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Techtronic Industries Co. Ltd.
(the “Company”)
Terms of Reference for Remuneration Committee

Constitution

The board of directors (the “Board”) of the Compamys established a standing
committee of the Board known as the Remuneratiomi@ittee.

Members

Mr. Vincent Ting Kau Cheung (Chairman of the Renmatien Committee)
Mr. Christopher Patrick Langley

Mr. Manfred Kuhlmann

Mr. Joel Arthur Schleicher

Mr. Peter David Sullivan

Objectives

The Remuneration Committee has been establishasdsist the Board in developing
and administering a fair and transparent proceduore setting policy on the
remuneration of directors and senior managementthef Company and for
determining their remuneration packages and tceve\and oversee the Company’s
overall human resources strategy.

Membership

The Remuneration Committee shall be appointed byBibard and can be removed
by the Board at its sole discretion. The RemuimaraCommittee shall comprise a
minimum of three non-executive directors.

The majority of the members of the Remuneration @dtee (the "Members" and a
“Member” refers to any one of them) shall be indegent non-executive directors.

The chairman of the Remuneration Committee shakyointed by the Board and
must be a non-executive director.

The Board shall from time to time vary the compositof the Remuneration



Committee as may be required by the Rules Govethiadristing of Securities on the
Stock Exchange of Hong Kong Limited (the “ListingllBs”) (as modified from time
to time) or the rules of any other stock exchamgeespect of which the shares of the
Company are listed or quoted, or other codes, rales$ regulations as may be
prescribed by the Hong Kong Securities and Futi@esnmission or any other
applicable regulatory authority from time to time.

The term of office of a Member will generally na¢ Bet beforehand. It willnter
alia, depend on the composition of the Board as a waetethat of other committees
from time to time.

The company secretary of the Company (the “Comp3egretary”) shall be the
secretary of the Remuneration Committee. The Com@ecretary may delegate
his duties, or parts thereof, under these TernRedérence, to a deputy appointed by
him in consultation with the Chairman of the Renmatien Committee.

Authority

The Remuneration Committee shall report directlythi® Board on its decisions or
recommendations, unless there are legal or regulagstrictions on its ability to do
so (such as a restriction on disclosure due to laémy requirements). The
Remuneration Committee shall consult the chairmadfax chief executive officer
about their proposals relating to the remuneratioother executive directors.

The Remuneration Committee is authorised to coresult seek any information it
requires from any employee, senior managementrectdr of the Company in order
to perform its duties.

The Remuneration Committee is authorised to obtdnice from any person,
including professional consultants, whom it regaagd€ompetent to give such advice,
and to secure the attendance of outsiders witivarteexperience and expertise if it
considers necessary. The Remuneration Committel lshge sole authority to
approve related fees and retention terms.

The Remuneration Committee shall be provided witficgent resources to discharge
its duties.

The Remuneration Committee may delegate its auyhtoi subcommittees or the



chairman of the Remuneration Committee when it deappropriate and in the best
interests of the Company.

Reporting Procedures

The Remuneration Committee shall report to the 8oawncerning its activities,
either orally or in writing, at regular meetings e Board or more frequently if
required.

Remuneration Committee Meetings

Frequency Meetings of the Remuneration Committee are ingipie called by the
Chairman of the Committee. The Remuneration Coiemishall meet as often as
required for the proper functioning of the RemutieraCommittee. However, the
Remuneration Committee shall endeavour to meetat ktwice a year.

The Remuneration Committee shall decide if and wienchairman of the Board
should attend its meetings. The chairman of thar8shall not attend meetings of
the Remuneration Committee where his own remurgeradi discussed.

Notice Notice of any meetings of the Remuneration Commitias to be given at

least 14 days prior to any such meeting being heitess all Members unanimously
waive such notice. Irrespective of the length ofice being given, attendance of a
meeting by a Member shall be deemed waiver of éqeisite length of notice by the

Member. Notice of any adjourned meeting is nouneql if the adjournment is less
than 14 days.

Quorum The quorum for meetings of the Remuneration Conesithould be any
two Members, of whom at least one has to be arpemwgent non-executive director.

Attendance Only Members are entitled to attend the meetinghh®fRemuneration
Committee. However, the Remuneration Committee rrayte the following
persons to attend the meetings of the Remunerd@@iommittee if it considers
appropriate:

* Company Secretary;
* Legal Counsel; and
» Any other officer or director of the Company.



Resolutions

Resolutions of the Remuneration Committee shalpdmsed by a majority of votes,
which can also be passed by way of unanimous wrigsolutions. Meetings can be
held in person, by telephone or by video conference

Minutes

The secretary of the Remuneration Committee shdelep full minutes of all
Remuneration Committee meetings. Draft and finasioms of minutes of meetings
of the Remuneration Committee should be sent tMathbers for their comment and
records respectively, in both cases within a realslentime after the meeting.

Minutes of all Remuneration Committee meetings aftio be sent to other members
of the Board at the same time when they are seivietabers.

Duties
The duties of the Remuneration Committee shallielthe following aspects:

» to make recommendations to the Board on the Conpanlicy and structure
for all remuneration of directors and senior mamaget and on the
establishment of a formal, fair and transparentg@dore for developing policy
on such remuneration;

* to review the Company’s overall human resourceatesjy and to make
recommendations to the Board for changes and ingpnewt in this regard;

» to have the delegated responsibility to determhe gpecific remuneration
packages of all executive directors and senior ig@ment, including, without
limitation, base salaries, bonuses, deferred cosgiem, stock options, share
awards, benefits in kind, pension rights and corsggon payments, including
any compensation payable for loss or termination tloéir office or
appointment, and make recommendations to the Bafatfte remuneration of
non-executive directors. The Remuneration Commitshould consider
factors such as salaries paid by comparable compatiine commitment and
responsibilities of the directors, employment ctinds elsewhere in the group



and desirability of performance-based remuneration;

to review and approve performance-based remunardiyp reference to
corporate goals and objectives resolved by the Bfsam time to time;

to review and approve the compensation payablexégutive directors and
senior management in connection with any loss niteation of their office
or appointment to ensure that such compensatideteymined in accordance
with relevant contractual terms and that such corsgion is otherwise fair
and not excessive for the Company;

to review and approve compensation arrangemengginglto dismissal or
removal of directors for misconduct to ensure thath arrangements are
determined in accordance with relevant contractigmins and that any
compensation payment is otherwise reasonable gimdpnate;

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

when the occasion arises, to advise shareholddrsrespect to any service
contracts of directors that require shareholdepgpraval under the Listing
Rules;

to review from time to time as appropriate thesamieof Reference and the
effectiveness of the Remuneration Committee andmeeend to the Board
any necessary changes; and

to address and deal with such other matters asbmalelegated by the Board
to the Remuneration Committee.

Notes:

“Senior management” should refer to the samdegary of persons as is
referred to in the Company’s annual report and egjuired to be disclosed
under paragraph 12 of Appendix 16 to the ListindgeRu

The Remuneration Committee shall advise shaddrs with respect to any
service contracts of directors that require shateless’ approval under
Rule 13.68 of the Listing Rules.



Publication of these Terms of Reference

These Terms of Reference will be posted on the ieebsthe Company. A copy of
these Terms of Reference will be made availableeqoest.



