that it is consistent withtiactual terms and
is otherwise fair and not excessive;

review and approve compensation arrangementsmrgladi dismissal
or removal of directors for misconduct to ensurattihey are
consistent with contractual terms and are othermessonable and
appropriate;

determine the criteria for assessing employee pednce, which
should reflect the Company’s business objectivestargets;

consider the annual performance bonus for Execubwectors,
senior management, and the general staff, haviggrdeto their
achievements against the performance criteria andeference to
market norms, and make recommendation to the Board;

engage such independent professional advisorssist asid/or advise
the Committee on issues as it considers necessary;
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(xii)  do any such things to enable the Committee to digehits powers
and functions conferred on it by the Board;

(xiii)  conform to any requirement, direction, and regalatihat may from
time to time be prescribed by the Board or conthine the
constitution of the Company imposed by legislation;

(xiv) investigate any activity within its terms of reface and seek any
information it requires from any employee and atiptoyees are
directed to co-operate with any request made b tramittee; and

(xv) review and/or approve matters relating to shareerses under
Chapter 17 of the Listing Rules.

Amendment

14. Any member of the Committee has a right to ameedtéihms or reference of the
Committee subject to the approval of the Board.

Cessation of Services

15. Any Independent Non-Executive Director who hasgesd or been removed by
the Company for whatever reasons shall automaticase to be member of the
Committee at the same time.

Reporting Procedures

16. The Committee shall report to the Board on a regodsis. At the next meeting
of the Board following a meeting of the Committéee Chairman shall report the
findings and recommendations of the Committee ¢oBbard.

17. The Secretary shall circulate the minutes of thetmg of the Committee to all
members of the Board.

Note: If there is any inconsistency between the English and Chinese versions of this terms of
reference, the English version shall prevail.



