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to make recommendations to the board of directors on the remuneration of
non-executive directors;

to consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the Company and its
subsidiaries;

to review and approve the senior management’s remuneration proposals with
reference to the board of directors’ corporate goals and objectives;

to review and approve the compensation payable to the executive director and
senior management for their loss or termination of office or appointment to ensure
that such compensation is consistent with the contractual terms and is otherwise
fair and not excessive;

to review and approve the compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that such compensation is consistent
with the contractual terms and is otherwise fair and not excessive;

to ensure that no director or any of his/her associates is involved in deciding his/
her own remuneration; and

to review and/or approve matters relating to share schemes under Chapter 17 of
the Listing Rules.

Clause 14 Responsibilities of the chairman of the Committee include:
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to convene and preside over regular and extraordinary meetings of the Committee;

to supervise and examine the performance and implementation of the resolutions
of the Committee;

to sign the relevant documents of the Committee;
to report the work of the Committee to the board of directors;

to perform other duties as required or conferred by the laws and regulations,
relevant regulatory requirements of the place where the shares of the Company are



(4) to fully understand the responsibilities of the Committee as a whole and those
as a member of the Committee, and acquaint himself/herself with the operation,
management, business activities and development of the Company to ensure his/
her capacity for the performance of responsibilities;

(5) to guarantee that he/she has devoted sufficient time and attention to fulfil his/her
responsibilities;

(6) to perform other duties as required or conferred by the laws and regulations,
relevant regulatory requirements of the place where the shares of the Company are
listed, rules of procedure for the board of directors of the Company, these Terms
and the board of directors.

Clause 16 The Secretary of the Committee shall be responsible for gathering and providing
the following information in order to facilitate the decision-making process of the
Committee:






Clause 26 Meetings of the Committee shall be held in the form of on-site meetings in general, and
voting shall be conducted by a show of hands or by poll. Under special circumstances,
on the premise that the members of the Committee are able to sufficiently express their
opinions, with the consent of the chairman of the Committee, meetings may be held by






