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TERMS OF REFERENCE AND OPERATION
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REMUNERATION COMMITTEE
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Membership

1. The Remuneration Committee (the “Committee”) shwalhsist of at least three
members and a majority of the members shall bepenident non-executive
directors appointed by the board of directors (fBeard”) of the Company from
time to time.

2. The chairman of the Committee shall be an indep@nden-executive director
appointed by the Board.

Frequency and proceedings of meetings
3. The Committee shall meet at least once annually.

4. The quorum of a meeting shall be two members oCibi@mittee.

5. Proceedings of meetings of the Committee shalldeigned by the provisions of
Article 120 of the Articles of Association of thef@pany.

6. The Company Secretary or in his absence, his delelpall act as the secretary of
the Committee meetings.

Authority and Duties
7. The Committee shall:
(&) make recommendations to the Board on the Compapglicy and structure f
all directors’and senior management remuneration and on thielisetaent of

formal and transparent procedure for developingurearation policy;

(b) review and approve the management’s remuneratiopogals with eéference t
the Board’s corporate goals and objectives;

(c) make recommendations to the Board on the remunarptickages of individL
executive directors and senior management.

This should include benefits in kind, pensiorhtgyand compensation payme
including any compensation payable for loss or beation of their office ¢
appointment;



(d)

(€)

(f)

@

(h)

(i)

()
(k)

make recommendations to the Board on the remuparaif nonexecutivt
directors;

consider salaries paid by comparable companigse tcommitment ar
responsibilities and employment conditions elsewlethe Group;

review and approve compensation payable to exexudivectors and sen
management for any loss or termination of officepointment to ensure the
is consistent with contractual terms and is otheewair and not excessive;
review and approve compensation arrangementsnglagidismissal or remo\
of directors for misconduct to ensure that they @masistent with contractt
terms and are otherwise reasonable and appropriate;

ensure that no director or any of his associatésvislved in deciding his ow
remuneration;

consult the chairman and/or chief executive abbeir remuneration proposal
for other executive directors;

have access to independent professional adviexédssary; and

be provided with sufficient resources to perforsndtities.
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