TEXWINCA HOLDINGS LIMITED (the "Company”)

TERMS OF REFERENCE OF THE REMUNERATION COMMITTEE

MEMBERSHIP AND QUORUM

1. The Remuneration Committee (the “Committee”) shwdl appointed by the board of
directors of the Company (the “Board”) amongsmniesmbers and the majority of which
shall be independent non-executive directors ofGbmpany. A quorum shall be two
(2) members.

2. The chairman of the Committee (the “Chairman”) Ehalan independent non-executive
director of the Company appointed by the Board.

ATTENDANCE AT MEETINGS

3. At the invitation of the Committee, the chairmantb& Board, external advisers and
other persons may be invited to attend all or phainy meetings.

4. The Company Secretary of the Company acts as thetagy of the Committee. When
the Company Secretary is absent from any meetingefCommittee, members of the
Committee shall be entitled to appoint any othes@e which it deems appropriate to act
as the secretary of such meeting of the Committee.

FREQUENCY OF MEETINGS

5. Meeting of the Committee shall be held not less thrace a year.

AUTHORITY

6. The Committee shall have access to such informamhadvice, both from within the
Company and externally, as it deems necessary.

7. Upon reasonable request, the Committee membersttam independent professional
advice in appropriate circumstances.
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DUTIES

8.

The duties of the Committee shall be:-

(@)

(b)

(©)

(d)

(€)

(f)

()

(h)

()

to make recommendations to the Board on the Conpanlicy and structure for
all directors’ and senior management remunerati@han the establishment of a
formal and transparent procedure for developinguremation policy;

to review and approve the management’s remunergtioposals with reference
to the Board’s corporate goals and objectives;

to make recommendations to the Board on the remtioer packages of
individual executive directors and senior managdmdimnis should include
benefits in kind, pension rights and compensati@ynents, including any
compensation payable for loss or termination oif thiéice or appointment;

to make recommendations to the Board on the rematinBrof non-executive
directors;

to consider salaries paid by comparable compartiese commitment and
responsibilities and employment conditions elsewethe group;

to review and approve compensation payable to éxecdirectors and senior
management for any loss or termination of officeappointment to ensure that it
is consistent with contractual terms and is otheewair and not excessive;

to review and approve compensation arrangementdingl to dismissal or
removal of directors for misconduct to ensure ttiegy are consistent with
contractual terms and are otherwise reasonablegpapriate;

to ensure that no director or any of his associgt@svolved in deciding his own
remuneration; and

To advise shareholders on how to vote with respe@ny service contracts of
directors that require shareholders’ approval.
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REPORTING PROCEDURES

9. The secretary shall circulate the minutes of mgetiinthe Committee to all members of
the Committee after each meeting.

ATTENDANCE IN ANNUAL GENERAL MEETING

10. The Chairman, or in the absence of the Chairmasthan member of the Committee or
failing him, his duly appointed delegate, shaleatt the annual general meeting of the
Company and be available to answer questions aanie@al general meeting of the

Company.
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