ALIBABA HEALTH INFORMATION TECHNOLOGY LIMITED
阿里健康信息技術有限公司
(the ‘‘Company’’)

(Incorporated in Bermuda with limited liability)

REMUNERATION COMMITTEE
TERMS OF REFERENCE
A. CONSTITUTION
The board of directors (the ‘‘Board’’) of ALIBABA HEALTH INFORMATION
TECHNOLOGY LIMITED (the ‘‘Company’’), together with its subsidiaries (the
‘‘Group’’) hereby resolves to establish a committee of the Board to be known as the
Remuneration Committee (the ‘‘Committee’’).
B.

MEMBERSHIP
The members of the Committee shall be appointed by the Board from amongst the
directors of the Company and the Committee shall consist of not less than three members,
the majority of which shall be independent non-executive directors.

C. CHAIRMAN AND SECRETARY OF COMMITTEE
The chairman, who shall be an independent non-executive director and the secretary of
the Committee shall be appointed by the Board.
D. QUORUM
A quorum shall be 2 members.
E.

FREQUENCY OF MEETING
Meeting shall be held at least once a year. The Committee members may also call any
meetings at any time when necessary or desirable.

F.

AUTHORITY
The Committee is authorized by the Board to investigate any activity within its terms of
reference. It is also authorized to seek any necessary information which is within its scope
of duties from the employees of the Group (including the members of the Board).
The Committee is authorized by the Board to consult the chairman and/or the chief
executive officer about their remuneration proposals for other executive directors of the
Company.
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The Committee is authorized by the Board to make available its terms of reference,
explaining its role and the authority delegated to it by the Board.
The Committee is authorized by the Board to obtain, at the Company’s expense,
independent professional advice.
G. DUTIES
The duties of the Committee shall include, but shall not be limited to the following:
(1) To make recommendations to the Board on the Company’s policy and structure for
all directors of the Company and senior management remuneration and on the
establishment of a formal and transparent procedure for developing remuneration
policy.
(2) To make recommendations to the Board on the remuneration packages of individual
executive directors and senior management, including benefits in kind, pension rights
and compensation payments, including any compensation payable for loss or
termination of their office or appointment, and make recommendations to the
Board on the remuneration of non-executive directors. The Committee should
consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the Group and desirability
of performance-based remunerations.
(3) To review and approve the management’s remuneration proposals with reference to
the Board’s corporate goals and objectives.
(4) To review and approve compensation payable to executive directors and senior
management for any loss or termination of office or appointment to ensure that it is
consistent with contractual terms and is otherwise fair and not excessive.
(5) To review and approve compensation arrangement relating to dismissal or removal of
directors for misconduct to ensure that they are consistent with contractual terms and
are otherwise reasonable and appropriate.
(6) To ensure that no director or any of his associate is involved in deciding his own
remuneration.
(7) To, on behalf of the Board, review and approve any proposed grant of options and
restricted share units in accordance with any share award scheme adopted by the
Company and in force from time to time to the extent such grant:
(i) is made to newly joined or newly promoted employees of the Group; and
(ii) is not made to grantees who are connected persons (as defined in the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited) of the Company.
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