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Constitution

1. The board hereby resolves to establish a ReratioerCommittee of the board to
be known as the Remuneration Committee.

Membership

2. The Remuneration Committee shall be appointetthéyoard and shall consist of
not less than three members. A quorum shall bentembers and majority of the
members shall be independent non-executive director

3. The Chairman of the Committee shall be an inddeet non-executive Director
appointed by the Board.

Attendance at meetings

4, The company secretary shall be the secretatheofRemuneration Committee.
The secretary of the Remuneration Committee or ia &bsence, his
representative or any one member, shall be thestsegrof the meetings of the
Remuneration Committee.

5. Members of the Remuneration Committee may attemeletings of the

Remuneration Committee either in person or throotjter electronic means of
communication.

Frequency of meetings

6. Meetings shall be held at least once a year.
Authority
7. The Remuneration Committee is authorized bykibard to seek such further

information from the management of the Companyt asay require in order to
enable it to discharge its duties.
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8.

Duties

The Remuneration Committee is authorized byotheed to obtain outside legal or
other independent professional advice and to settwreattendance of outsiders
with relevant experience and expertise if it coeasdhis necessary.

The duties of the Remuneration Committee stall b

(@ to make recommendations to the Board on the Comgagmlicy and
structure for all remuneration of directors and isenmanagement
remuneration and on the establishment of a fornrmal &ransparent
procedure for developing remuneration policy;

(b) to review and approve management’s remuneratiopgsads by reference
to board’s corporate goals and objectives resobyethe Board from time
to time;

(©) either:

(i) to determine, with delegated responsibility, thenwaeration
packages of individual executive directors and @emanagement,
including benefits in kind, pension rights and cemgation
payments, any compensation payable for loss orinatron of
their office or appointment; or

(i)  to make recommendations to the board on the reratioer
packages of individual executive directors and@emanagement.

(d) to make recommendations to the board of the renatioer of non-
executive directors. To consider factors such akrisa paid by
comparable companies, time commitment and respénhe® and
employment conditions elsewhere in the group;

(e) to review and approve the compensation payablexézutive directors
and senior management for any loss or terminatibnoflice or
appointment to ensure that it is consistent withtaztual terms and is
otherwise fair and not excessive for the Company;

() to review and approve compensation arrangenretasing to dismissal or
removal of directors for misconduct to ensure thay are consistent with
contractual terms and are otherwise reasonablagmapriate;
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(9) to ensure that no director or any of his asgesiis involved in deciding
his own remuneration; and

(h) to advise shareholders on how to vote witheesf any service contracts
of directors that require shareholders’ approvadlennRule 13.68 of the
Listing Rules.

Reporting procedures

10. Draft and final versions of the minutes of Bemuneration Committee meetings
shall be sent to all Remuneration Committee memfmrsheir comments and
records respectively. The secretary or his reptatige shall circulate the
minutes of meetings and reports of the Remuner&immmittee to all members
of the Board.

Publication of the terms of reference of the Remuneration Committee

11. The terms of reference of the Remuneration Citteenwill be posted on the
website of each of the Company and The Stock ExgdhahHong Kong Limited,
and will be made available upon request.

Others

12. The chairman of the Remuneration Committee dris absence, another member
of the Remuneration Committee or failing this, tidy appointed delegate, shall
attend the annual general meeting of the Compadybarprepared to respond to
guestions at the annual general meeting on the Rermaton Committee’s
activities and their responsibilities.

13. The Remuneration Committee should be providéd sufficient resources to
discharge its duties.



