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Terms of Reference of Remuneration Committee

1. MEMBERSHIP

All the members of the Committee shall compriseNoin-Executive Directors
and a majority of whom must be Independent Direcldre Committee shall
comprise of not less than 3 members in total.

2. CHAIRMAN

The Chairman of the Committee shall be a Non-Exeeudirector appointed by
the Board of Directors (“Board”).

3. DUTIES

)

ii)

Assist the Board in developing and administratinfpia and transparent
procedure for setting policy on remuneration ofediors and Key Senior
Management. Remuneration packages are determingdedpasis of the
Directors’ and Key Senior Management’s merit, diction, competence,
experience and level of responsibilities, havingard to the Company’s
operating results, individual performance and camlple market statistics
information;

Duties of the Committee shall be to recommend te Board the

remuneration of the Directors and Key Senior Managg (comprised of
Managing Director and Executive Directors) in alirhs and to review the
remuneration policies and procedures of the Dirsctnd Key Senior
Management. Executive Directors should play no ipadecisions on their
own remuneration. The determination of remunerafiaokages of Non-
Executive Directors, including Non-Executive Chaamn should be a
matter for the Board as a whole. The individualscawned should abstain
from discussion of their own remuneration;

To review and consider the adopted ultimate Holdi@gmpany’s
employee compensation plan to set remuneration t®f Bxecutive
Directors including its Managing Director;

To further recommend to the Board any performaetsted pay schemes
or Directors fees for Executive Directors (if any);
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Vi)

vii)

To consider and review the disclosure requiremédntemuneration of
Directors and Key Senior Management for the AnnBaport where
necessary:-

- the Chairman of the Committee or in his absencethe@n member of
the Committee shall attend the Annual General Meetof the
Company and be prepared to answers questions atgb@ng on the
Committee’s works and responsibilities;

Review and recommend to the Board and thereaféeshiareholders at the
Annual General Meeting, the fees of the Directonsl @ny benefits
payable to the Directors including any compensation loss of
employment of a Director or former Director of t@@mpany. Directors
who are shareholders should abstain from votingeaieral meetings to
approve their fees.

To consider all other related matters as may beestied by the Board
from time to time;

MEETING

ii)

The quorum of the Committee shall be at leastinembers.

The Committee shall meet at least once a y&dditional meetings shall

be held as and when the Committee or the ChairmidheoCommittee

decide. The Committee meetings shall be governethéyprovisions of

the Company’s Articles of Association relating toa8d meetings unless
otherwise provided for in this Terms of Referenthe Committee may
establish procedures from time to time to govesmeetings, keeping of
minutes and its administration.

The Committee may request other Directors, rbem of Board
Committees, Management, counsels and consultargsevepplicable and
necessary to participate in the meetings, to agsistarrying out the
Committee’s responsibilities, provided, howevesttho Director shall be
entitled to vote at such meetings or be countepaasof the quorum for
any meeting of the Committee unless he or she member of the
Committee.

A member of Committee may participate in a nreptby means of
telephone conference or video conference or angratieans of audio-
visual communications and the member shall be ddamde present in
person at the meeting and shall be entitled to wotde counted in a
quorum accordingly.
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vi)

vii)

The notice and agenda for each Committee meetivadi be sent to all
members of the Committee and any other personsmaybe required to
attend the meeting within a reasonable period poidhe meeting.

The Chairman of the Committee shall report tee tBoard on its
proceedings after each meeting on all matters wiilts duties and
responsibilities as well as on any other matter shauld be brought to the
Board’s attention and provide recommendations ef @ommittee that
require the Board’s approval at the Board meeting.

The Committee shall regulate the manner ofcpexlings of its meetings,
having regard to normal conventions on such mat#eresolution in
writing, signed by all members of the Committeealshe as effectual as
if it has been passed at a meeting of the Commdteg convened and
held. Any such resolution may consist of severaludeents in like form,
each signed by one or more committee members.

MINUTES

The Company Secretaries shall be the Secretahed€ommittee. The minutes of
meetings of the Committee shall be properly produbg the Secretary of the
Committee and circulated to all members of the Cdtem within a reasonable
period prior to the meeting.

The minutes of meetings shall be kept at the regist office and opened for
inspection by the Board if required.

REVISION OF TERM S OF REFERENCE

This Terms of Reference shall be reviewed peridgicand as and when
necessary.

A copy of this Term of Reference is uploaded ohto€ompany’s website.

Revised on 27 February 2019.



