TEXWINCA HOLDINGS LIMITED (the “Company”)

TERMS OF REFERENCE OF THE REMUNERATION COMMITTEE

1)

(@)

3)

(4)

()

(6)

(7)

Make recommendation to the Board on the Compangleey and structure for all
remuneration of directors and senior managementoanithe establishment of a formal
and transparent procedure for development policgumi remuneration.

To determine the specific remuneration packagealloéxecutive directors and senior
management, including benefits in kind, pensiorhtsgand compensation payments,
including any compensation payable for loss or teation of their office or
appointment, and make recommendations to the Badrdhe remuneration of
non-executive directors. The Remuneration Commutezuld consider factors such as
salaries paid by comparable companies, time comentrand responsibilities of the
directors, employment conditions elsewhere in theug and desirability of
performance-based remuneration.

To review and approve performance-based remunarhfiaeference to corporate goals
and objectives resolved by the Board from timerteet

To review and approve the compensation payablex&ézutive directors and senior
management in connection with any loss or termomadif their office or appointment to
ensure that such compensation is determined inr@acoe with relevant contractual
terms and that such compensation is otherwisafamot excessive for the Company.

To review and approve compensation arrangemerdasimglto dismissal or removal of
directors for misconduct to ensure that such asarents are determined in accordance
with relevant contractual terms and that any corepgon payment is otherwise
reasonable and appropriate.

To ensure that no director or any of his associgesvolved in deciding his own
remuneration.

To advise shareholders on how to vote with resfgeany service contracts of directors
that require shareholders’ approval.
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