Computer And Technologies Holdings Limited (the “Company”)
(Stock Code: 46)
Remuneration Committee Terms of Reference
Revised and adopted by the Board on 22 Mar, 2012

1 Constitution

The board of directors of the Company (the "Board") hereby constitutes and establishes an
remuneration committee (the "Remuneration Committee") with the authority, responsibility,
and specific duties as described below.

2 Membership

a) The Remuneration Committee shall be appointed by the Board and shall consist of
not less than two members comprising non-executive directors.

b) The members of the Remuneration Committee (the “Members”) shall appoint its
chairman (the “Chairman”) who must be an independent non-executive director (the
“INED”). A quorum shall be two Members.

C) Each Member shall disclose to the Remuneration Committee:
(1) any personal financial interest, other than as a shareholder of the Company
(the “Shareholder”), in any matter to be decided by the Remuneration
Committee; or
(i)  any potential conflict of interest arising from a cross-directorship;
Where any resolution to be considered by the Committee involves the above interests,
such member shall abstain from voting, shall not participate in any discussion on such
resolution, and shall (at the request of the Board of Directors) withdraw from the
Remuneration Committee.
3 Responsibility
The function of the Remuneration Committee is to determine, review and approve, with

delegated responsibility, the remuneration packages of individual executive directors and
senior management and the terms of their service contracts.
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4 Authority

The Remuneration Committee is authorized by the Board to investigate any activity
identified within its terms of reference. It is authorized to seek any information it requires
from any employee of the Company, and all employees of the Company are directed to co-
operate with any request made by the Remuneration Committee. The Remuneration
Committee is authorized by the Board to consult the Chairman and/or the Chief Executive
Officer of the Company about their remuneration proposals for other executive directors. The
Remuneration Committee should have access to independent professional advice if necessary.
The Remuneration Committee shall be provided with sufficient resources to perform its
duties.

5 Duties
a) The duties of the Remuneration Committee include:
(1) to make recommendations to the Board on 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;

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

(111)  to determine, with delegated responsibility, the remuneration packages of
individual executive directors and senior management and the terms of their
service contracts;

(iv)  to make recommendations to the Board on the remuneration of non-executive
directors;

(v) to consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the group;

(vi)  to consider and approve the grant of shares and share options to eligible

participants pursuant to the share award scheme and share option scheme of
the Company;
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b)

(vil)  to review and approve compensation payable to executive directors and senior
management for any loss or termination of office or appointment to ensure
that it is consistent with contractual terms and is otherwise fair and not
excessive;

(viii) to review and approve compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that they consistent with
contractual terms and are otherwise reasonable and appropriate;

(ix)  to ensure that no director or any of its associates is involved in deciding his
own remuneration;

(x)  to prepare a remuneration report for the Shareholders or to advise the Board in
relation to the preparation of the Board’s remuneration report to the
Shareholders; and

(xi)  to keep the Board fully informed of its actions.

For the purpose of this term of reference, “senior management” should refer to the
same persons as referred to in the Company’s annual report and is required to be
disclosed under paragraph 12 of Appendix 16 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

In carrying out its duties under this terms of reference, the Remuneration Committee
should:

(1) provide the packages needed to attract, retain and motivate directors of the
quality required to run the Company successfully, without paying more than
necessary,

(i)  be sensitive to the wider scene, including pay and employment conditions
elsewhere, especially when determining annual salary increases;

(111)  ensure that a significant proportion of the executive directors’ remuneration
links rewards to corporate and individual performance; and

(iv)  ensure that share options (if any) are offered in accordance with the Rules

Governing the Listing of Securities on the Stock Exchange (as amended from
time to time).,
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6 Frequency and proceedings of meetings

a)
b)

©)

d)

d)

Meetings shall be held as and when appropriate, but at least annually.

Unless agreed by all the Members, the notice period for convening a Committee
meeting shall not be less than seven clear days (including non-working days).

Any of the Members can convene a meeting by giving to the Committee Secretary a
notice. Upon receipt of such notice, the Committee Secretary shall notify all other
Members about the meeting.

The Member or the Committee Secretary convening a meeting shall provide to other
Members about the purposes of the meeting, the time, venue and agenda of the
meeting and shall apply to each of them all relevant documents of the meeting.

Notices referred to the above may be given in writing (by letter, facsimile, email or
telex) or orally.

Each Member present in a meeting shall have one vote. All resolutions passed in the
meeting shall be by majority votes. If the votes for and against a resolution is equal,
the Chairman shall have a casting vote.

Attendance

As necessary or desirable, the Chairman may request that the Group’s executive
directors, senior management, external and internal auditors and/or other relevant
person(s) be present at meetings of the Remuneration Committee. Other directors of
the Board shall also have the right of attendance.

The quorum of a meeting shall be two Members (excluding the Committee Secretary),
at least one of whom should be an INED.

Meetings can be held by way of telephone conference or similar communications
equipment whereby all persons participating in a meeting through such media can
clearly hear and understand each other and all persons participating in any meeting
pursuant to this provision shall be deemed to be present in person at such meeting.

If within thirty minutes from the time appointed for a meeting, a quorum is not
reached, upon majority agreement by the members who present, the meeting shall
stand adjourned. The Committee Secretary or any Member can issue the notice for the
adjourned meeting.
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8 Secretary

The Chairman shall appoint its Committee Secretary (the “Committee Secretary”).

9 Minutes and written resolutions

a) Full minutes of the Remuneration Committee meetings shall be kept by the
Committee Secretary and draft and final versions of minutes of the meetings shall be
sent to all Members for their comments and records within a reasonable time after the
meeting.

b) The Committee Secretary shall circulate the minutes of meetings of the Remuneration
Committee to all directors of the Board.

C) A resolution in writing signed by all the Members shall be as valid and effectual as if
it had been passed at a meeting of the Remuneration Committee duly convened and
held.

10 Annual general meeting

The Chairman shall, as far as practicable, attend the annual general meeting of the Company

and be prepared to respond to any Shareholder’s questions on the Remuneration Committee’s

activities.

11 Terms available

The Remuneration Committee should make available these terms of reference, explaining its

role and the authority delegated to it by the Board by including them on the Stock
Exchange’s website and the Company’s website.
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