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TANG PALACE (CHINA) HOLDINGS LIMITED [EE (4 ER)ZERARAE
(the “Company” and “ A&~/Y5]")

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

ANFERG(EEY) FMEEE(ZRE)
EREE

Constitution &HRK

The Committee is established pursuant to FFESTEFEHEEH 2011E3 H 25
resolution passed by the Board at its meeting beld [ erssimEpk 171y -
25 March 2011.

Membership [54=}

Members of the Committee shall be appointethby ZTE@ N ERHEETHEETH EF
Board from amongst the members of the Board angkist » ZE& A\ 855/ 34 @ fiAE 5
shall consist of not less than three members amﬁ}ﬂ?éjﬁ%ﬁé}ﬁﬁ@%ﬁjk%ﬁﬁﬁ% .
majority of which should be independent

non-executive directors of the Company.

The Chairman of the Committee shall be appdintez & & ¥ fE A& E & R (LW B IE
by the Board and shall be an independent/ & =4 (T -
non-executive director.

The company secretary of the Company shalhbe t A&/\FIH/ATIFAE B2 B S HIRE - 41
secretary of the Committee. In the absence of thgs 5 &fiEstE  HiENE 2 S B iEf

secretary of the Committee, Committee memberﬁﬂréqjig;gtﬂmgﬁiﬁﬁ{&)@g&%
present at the meeting may elect among themselvgs _ a -

or appoint another person as the secretary for that

meeting.

The appointment of the members or secretatheof KEEE K FEE B o]
Committee may be revoked, or additional membergs (1484 YR E € EvEE R &R S
may be appointed to the Committee by separate ypt 2 e EinE - 413 % B e R B R
resolutions passed by the Board and by thes . b S B b
Committee. An appointment of Committee membe 7??}%2;%5‘ #Z R ER RIS
shall be automatically revoked if such membefr™~ g
ceases to be a member of the Board.
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3.

3.1

Proceedings of the Committee

Notice:

gHEF

G

(@) Unless otherwise agreed by all the Committee(a) [&IEZE & 2K B (LEKE

(b)

(©)

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.

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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(d) Notice of meeting shall state the time and (d) &5 & 0 ERHH B 2SR Kt
place of the meeting and shall be accompanied ®E S A ISR R EEE S
by an agenda together with other documents B BN e R A RS

which may be required to be considered by the o 5 3 3 (ST B e e
. 7IN SH=] Y AN= N5t

members of the Committee for the purposes of o e
the meeting. In respect of regular meetings of HY AR B A A S 2 B By 2

the Committee to be held as mentioned in ﬁé%%\f‘% ’ E&E’é"?f%j
clause 3.3 below, and so far as practicable for BT R BgER HER ) =
all other meetings of the Committee, the KAT(EEEZ BT 2RE A e
agenda and accompanying papers shall be sent  HAIFEIN)%EH - Z=E & H AT
in full to all the members of the Committee in e E g e E R T IR E

a timely manner and at least 3 days before the a2k o
intended date of the meeting of the Committee PRAAELE 2t
(or such other period as all the Committee

members may agree).

Quorum: The quorum of the Committee meeting ZFAE - ZESTHEENBEMN
shall be two members of the Committee and afyFZE& sy S » ifjAE s HER 228
majority of which shall be the independent BT I TEE -

non-executive directors.

Freguency: Meetings shall be held at least once & - SEE/VEE—X > UEETRE

every year to set policy on executive directors’ gshiT& SIS RIS ESE
remuneration and to fix the remuneration packageséfg%ﬁ@ﬂ%ﬁ .

for all directors.

No Committee member may vote on any resolutionZ & & % & K GE it A B H A B 7Y 57 Bl
of the Committee regarding his own remuneration. 3just |3 .

Written resolutions may be passed by allZE&Ei 80D EEE R TS

Committee members in writing. (Tl skt -
Overriding principles JEE Al

Remuneration levels should be sufficient toaatt  Ff & S5l 7K S E & DA 5 | K # 5 &

and retain directors to run the Company =447 A NG E > i RSB %
successfully without paying more than necessary. G4 -

No director should be involved in deciding tven (FlEENE2BETEREGHIETN -
remuneration.

The Committee should consult the chairman and/o &% & & fE Gt At shiTE =AY HEH E 5%

chief executive about their remuneratigroposals &g e | f s 7 4a Sk - 1B -
for other executive dlregtors. The Commlttee REEET RSB RS
should have access to independent professiona

advice if necessary.

Alternate Committee members BEEE =

A Committee member may not appoint any &H &S ERETEEEA -
alternate.
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6. Authority of the Committee FESHIES
6.1 The Committee may exercise the following powers Z= & & a] DL FREEST -

(a) to review any proposed service contract with (a) EZEETERISER] » FBRITAE
any director or senior management before ERNESREE A EBe SR

such contract is entered into and to make o R A A T 09 A AR
recommendation to the Company's human P 58 T 2 (R (L e

resources department for any changes to the Ak
proposed terms of such contract ; sl

(b) to make recommendations regarding the(b) ?ﬁ%ﬂ?ﬁﬁ%&,ﬂ\:{mﬁéﬁm@j\%

remuneration, bonuses and welfare benefits of HIEERN ~ 554 Rt
the executive directors and the senior
management;

(c) to request the Board to convene a(c) HFAEBBEESNESEMES
shareholders’ meeting (if necessary) for AePig > SR E RS TR E A

purposes of removing any director and to GUEEE) A EER (R
dismiss any employees if there is evidence = (IS

showing that the relevant director and/or
employee has failed to discharge his duties

properly;

(d) to obtain outside legal or other independent(d) WZFZEEEEHEZE » a[Es K
professional advice at the expenses of the R E N E T N RS E
Company on any matters within these terms of S EAE TS BAY
reference as it considers necessary and to A A ] S o R T A A A

secure the attendance of outsiders with
. . . =28
relevant experience and expertise at its %ffj RSN LIS 2
HEEER

meetings, if it considers this necessary;

(e) to have access to sufficient resources ierord (e) T[EUSE5EEABTTERRES
to perform its duties;

() to review annually these terms of reference (f) &EMET AN &0 & K B 1T HL I
and their effectiveness in the discharge of its RERIE R > R B &8 EaE
duties and to make recommendation to the B, O o E e A s
Board any changes it considers necessary; and %

(9) to exercise such powers as the Committee(g) REEiFHE SR EHIITERNE

may consider necessary and expedient so that t%;rgqu/jﬁﬁ_ HI g aEE
their duties under section 7 below can be T HRE S o

properly discharged.
6.2 The Committee should be provided with suffitien &% &< EEMLE T EERLIETER
resources to discharge its duties. & o
7. Duties BT
7.1 The duties of the Committee shall be: HlZEeaeasB Tl N ET -
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(a) to make recommendations to the Board on theg(a) FEA/NE & N ESETEABR
Company’s policy and structure for all SRR S R AU s Ry EREL T

directors’ and senior management TE L T L I R P Sl S T S
remuneration and on the establishment of a PSS %ﬁ%ﬁ%ﬁ@%

formal and transparent procedure for
developing remuneration policy;

(b) to review and approve the managements(b) [RETESEDTHZTMETE K HE

remuneration proposals with reference to the T A S R St A T 2 1 T
Board'’s corporate goals and objectives; =

(c) either (i) to determine, with delegated (c) IITWEZ—() EEETEE

responsibility, the remuneration packages of HT o BEMENBITEERSH
individual ezecutlve directors tand senklor A BRI RS ; Bl Bt
management; o () 0 MAKe s iEE KSR

recommendations to the Board on the
remuneration packages of individual executive
directors and senior management.

EHASHR RS

This should include benefits in kind, pension PN
rights and compensation payments, including IIERFEIF R m ~ BIRiE

any compensation payable for loss or FI B A8 < A (B e A B
termination of their office or appointment. ; TS TRIREHE) -

(d) to make recommendations to the Board on the(d) #tIEET T S0Vl Im S E 2
remuneration of non-executive directors; Hzdss

(e) to consider salaries paid by comparable(e) & RE[EHE/E S (TRIEREN 2B H
companies, time  commitment  and BT R R B 5 Do 6 B P i B
responsibilities and employment conditions AT
elsewhere in the group;

() to review and approve compensation payable(f) fasl KALARBITESE K SNE
to executive directors and senior management A EhEEE AR (F RS

for any loss or termination of office or (T E e DR
appointment to ensure that it is consistent with ﬁﬂéﬂ;ﬁ/_\z\ IQ#;E et
contractual terms and is otherwise fair and not REHEA SRRt — B ERAE AL

B —F > BETRAEA TS

B AR

(@) to review and approve compensation (g) T Rt AR EE T A T i
arrangements relating to dismissal or removal BSREE G A R E T B i g
of directors for misconduct to ensure that they bk DU 3% 5 e HE L & 4%
are consistent with contractual terms and are 2 N ieanel
otherwise reasonable and appropriate f‘#@ : Ej% ’E{E@Ai@ﬁéﬂﬂg

2 ARSEIVAGTHEE

(h) to ensure that no director or any of his (h) HEREEEE S FEFE AR
associates is involved in deciding his own BB EME IR > &
remuneration; and

excessive;
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8.1

8.2

8.3

9.1

10.

10.1

() to determine the policy for the remuneration (i) &IEITEEFHHNECE - SH(HE

of executive directors, to assess performance TEENEE e TEER
of executive directors and to approve the TREUIEER -

terms of executive directors’ service contracts.

Reporting procedures

Full minutes of the meetings of the Committed a % &R @ HLACEE M EH I HIE
all written resolutions of the Committee should be 1% g
kept by the secretary of the Committee.

The secretary of the Committee shall circutate FZE@FIEENT ST HEHBIL
draft and final versions of minutes of the meetifig == gi i B EHiny SHRISER N » IR S
the Committee or, as the case may be, written%éaﬁ%gzgﬁ; Sk (BT LT )
resolutions of the Committee to all members of the HIOIFS R i R B T B 4 B

Committee for their comment and records s ~
; . : S(WIEHEREEEER  BEER
respectively within a reasonable time after the SRR A RERR - Rk ERE

meeting or before the passing of the written HECskZ H) -
resolutions.

The secretary of the Committee shall keep tkobr  Z & &L EE AN E S EEE
all meetings of the Committee held during each = g TN ESE Y SBORE

financial year of the Company and records of p | |\ 5o 2nsni o 2@t 20
individual attendance of members of the ; L/L&;;%i‘?ﬁﬁ# ‘Ezg‘ﬁ\
Committee, on a named basis, at meetings helcﬁxﬂjﬁiggﬁﬂqﬁﬁ%ﬁﬁ?%@ °

during that financial year.

Annual general meeting

The chairman of the Committee or in his absencez E &1y T » AT B& LY
another member of the Committee or failing thisgs i 53— 4 7% 5 (i 413% 4% B R4
his duly appointed delegate, shall attend the dnnu P Bl 2 (A 32 JE
general meeting of the Company and be prepar FEAE » W B SR

to answer questions at the annual general meeting__. , = 2
. . yan %E{[fﬁj(tir‘ HE
on the Committee's activities and thelrﬁgﬁ ERERE = fErE

responsibilities.

Continuing application of the AN EHSEENRERE A

articles of association of the Company

The articles of association of the CompanyFtFisCAHIE R (HAN S ZEIE
regulating the meetings and proceedings of they 7 & E ES et fZ Pl E >
Directors so far as the same are applicable and ares o = el ey -

not replaced by the provisions in these terms of

reference shall apply to the meetings and

proceedings of the Committee.
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11. Powers of the Board EESEN

11.1 The Board may, subject to compliance with the AFfEF BT AR TS @i\
articles of association of the Company and the it » w] [ s S @ 8 2 o\ 5 55AR
Loing Rules (noludng Corporate Soverance JUBESEHT LAINAILE [ (15 L5

5% NS 2y P
Appendix 14 of the Listing Rules or the Company’s E%gﬁ?;ﬁg%gf%%?g%ii
own code of corporate governance practices, if ~*7 Ei S & EIVIERE
adopted by the Company), amend, supplement and? %t <FHIl CHO#ERAD)BERHEST > #
revoke these terms of reference and any resolution/t 52 B&bs: » MEARRERT Rk » WA 52
passed by the Committee provided that noZYT{FEHERITENELRT ZEEG L
amendments to and revocation of these terms ofiEfy i agek CEREL Y/ TR A RCM: -
reference and the resolutions passed by the
Committee shall 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.

Pesan

12. Publication of the terms of reference of the S R
Committee

12.1 The Committee should make available its termsZz & & FEE A\ & AV 4E LS K &R &
of reference, explaining its role and the authority xz & fr7 75 TR\ 5] 948 05 2\ B L% i
delegated to it by the Board by including them on = , gz = e s e
the the website of the Company and the website O% Oﬁﬁ%”ﬁéﬁﬁg W TR
The Stock Exchange of Hong Kong Limited.

28 March 2012
20124 3 H 28 H
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