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The following is the text of the terms of reference of the Remuneration Committee of the Company.

By order of the board of directors of
Wah Nam International Holdings Limited
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 30 March 2012

As at the date of this announcement, the board of directors of the Company comprises Mr. Luk
Kin Peter Joseph, Mr. Chan Kam Kwan, Jason and Mr. Chu Chung Yue, Howard as executive
directors and Mr. Lau Kwok Kuen, Eddie, Mr. Uwe Henke Von Parpart and Mr. Yip Kwok Cheung,
Danny as independent non-executive directors.

* For identification purpose only



Wah Nam International Holdings Limited
(the™ Company")

REMUNERATION AND PERFORMANCE COMMITTEE - TERM S OF
REFERENCE

Constitution

The Remuneration and Performance Committee ("Comeijtis a committee of
the board of Directors ("Board").

This Terms of Reference is, except where disclagledrwise, made in compliance
with Appendix 14 of the HKEx Listing Rules and theustralian Corporate

Governance Principles and Recommendations as isbidblby the ASX Corporate
Governance Council.

Member ship

A majority of the Committee members should be imshgent non-executive
Directors. The Committee members shall be appoibjethe Board from amongst
the Company's Directors.

The chairman of the Committee shall be an indepgnB@ector to be appointed
by the Board.

Secr etary of Committee

The Company Secretary shall be the secretary dftmemittee.
Attendance at meetings

A quorum shall be 3 members.

Other Board members, apart from the Committee mesnbave the right to attend
any Committee meetings, though they shall not hmteml in the quorum.

Frequency of meetings

The Committee shall meet at least once every yaat;the Committee members
may call any meetings at any time when necessary.

Authority

The Committee is authorised by the Board to seek ratessary information,
which is within the Committee's scope of dutiesprirthe employees.

The Committee is authorised by the Board to obtairiside independent
professional advice, and to secure the attendamceutsiders with relevant
experience and expertise if it considers necessary.



7. Remuneration
7.1 Dutiesand Responsibilities
The duties of the Committee in relation remuneratiatters shall be:

(a) to make recommendations to the Board on the Congpamojicy and
structure for all remuneration of Directors andisemanagement and
on the establishment of a formal and transparemicguiure for
developing policy on such remuneration;

(b) to review and make recommendations to the Boarcespect of the
specific remuneration packages of all executivee@ors and senior
management, including benefits in kind, pension htsg and
compensation payments, including any compensatayalge for loss
or termination of their office or appointment, andhake
recommendations to the Board of the remuneratiomarf-executive
Directors. The Committee should consider factohsas salaries paid
by comparable companies, time commitment and resipitities of the
Directors, employment conditions elsewhere in thieug and the
desirability of performance-based remuneration. Agnificant
proportion of executive Directors' remunerationiddoe structured so
as to link rewards to corporate and individual perfance;

(©) to review and make recommendations to the Boardespect of
performance-based remuneration by reference toocatep goals and
objectives resolved by the Board from time to time;

(d) to review and make recommendations to the Boarcegpect of the
compensation payable to executive Directors antbsemnagement in
connection with any loss or termination of theffiad or appointment to
ensure that such compensation is determined inrda&eoce with
relevant contractual terms, and that such compiensist otherwise fair
and not excessive for the Company;

(e) to review and make recommendations to the Boardespect of
compensation arrangements relating to dismissal resnoval of
Directors for misconduct to ensure that such aesarenpts are
determined in accordance with relevant contradiermhs, and that any
compensation payment is otherwise reasonable gro@nate;

() to ensure that no Director or any of his or hepeisges is involved in
deciding his own remuneration; and

(9) to advise shareholders on how to vote with respecany service
contracts of Directors that require shareholdepgraval under Rule
13.68 of the HKEX "Listing Rules".

7.2 Non-executive Directors

The Board's focus is on the long term strategieation and overall performance of
the Company. As a consequence, non-executive Direemuneration is primarily
related to long term performance of the Company.



7.3

Non-executive Directors will generally be remunedatby way of fees and/or
options, but will generally not receive bonus pagiteenor retirement benefits other
than superannuation. The maximum total annual atmwiufees to be paid to non-
executive Directors is determined by shareholdefe structure of the non-
executive Directors' remuneration is not in commi@ with the Australian
Corporate Governance Principles and Recommendam®established by the ASX
Corporate Governance Council.

The Committee may from time to time seek indepehderice in relation to the
remuneration of non-executive Directors and may ensdcommendations to the
Board in relation to any total fee increase. ThearBoannually reviews non-
executive Director remuneration.

Executive Directors and senior management remuner ation

The performance and remuneration of the Chief BxexuOfficer will be
considered and determined by the Board.

Remuneration for senior management and executivectdrs may incorporate
fixed and variable pay performance elements witt lBoshort term and long term
focus.

Remuneration packages may contain any or all ofath@wing:

(a) annual base salary - with provision to recognise #alue of the
individual's personal performance and their abdityl experience;

(b) rewards, bonuses, special payments and other nesaswmilable to
reward individuals and teams following a particulautstanding
business contribution;

(© share participation via employee share schemes;

(d) other benefits such as holidays, sickness benediiperannuation
payments and long service benefits; and

(e) reimbursement for any expenses incurred in the seounf the
individual's duties.

The executive Directors and senior management,efisas other employees, may
also be able to participate in the Company's SBaten Plan.

Performance
Dutiesand responsibilities
The duties of the Committee in relation to perfoncematters shall be:

(a) to co-ordinate and review the results of the anpealormance review
of the Board, Board Committees and individual Dio€s performance;

(b) to review and approve procedures for the oversiglat evaluation of
the performance of the Board and the Board Comestt@vith the
exception of the Committee which will be reviewegdtbe Board); and

(© to review and approve the process for evaluatioth@fperformance of
each Director.



8.2

8.3

Board and individual Director performance

Board performance, Board Committee performance amividual Director
performance is evaluated annually. The evaluasoandertaken by each Director
completing a questionnaire on Board governancepamnfbrmance issues or each
Director having one-on-one interviews with the chan of the Committee.
Individual Directors may meet with the chairmartloé Committee to discuss their
responses.

The objective of this assessment is to identify ealibrate the Directors' views of
those areas of governance and performance thatregayre an increased level of
attention by the Board. The process for reviewiegfggmance of the Board, the
Board Committees and individual Directors comprigesfollowing steps:

(@ The Company Secretary, with the assistance of thrardittee and its
chairman, prepares the relevant questionnairesatitg chairman of
the Committee arranges one-on-one interviews widthe Board
member.

(b) If questionnaires are used, they are distributethddvidual Directors
by the Company Secretary. Directors are asked tmplmie the
questionnaires and return them to the chairmaheoCommittee.

(© After collation of responses, one-on-one discussimay be conducted
with each Director in order to gain a greater degtiinderstanding of
how the Board perceives performance issues.

(d) The Committee identifies those areas of governamzk performance
that may require an increased level of attentiothieyBoard.

(e) The Committee recommends improvements to the Bogmiicesses
and procedures.

() The chairman of the Committee reports to the Baardhe outcome of
all Board, Board Committee and individual Directeviews, although
the details of the individual reviews are treatedfitlentially, and any
recommendations in relation to items (d) and (@yvab

Senior management performance

The Chief Executive Officer annually conducts perfance reviews of members of
senior management against measures appropriabe tdmpany's operations and
activities.

The Chief Executive Officer may conduct one-on-afiscussions with each
member of senior management in relation to thos®peances.

The Chief Executive Officer may report to the Boanm the outcome of senior
management reviews, although the details of thévishaal reviews are treated
confidentially.

Accessto information

In the performance of its duties and responsieditithe Committee will have
access to all information and records held by them@any.



10.

11.

12.

Reporting procedures

The secretary shall circulate the minutes of mestand reports of the Committee
to all members of the Board of any material mattmising out of the previous
meeting of the Commiittee.

Norights created

This Terms of Reference is a statement of broadtipsl and is intended as a
component of the flexible governance framework imittwhich the committees of
the Board assist the Board in directing the affafrthe Company. Whilst it should
be interpreted in the context of all applicable dawegulations, the ASX Listing
Rules and the HKEX Listing Rules, as well as indbetext of the Company's Bye-
laws, it is not intended to establish any legaltyding obligations.

Review

The Board annually reviews the membership and Teom&eference of the
Committee to determine its adequacy and effects®rier current circumstances.
The Committee may make recommendations to the Bdarcelation to the

Committee's membership, purpose and responsibilitie
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