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REMUNERATION AND APPRAISAL COMMITTEE
UNDER THE BOARD OF DIRECTORS

TERMS OF REFERENCE

Chapter I General Provisions

Article 1 In order to improve the assessment and salary management system of directors,
supervisors and senior management of Xiamen Yan Palace Bird’s Nest Industry Co., Ltd.
(the “Company”), and improve the corporate governance structure, the Company has set up a
Remuneration and Appraisal Committee (the “Remuneration and Appraisal Committee”) of the
Board of Directors and formulated these terms of reference in accordance with the Company Law
of the People’s Republic of China (the “Company Law”), the Articles of Association of Xiamen
Yan Palace Bird’s Nest Industry Co., Ltd. (the “Articles of Association”), the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules”) and other relevant provisions.

Article 2 The Remuneration and Appraisal Committee is a special committee established by
the Board of Directors, which is mainly responsible for formulating and evaluating the evaluation
standards of the Company’s directors, supervisors and senior management personnel, and
responsible for formulating and reviewing the remuneration policies and plans of the Company’s
directors, supervisors and senior management, and responsible to the Board of Directors.

Article 3 The term “director”



Article 7 The term of office of the Remuneration and Appraisal Committee is the same
as that of the Board of Directors, and members may be re-elected after their term expires. If any
member ceases to hold the office of Director of the Company during the period, he/she shall
automatically lose his/her membership and the number of members shall be supplemented by the
Board of Directors in accordance with these terms of reference.

Article 8 A working group is set up under the Remuneration and Appraisal Committee,
which is specifically responsible for providing information about the Company’s operation and the
relevant information of the evaluated personnel, preparing for the meeting of the Remuneration and
Appraisal Committee and implementing the relevant resolutions of the Remuneration and Appraisal
Committee.

Chapter III The Secretary

Article 9 The Secretary of the Remuneration and Appraisal Committee shall be any
Company Secretary or joint Company Secretary.

Article 10 The Remuneration and Appraisal Committee may from time to time appoint any
other person of suitable qualifications and experience as the Secretary of the Remuneration and
Appraisal Committee.

Chapter IV Duties and Powers



(8) to review and approve the compensation arrangements relating to the dismissal or
removal of directors for misconduct, so as to ensure that such arrangements are
consistent with the contractual terms; if they are not consistent with the terms of the
contract, the compensation must be reasonable and appropriate;

(9) to ensure that no director nor any of his/her associates are involved in determining his/
her own remuneration.

(10) to evaluate the performance of the executive directors and include it in a summary of
work during the year;

(11) to review the terms of service contracts of directors and supervisors;

(12) to review, approve and deal with matters relating to share schemes referred to in Chapter



Chapter V Decision Procedure

Article 17



Article 22 The meeting of the Remuneration and Appraisal Committee may be convened
in person, by telephone or video conference. The meeting can be attended by telephone or similar
communication devices through which all participants should be able to hear each other. A
resolution of the Remuneration and Appraisal Committee, if made at a meeting, shall be passed by
more than half of the members of the Remuneration and Appraisal Committee present.

Article 23 A resolution signed by all members of the Remuneration and Appraisal
Committee shall be as valid as if it had been passed at a meeting duly convened by the
Remuneration and Appraisal Committee.

Article 24 Directors, supervisors and senior management of the Company may also be



Chaptetell Supplementary Provisions

Article 31 Aftetebeingeapprovedebyethe resolution ofethe Board ofeDirectors, these tetms ofe
reference shall come into force and be implemented.

Article 32 Mattets not covered in these tetms of reference shall be implemented in
accordance with relevant laws and regulations, the HongeKongeListingeRules, other provisions
of the Hong Kong securities regulatory authority and the relevant provisions of the Articles
ofeAssociation. If the relevant provisions of these tetms of reference conflict with the relevant
laws and regulations promulgated or amended in the future, the HongeKongeListingeRules, other
provisions of the HongeKongesecurities regulatory authority and the Articles ofeAssociation, they
shall be executed in accordance with the relevant laws and regulations, the HongeKongeListinge
Rules, other provisions of the HongeKongesecurities regulatory authority, the current Articles ofe
Association or the amended Articles ofeAssociation.

Article 33 The power ofeinterpretation of these tetms of reference shall be vested in the
Board ofeDirectors of the Company.

Article 34 In case of any discrepancy between the Chinese and English versions of these
tetms of reference, the Chinese version shall prevail.



