
Lens Technology Co., Ltd.
Terms of Reference of the Strategy Committee under the Board of Directors

Chapter I General Provisions

Article 1 In order to meet the strategic development needs, enhance the core competitiveness,
improve the efficiency and quality of major investment decisions of Lens Technology Co., Ltd.
(hereinafter referred to as the ‘‘Company’’) and to further improve the corporate governance structure,
the board of directors of the Company (the ‘‘Board’’) has, in accordance with the Company Law of the
People’s Republic of China (hereinafter referred to as the ‘‘Company Law’’), the Securities Law of the
People’s Republic of China, the Code on Corporate Governance for Listed Companies, the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (hereinafter referred
to as the ‘‘Hong Kong Listing Rules’’) and other laws, regulations, regulatory documents as well as the
Articles of Association of Lens Technology Co., Ltd. (hereinafter referred to as the ‘‘Articles of
Association’’), these Terms of Reference formulated.

Article 2 The Strategy Committee is a specialised working body established by the Board, which is
mainly responsible for conducting research and making recommendations on the Company’s long-term
development strategy and major investment decisions.

Chapter II Formation and Composition

Article 3 The Strategy Committee shall consist of three directors, two of whom shall be independent
non-executive directors, with the Chairman of the Board as a member.

Article 4 The members of the Strategy Committee other than the Chairman shall be nominated by the
Chairman, more than one-half of the independent non-executive directors or more than one-third of all
the directors and elected by the Board.

Article 5 The Strategy Committee shall have a convenor, who is responsible for chairing the work of
the Strategy Committee, and who shall be the Chairman of the Board.

The term of office of the members of the Strategy Committee shall be the same as that of his/her
directorship. After the term expires, members of the Strategy Committee can be re-elected.

Before the expiry of the term of office of a member, he/she shall not be removed from office without
cause, unless he/she is prohibited from holding office under the provisions of the Company Law, the
Articles of Association, the Hong Kong Listing Rules or these Terms of Reference. If any member
ceases to serve as a director of the Company during the period due to resignation or other reasons, his/
her membership shall be automatically forfeited from the time he/she ceases to be a director. The Board
shall add new members in accordance with the Articles of Association and these Terms of Reference.
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In the event that the number of members of the Strategy Committee falls below two-thirds of the
required number due to resignation, removal or other reasons, the Board of the Company shall appoint
new members as soon as possible. During the period when the number of members of the Strategy
Committee is less than two-thirds of the required number, the Strategy Committee shall suspend the
exercise of its powers and functions as stipulated in these Terms of Reference.

Article 6 A working group shall be established under the Strategy Committee. The secretary of the
Board is responsible for the specific coordination between the Strategy Committee and the Board.

Chapter III Duties and Authorities

Article 7 The main duties and authorities of the Strategy Committee are as follows:

(1) to study and making recommendations on the Company’s long-term development strategic
planning;

(2) to study and make recommendations on major investment and financing plans subject to the
approval of the Board;

(3) to study and make recommendations on major capital operation and asset management projects
subject to the approval of the Board;

(4) to study and make recommendations on other major matters affecting the development of the
Company;

(5) to inspection of the implementation of the above;

(6) other matters stipulated by other laws and regulations, securities regulatory rules of the place
where the Company’s shares are listed, the Articles of Association, and authorised by the Board.

Article 8 The Strategy Committee shall be responsible to the Board and the proposals of the
Committee shall be submitted to the Board for consideration and decision.

Chapter IV Notification and Convening

Article 9 The Strategy Committee shall, in principle, notify all members three days prior to the
meeting, and notice of the meeting may be given in writing, by telephone, by e-mail or by other
expeditious means, except in special circumstances. The meeting shall be chaired by the chairperson,
who may delegate one of the other members to chair the meeting if he/she is unable to attend.
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Article 10 The meeting of the Strategy Committee shall be held with the attendance of more than
two-thirds of the members; the meeting of the Strategy Committee shall be attended by the members
themselves; if a member is unable to attend the meeting for any reason, he/she may entrust another
member in writing to attend and vote on his/her behalf; if a member entrusts another member to attend
the meeting on his/her behalf and to exercise his/her voting right, he/she shall submit a written power
of attorney to the presiding officer of the meeting. The power of attorney shall be submitted to the
presiding officer no later than the time of voting.

Article 11 Each member shall have one vote; resolutions made by the meeting shall be adopted by a
majority of all members.

Article 12 In principle, the meetings of the Strategy Committee shall be held in the form of on-site
meeting. Under the premise of ensuring that all participating members can fully communicate and
express their opinions, the meetings may beconvened and resolutions may be made in accordance with
the procedures by means of video, telephone or other means (hereinafter collectively referred to as the
‘‘communication voting means’’) and shall be signed by the participating members when necessary.

In the case of a communication vote means, a member of the Strategy Committee shall be deemed to be
present at the meeting and agreed to the contents of the resolutions of the meeting by signing it.

Article 13 The person in charge of the working group may participate in (attend) the meetings of the
Strategy Committee, and may also invite the directors, supervisors, other senior management of the
Company and experts in relevant fields to attend the meetings if necessary.

Article 14 If necessary, the Strategy Committee may engage an intermediary to provide professional
advice for its decisions at the Company’s expense.

Article 15 The procedures for convening the meetings of the Strategy Committee, the voting method
and the proposals passed at the meetings shall comply with the relevant laws and regulations, the rules
of securities regulation of the place where the Company’s shares are listed, the Articles of Association
and these Terms of Reference.

Article 16 The meetings of the Strategy Committee shall be recorded and the members present at the
meeting shall sign the minutes; the members present at the meeting shall have the right to request that a
descriptive entry be made in the minutes of their speeches made at the meeting; and the minutes of the
meetings shall be kept by the secretary of the Board of the Company for a period of not less than ten
years.

Article 17 The proposals and voting results passed at the meetings of the Strategy Committee shall be
reported in writing to the Board of the Company.

Article 18 Members attending the meeting are bound by a duty of confidentiality with respect to the
proceedings of the meeting and are not permitted to disclose relevant information without authorisation.
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Chapter V Decision-making Procedures

Article 19 The working group is responsible for the preparation of the decision-making of the
Strategy Committee and providing information on relevant aspects of the Company:

(1) the heads of the relevant departments of the Company shall report the intention, preliminary
feasibility reports of major investment and financing, capital operation and asset management
projects, and the basic information of the co-operating parties;

(2) the working group shall conduct evaluation, issue written opinions and submit formal proposals to
the Strategy Committee. The working group formulates a report on the Company’s development
strategy planning once every three years. The working group is responsible for coordinating the
drafting of the strategic planning report by various departments, conducting research and analysis
in conjunction with industry dynamics, industrial policies and macroeconomic information, etc.,
preparing a draft of the strategic planning and submitting a formal strategic planning report to the
Strategy Committee.

Article 20 The Strategy Committee shall convene a meeting on the basis of the working group’s
proposals, conduct discussions, and submit the results of the discussion to the Board.

Chapter VI Supplementary Provisions

Article 21 Matters not covered in these Terms of Reference shall be implemented in accordance with
the relevant laws and regulations of the State, the relevant provisions of the securities regulatory rules
of the place where the Company’s shares are listed and the provisions of the Articles of Association. In
the event of any inconsistency between these Terms of Reference and the relevant laws and regulations,
the relevant provisions of the securities regulatory rules of the place where the Company’s shares are
listed and the provisions of the Articles of Association, they shall be implemented in accordance with
the laws and regulations, the relevant provisions of the securities regulatory rules of the place where
the Company’s shares are listed and the provisions of the Articles of Association.

Article 22 Capitalised terms used in these Terms of Reference shall have the same meaning as those
used in the Articles of Association, unless otherwise required in these Terms of Reference.

Article 23 The Board of the Company shall be responsible for the interpretation of these Terms of
Reference.

Article 24 These Terms of Reference, after being considered and approved by the Board, shall take
effect from the date of listing of the Company’s H-shares in the initial public offering on The Stock
Exchange of Hong Kong Limited.

Lens Technology Co., Ltd.

– 4 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


