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WuXi AppTec Co., Ltd.

Terms of Reference
Remuneration and Appraisal Committee of the Board of Directors

Chapter 1 General

Clause 1 In order to establish a sound remuneration and appraisal management system for
directors and senior management of WuXi AppTec Co., Ltd. (the “Company”) and improve
its corporate governance structure, the Company has established the remuneration and
appraisal committee under the Board and formulated these terms of reference in accordance
with the Company Law of the People’s Republic of China, the Code of Corporate
Governance for Listed Companies, the Measures for the Administration of Independent
Directors of Listed Companies, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited and the Articles of Association of WuXi AppTec Co., Ltd.
(the “Articles”) and Rules of the Board of Directors of WuXi AppTec Co., Ltd.

Clause 2 The Remuneration and Appraisal Committee is a specialized body set up by the
Board. It is responsible for considering and approving performance evaluation standards
for the directors and senior management of the Company and carrying out such evaluation.
It 1s also responsible for considering and approving the remuneration policy and plans
concerning the directors and senior management, and making recommendations to the
Board regarding the remuneration of directors and senior management, the formulation or
amendment of share incentive schemes, the employee stock ownership plans, as well as
other matters stipulated by the Code of Corporate Governance for Listed Companies, the
Articles and these terms of reference.

Chapter 2 Composition

Clause 3 The Remuneration and Appraisal Committee shall be composed of three
directors, more than half of whom shall be independent directors.

Clause 4 The members of the Remuneration and Appraisal Committee shall be nominated
by the chairman of the Board, at least half of the independent directors or at least one third
of all directors and shall be elected by a majority of all directors.

Clause 5 The Remuneration and Appraisal Committee shall have a chairman (the
convener) who shall be an independent director approved by the Board and responsible for
the work of the committee.



Clause 6 The terms of office of the members of the Remuneration and Appraisal
Committee shall coincide with that of the current session of the Board. A member of the
Remuneration and Appraisal Committee shall be re-appointed if re-elected upon the expiry
of his/her term of office. If any member ceases to be a director of the Company during his/
her term of office, he/she shall immediately cease to be a member. The vacancy shall be
filled up by the Board in accordance with these terms of reference.

Clause 7 A member of the Remuneration and Appraisal Committee may tender his/her
resignation to the Board before expiry of his/her term of office. The resignation letter shall
include statements on the reason of resignation and any matters that need to be brought to
the attention of the Board. The resignations of the aforementioned member shall take effect
upon the Board receiving the resignation letter. But, if such resignations would result in the
proportion of independent directors on the Remuneration and Appraisal Committee falling
below half, the member intending to resign shall continue to perform their duties until a
newly elected member assumes office.

Clause 8 In the event that the number of members of the committee falls below the
minimum required, the Board shall fill up the vacancy in accordance with these terms of
reference.

Clause 9 The Remuneration and Appraisal Committee may have a working team (the
“Working Team™) as an administrative body. Members of the Working Team need not
be members of the Remuneration and Appraisal Committee. The Working Team shall
preliminarily review the relevant personnel’s remuneration plans, provide the operation
information of the Company and the relevant information of personnel being appraised,
present a proposal to the committee for review, and implement the resolutions passed by the
committee.

The Human Resources Department of the Company shall take the lead in daily
communication between the Remuneration and Appraisal Committee and the Working
Team. In the absence of such Working Team, the Human Resources Department assumes
the functions of the Working Team prescribed in this Clause. The Office of the Board shall
be responsible for organizing the committee meetings.



Chapter 3 Duties and Responsibilities

Clause 10 The main duties and responsibilities of the Remuneration and Appraisal
Committee are:

(D

2)

3)

4)

&)

(6)

to formulate remuneration plans or proposals based on the main function scope, duties
and importance of the management positions taken by directors and senior management
and salaries paid by comparable companies, time commitment and responsibilities, and
employment conditions for other positions of the Company, the remuneration level
of the corresponding positions in other comparable enterprises (mainly include, but
without limitation to, standards and procedures for performance assessment and the
principal assessment system, as well as the principal plan and system of rewards and
punishments), and to make recommendations to the Board on the establishment of a
formal and transparent formulation procedure of the remuneration policy;

to review and approve the remuneration proposals of non-independent directors and
senior management with reference to the Board’s corporate goals and objectives,
which include benefits in kind, pension rights and compensation payments, including
any compensation payable for loss or termination of their offices or appointment, make
recommendations to the Board on the remuneration of independent directors, and
ensure that no director or any of his/her associates is involved in deciding his/her own
remuneration;

to review and advise on the share incentive schemes and employee stock ownership
plans to be implemented by the Company, and to review and/or approve matters
relating to the formulation or change of share schemes under the rules of the stock
exchanges where the Company’s shares are listed, and to manage the share incentive
schemes, including but not limited to reviewing the qualifications, granting conditions
and vesting conditions of personnel under the share incentive schemes;

to review the arrangement made by the directors and senior management for the stock
ownership plan of a subsidiary to be spun off;

to review and approve compensation payable to non-independent directors and
senior management for any loss or termination of their offices or appointment to
ensure that such arrangements are consistent with the contractual terms. In case of
any inconsistency, such compensation shall be otherwise reasonable and appropriate
without being excessive;

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



(7) to deal with other matters stipulated by laws, administrative regulations, the relevant
rules of China Securities Regulatory Commission and the stock exchange where the
Company’s shares are listed and the Articles and other matters authorized by the
Board.

Clause 11 The Board has the veto right to remuneration plans or proposals which are
detrimental to the interests of all shareholders.

Clause 12 Any remuneration plan of the directors of the Company proposed by the
Remuneration and Appraisal Committee shall be approved by the Board and then submitted
to the shareholders’ general meeting for approval, and shall make disclosures. Any
remuneration plans for senior management of the Company shall be approved by the Board,
explained to the shareholders’ general meeting and fully disclosed.

Clause 13 If all or part of the proposals of the Remuneration and Appraisal Committee is
rejected by the Board, comments from the Remuneration and Appraisal Committee and the
detailed reasons for rejection shall be recorded in the resolutions of the Board meeting and
be disclosed.

Clause 14 The Remuneration and Appraisal Committee may engage intermediaries to
provide professional opinions at the cost of the Company.

Chapter 4 Decision Making

Clause 15 The Working Team is responsible for the preparatory work in relation to the
decision making of the Remuneration and Appraisal Committee, submitting proposals to
the Remuneration and Appraisal Committee for approval along with the relevant materials
to allow the Remuneration and Appraisal Committee to conduct a full review and make a
decision.

Clause 16 The procedures for appraising the directors and senior management of the
Company adopted by the Remuneration and Appraisal Committee are as follows:

(1) arrange performance appraisal of the directors and senior management of the
Company;

(2) review performance appraisal materials provided by the Working Team and confirm
the performance results of the Company’s directors and senior management based on
such materials;



(3) a proposal on the amount of remuneration and method of reward for the directors and
senior management of the Company based on the results of performance appraisals and
prepared according to the remuneration distribution policies shall be made and, after
a voting in its favor, shall be reported to the Board. The proposal on the amount of
remuneration and method of reward for the directors shall be submitted by the Board
to the shareholders’ general meeting for approval.

Chapter 5 Rules of Meeting

Clause 17 The chairman of the Remuneration and Appraisal Committee may convene
meeting if he/she considers necessary or upon suggestion of the Working Team by giving
three days’ notice to members of the Remuneration and Appraisal Committee in principle. In
case of emergency or special events, the requirement of notice may be waived upon approval
of the chairman and the notice of meeting may be sent at any time and the chairman of the
Remuneration and Appraisal Committee shall make an explanation at the meeting. The
chairman of the Remuneration and Appraisal Committee shall convene and preside over the
meetings of the committee. Where the chairman fails to perform his/her duties, he/she shall
appoint another member to perform the duties on his/her behalf. Where the chairman fails to
perform his/her duties or to appoint another member to perform the duties on his/her behalf,
any of the members shall inform the Board and the Board shall appoint a member to perform
the duties of the chairman of the committee.

Clause 18 The quorum of the Remuneration and Appraisal Committee meetings shall be
at least two thirds of the members. Each member shall be entitled to one vote. Resolutions
of the meeting must be approved by a majority of all the members.

Clause 19 Committee member may attend the meeting in person and may authorize
other members to attend the meeting and exercise their voting rights. Each member of
the Remuneration and Appraisal Committee shall fully communicate with each other and
consider the opinions of other members when considering the resolutions. Resolution shall
be thoroughly discussed and agreed by the Remuneration and Appraisal Committee before
submission to the Board for consideration.



Clause 20 The Remuneration and Appraisal Committee shall vote by a show of hands or
by a poll. Meetings may also be convened by voting through communication.

Clause 21 Where necessary, the Remuneration and Appraisal Committee may invite
directors and other senior management of the Company to the meetings.

Clause 22 Where a member of the Remuneration and Appraisal Committee is involved
in the matter being discussed at the meeting of the committee, he/she shall abstain from
attending such meeting.

Clause 23 The procedures for convening a meeting, the method of voting and the
resolutions passed at a meeting of the Remuneration and Appraisal Committee shall comply
with relevant laws and regulations, the Articles and these terms of reference.

Clause 24 The Remuneration and Appraisal Committee shall resolve on matters by means
of written resolutions. Members present at the meetings shall sign the written resolutions of
the meetings, which shall be kept by the secretary of the Board of the Company.

Clause 25 The Remuneration and Appraisal Committee shall keep minutes of the
meetings. Members, secretary of the Board, record-keeper and other relevant personnel
present at the meetings shall sign the minutes of the meetings, which shall be kept by the
secretary of the Board of the Company. Minutes of such meetings shall include at least
the following information: the date and venue of the meeting and name of the convener;
names of attendees, with special notes added for proxies; the way of voting on each item
or proposal and voting results; views expressed by the independent directors (if any); other
matters that should be explained or stated in the resolutions.

Clause 26 The resolutions passed and the results of voting at the meeting of the
Remuneration and Appraisal Committee shall be reported in writing to the Board of the
Company.

Clause 27 Members and representatives attending and observing the meeting shall have an
obligation to keep all matters discussed in such meetings confidential and shall not disclose
relevant information without authorization.

Clause 28 The Remuneration and Appraisal Committee shall keep minutes of its meetings
for at least ten years.



Chapter 6 Miscellaneous

Clause 29 These terms of reference shall come into effect upon approval of the Board.
The existing terms of reference of Remuneration and Appraisal Committee of the Board of
WuXi AppTec Co., Ltd. shall automatically lapse by then.

Clause 30 Any matters not covered by these terms of reference shall be dealt with in
accordance with the provisions of relevant laws, regulations, the listing rules of the stock
exchanges where the Company’s shares are listed and the Articles. If these terms of
reference contravene any future laws and regulations, the listing rules of the stock exchanges
where the Company’s shares are listed or the Articles as amended under legal procedures,
the relevant laws, regulations, listing rules of the stock exchanges where the Company’s
shares are listed and the these terms of reference shall be implemented in accordance
with the laws, regulations, the listing rules of the stock exchanges where the Company’s
shares are listed and the Articles. These terms of reference shall be amended promptly and
submitted to the Board for approval.

Clause 31 The interpretation of these terms of reference shall be vested in the Board.



