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Terms of Reference for Compensation and Remuneration Committee
of the Board of Directors of China Minsheng Banking Corp., Ltd.*

Chapter 1 General

Article 1 These terms of references were formulated in accordance with the Articles of 
Association of China Minsheng Banking Corp., Ltd. (the “Bank” or “Company) and relevant laws 
and regulations.

Article 2 Compensation and Remuneration Committee (the “Committee”) shall be established by 
the board of directors in accordance with the resolutions passed at the general meeting and shall be 
accountable to the board of directors.

Article 3 The Committee shall comprise at least three non-executive directors and shall have one 
chairman, who shall be an independent director. A majority of members of the Committee shall 
be independent directors. The composition of the Committee or change of the members shall be 
nominated by the chairman of the board of directors and shall be elected by the board of directors.

Article 4 The Committee may establish departments and appoint a secretary to assist in 
performing its duties.

Chapter 2 Duties and Obligations

Article 5 The major duties of the audit committee are:

(1) studying and formulating remuneration policies, remuneration systems and proposals of 
the directors and senior management of head office for the establishment of formal and 
transparent procedures, making recommendations to the board of directors and supervising 
the implementation of remuneration policies, remuneration systems and proposals;

(2) studying and formulating performance assessment standards and proposals of the directors 
and senior management of head office;

(3) studying and formulating due diligence assessment system of the directors and senior 
management of head office, making recommendations to the board of directors and carrying 
out regular evaluations;
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(4) considering and determining the classes of positions and remuneration of senior management 
of head office;

(5) studying and formulating the proposal of share option incentive scheme of the Bank and its 
subsidiaries and its implementation method;

(6) reviewing the material remuneration system of the Bank, making recommendations on 
improvement and supervising its implementation;

(7) studying and formulating the resignation policy of the directors and senior management of 
head office;

(8) determining the remuneration and incentive and penalty proposals for directors and senior 
management of head office, including their benefits-in-kind, pension and compensations 
(including compensation for loss of office or appointment or removal from office or 
appointment which is not due to misconduct or termination of office or appointment) and 
making recommendations to the board of directors;

(9) reviewing and approving compensation payment to the directors and senior management 
for their loss or termination of office or appointment or their removal or dismissal due to 
misconduct, which shall be determined based on the relevant contracts or, in the absence of 
the relevant contracts, fair and reasonable;

(10) performing duties stipulated by the laws, regulations and listing rules of places where the 
Company is listed;

(11) dealing with other matters conferred by the board of directors.

Article 6 The Committee shall be authorized by the board of directors to determine the annual 
remuneration of executive directors and senior management of head office. No director or any 
of his associates shall take part in the determination of his own remuneration. No directors shall 
take part in the evaluation of their own performance and the decision-making process of their own 
remuneration, except for the self-assessment of their performance.

The Committee shall be authorized by the board of directors to review the material remuneration 
system of the Bank.

The Committee shall be authorized by the board of directors to determine the withdrawal, deduction 
and final payment of risk funds of the senior management.

Other motions proposed by the Committee shall be considered and passed by the board of directors 
before coming into effect.

Article 7 The Committee may establish a working group for its major works and supervising the 
progress of such works.

Article 8 The Committee may engage independent professional consultancies to involve in the 
formulation of remuneration and assessment of directors and senior management.
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Article 9 The Committee may require the relevant departments of the Company to provide such 
information as may be necessary for performing its duties and shall be authorized to require the 
relevant departments and employees to provide assistances in the discharge of its duties.

Chapter 3 Rules of Proceedings

Article 10 Meetings of the Committee shall be convened by its chairman when necessary and 
a notice specifying the items to be discussed, venue and time of the meeting shall be given to all 
members of the Committee five days prior to such meeting. The chairman (or in his absence, a 
member who is an independent director designated by the chairman) shall chair the meeting.

Article 11 The quorum of the meetings of the Committee shall be more than two thirds of the 
members (including those attend by way of telecommunication). A resolution proposed to the board 
of directors shall be passed by a majority of votes and a resolution authorized by the board of 
directors to resolve shall be passed by not less than two thirds of the members.

Article 12 The meetings of the Committee may be convened at a physical venue or in a form of 
written resolutions.

Article 13 Subject to the consent of the chairman of the Committee, the Committee may invite 
other directors, supervisors and senior management of the Company to attend the meetings. The 
Committee may also invite independent professional organizations to attend the meetings when 
necessary.

Article 14 The meetings of the Committee shall vote by a poll. Each member shall be entitled to 
one vote provided that any interested members shall abstain from voting.

Members of the Committee who is not able to present in person at the meeting may submit their 
written resolutions to the chairman of the Committee directly or through departments under the 
Committee before the convening of the meeting.

The Committee shall keep minutes of the meetings. The chairman of the Committee and the 
recorder shall sign the minutes of the meetings. The minutes, together with the relevant documents, 
shall be kept by the secretary to the Committee.

Minutes shall be circulated to all directors regularly to notify the directors of the latest working 
progresses of the Committee.

Article 15 Members present at the meetings shall have an obligation to keep all matters discussed 
in such meetings confidential and shall not disclose the relevant information without authorization.

Article 16 Members of the Committee shall duly perform their duties and participate in the 
meetings and activities of the Committee on time. The attendance of the members shall be a 
criterion of the evaluation of the performance of directors.

Article 17 The Committee shall submit an annual working report or (when necessary) provisional 
report to the board of directors.
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Chapter 4 Working Procedures

Article 18 The Committee shall formulate its annual working plan based on the strategies and 
working plan of the board of directors.

Article 19 The working procedures of the Committee shall include proposing resolutions, 
reporting, decision-making, handling provisional resolutions and reporting on the working 
progresses.

Article 20 The working procedure of proposing resolutions shall include proposing motions, 
reviewing resolutions and proposing resolutions.

Proposing motions: The Committee shall investigate and discuss the matters to be decided by the 
board of directors and propose motions based on the duties of the Committee and the development 
needs of the Bank.

Reviewing resolutions: The Committee shall investigate the motions and discuss the matters 
included in the motions with the management and other members of the board of directors and draft 
resolutions. The Committee may consult the relevant professionals when necessary.

Proposing resolutions: The Committee shall propose such resolutions to the board of directors for 
consideration.

Article 21 Reporting. The Committee shall discuss and investigate the relevant matters and other 
matters that are not required to be decided by the board of directors based on its duties and working 
plan. If report is prepared, such report shall be submitted to the board of directors.

Article 22 Decision-making. The Committee is entitled to make decision on matters as authorized 
by the board of directors. The relevant department shall submit a report signed by authorized 
personnel to the Committee five days prior to the meeting. The chairman of the Committee 
shall convene a meeting to review such report and discuss with the management and relevant 
departments. The notice of the decisions shall be given to relevant departments for implementation 
and shall be reported to the board of directors for filing.

Article 23 Handling provisional resolutions. The Committee shall convene a meeting for the 
discussion of provisional resolutions forwarded by the chairman of the board of directors or 
approved by the chairman of the Committee immediately after the receipt of such resolutions.
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Article 24 Reporting on working progresses. Upon resolving the resolutions by the board of 
directors or the Committee, a notice and list of tasks shall be given to the relevant department by the 
departments under the Committee based on the contents of the resolutions. The departments under 
the Committee shall report the working progress to the Committee and the board of directors.

Chapter 5 Miscellaneous

Article 25 The senior management of head office referred to herein shall include the chairman 
of the board of directors, vice chairman of the board of directors (executive directors) and other 
management at bank level.

Article 26 These terms of reference shall be effective on the date when the resolution is passed by 
the board of directors.

Article 27 Any matters not covered by these terms of reference shall be implemented in 
accordance with the provisions of the relevant laws and regulations of the PRC and the Articles of 
Association. If these terms of reference contravene any future laws and regulations promulgated 
by the government in the future or the articles of association of the Company as amended under 
legal procedures, the provisions of the relevant laws and regulations of the PRC and the Articles of 
Association shall prevail, and the terms of reference shall be amended immediately and submitted to 
the board of directors for review and approval.

Article 28 The interpretation of these terms of reference shall be vested in the board of directors 
of the Company.

*Important Note: The above is an English translation of the Chinese version of the Terms of Reference of the Compensation 
and Remuneration Committee of the Board of Directors. In case of any discrepancies or inconsistencies, the Chinese version 
shall always prevail.


