NGAI LIK INDUSTRIAL HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

(Stock Code: 332)
(the “Company”)

TERMS OF REFERENCE
OF
REMUNERATION COMMITTEE
(the “Committee”)
Constitution
1. The board of directors of the Company (tBedrd”) has established these terms
of reference (theseTérms”) in compliance with the Corporate Governance Cate
Appendix 14 to the Rules Governing the Listing etcities (the Listing Rules”) on
The Stock Exchange of Hong Kong Limited (tl&dck Exchangé).

Membership

2. The Committee shall be appointed by the Boami @mnsist of a minimum of
three members, the majority of which shall be iredefent non-executive directors. The
Board may from time to time appoint additional memsbto the Committee from among
the non-executive directors.

3. The Board shall nominate one of the independsoi-executive directors
amongst the members as the chairman of the Conemitte

4. The Company Secretary or his duly appointed nemishall act as the
Committee’s Secretary.

Frequency and proceedings of meetings

5. The quorum of a meeting shall be two membershef Committee provided
always that if on resolution that a director isenested, he shall NOT be counted as
guorum and any vote by him (if made) shall be diarded. Other Board members, apart
from the Committee members, have the duty to ateerydCommittee meetings if invited
by the Committee, and they shall not be countederquorum.

6. The Committee shall meet at least once every. yaitional meetings shall be
held as the work of the Committee demands or asestqd by the Company Secretary.
In additional, the chairman of the Committee maywvame additional meetings at his
discretion.

7. Proceedings of meetings of the Committee sleatidverned by the provisions of
the bye-laws of the Company relating to directoscpedings (and such provisions shall
be deemed to form part of these Terms).

8. The Committee is authorized by the Board toténadvisors to the meeting,
including but not limited to external advisors onsultants to advise its members.

Duties, powers and functions
9. The Committee shall —

a. formulate remuneration policy for approval by tAoard, which shall take into
consideration factors such as salaries paid by eosme companies, employment



conditions, and responsibilities, and individuatfpemance of the directors and senior
management. Performance shall be measured againsbrate goals and objectives
resolved by the Board from time to time; and impéetnthe remuneration policy laid
down by the Board, if any;

b. consult the chairman and/or chief executive altoeir remuneration proposals
for other executive directors. The remuneratiomgittee should have access to
independent professional advice if necessary;

C. without prejudice to the generality of the fave:

(a)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

(i)

()

(k)

make recommendations to the Board on the Coygpagmolicy and

structure for all directors’ and senior managemenbuneration and on
the establishment of a formal and transparent jgreefor developing
policy on such remuneration;

review and approve the management’s remuneratith reference to the
Board’s corporate goals and objectives;

determine with delegated responsibility the weeration packages of
individual executive directors and senior managenmanthe Group,

including benefits in kind, pension rights and cemgation payments,
including any compensation payable for loss or teaton of their office

or appointment;

make recommendations to the Board on the remtiorp of
non-executive directors;

consider salaries paid by comparable compatiege, commitment and
responsibilities and employment conditions else@herthe Group;

review and approve compensation payable to wkex directors and
senior management for any loss or termination fi€®@fr appointment to
ensure that it is determined in accordance witaveelt contractual terms
and otherwise fair and not excessive;

to review and approve compensation arrangenelatsng to dismissal or
removal of directors for misconduct to ensure thay are consistent with
contractual terms and are otherwise reasonablapmpriate;

determine the criteria for assessing employgesformance, which
should reflect the Company’s business goals, abgsand targets;

to ensure that no director or any of his assecis involved in deciding
his own remuneration;

engage external professional advisors to asaistl/or advise the
Committee on issues if necessary;

do any such things to enable the Committeeigoh@drge its powers and
functions conferred on it by the Board;



0] conform to any requirement, direction, and dagjan that may from time
to time be prescribed by the Board or containethenconstitution of the
Company or imposed by legislation;

(m)  exercise such other powers, authorities andrelion, and perform such
other duties, of the directors in relation to teenuneration as the Board
may from time to time delegate to it, have regawdthe Corporate
Governance Code of the Listing Rules; and

(n) advise shareholders on how to vote with resfeeiny service contracts
of directors that require shareholders’ approvaleurthe Listing Rules as
amended from time to time.

Reporting procedures

10. The Committee shall report to the Board ongulee basis. At the next Board
meeting following a Committee’s meeting, the Contegts Chairman shall report the
Committee’s findings and recommendations to ther@oa

Terms of Reference
11. These Terms shall be reviewed on annual badissrequired.

12. These Terms will be posted on the websiteshef $tock Exchange and the
Company.

Note:

1. Senior management are generally referred to @hsst out in the Company’s
annual report and shall include but not limit tol &hief Officers such as the Chief
Executive Officer, Chief Operating Officer, Chigh&ncial Officer and Chief Technical
Officer, etc. or such other titles and designatiomisere the customs of the trade or
business will use. It is the responsibility of theectors of the Company to determine
which individual or individuals constitute senioanagement. Senior management may
include directors of subsidiaries, heads of divisiodepartments or other operating units
within the Group as, in the opinion of the direstois appropriate.

2. If there is any inconsistency between the English and Chinese versions of this
document, the English version shall prevail.



