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JUDA INTERNATIONAL HOLDINGSLIMITED

Terms of Reference of the Remuneration Committee (adopted on 14 March 2012)

Formation

1.

The remuneration committee (th€dmmittee”) of Juda International Holdings
Limited (the ‘Company”) was formed pursuant to the board resolution lod t
Company passed on 14 March 2012.

Composition and Quorum

2.

A majority of the Committee members should beéependent non-executive
directors.

The quorum for a meeting of the Committee shaltwo members.
The company secretary of the Company shall és¢retary of the Committee. The

secretary of the Committee or in his/her absenis#hdr representative or any one
member of the Committee, shall be the secretatlgeoineetings of the Committee.

Proceedings of meetings

5.

The provisions of the articles of associationhaf Company regulating the meetings
and proceedings of the meetings of the directoth®iCompany so far as the same
are applicable and not inconsistent with the piows of these terms of reference
shall mutatis mutandis apply to regulate the meetings and the proceednfighe
meetings of the Committee.

Authority

6.

The Committee is authorised by the Board testigate any activity within its
terms of reference. It is authorised to seek arfgrimation it requires from any
employee and all employees are directed to co-tpevdah any request made by
the Committee.

The Committee is authorised by the Board to obtainside legal or other
independent professional advice and to secure tfemdance of outsiders with
relevant experience and expertise if it considéis hecessary. The Committee
should be provided with sufficient resources tdqren its duties.
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Duties

8.

The duties of the Committee shall be:

(@)

(b)

()

(d)

(e)

(f)

(¢))

(h)

(9)

(h)

to make recommendations to the Board on thepaawis policy and structure
for all directors’ and senior management remunemnadind on the establishment
of a formal and transparent procedure for develppamuneration policy;

to review and approve the management’s renatioer proposals with
reference to the Board’s corporate goals and dlbgs;t

either:

() to determine, with delegated responsibility, thenmeeration packages of
individual executive directors and senior managenan

(i) to make recommendations to the Board on the rematioerpackages of
individual executive directors and senior manageamen

This should include benefits in kind, pension rgghéind compensation
payments, including any compensation payable fes r termination of their
office or appointment;

to make recommendations to the Board on renatioer of non-executive
directors;

to consider salaries paid by comparable compariime commitment and
responsibilities and employment conditions elsewhethe group;

to review and approve compensation payablexicutive directors and senior
management for any loss or termination of officeappointment to ensure that
it is consistent with contractual terms and is othse fair and not excessive;

to review and approve compensation arrangemeigding to dismissal or
removal of the directors for misconduct to ensina they are consistent with
contractual terms and are otherwise reasonablagppriate;

to ensure that no director or any of his asdesi is involved in deciding his
own remuneration;

to consult the chairman and/or the chief exeeutbout the Committee’s
remuneration proposals for other executive directdihe Committee should
have access to independent professional adviangidered necessary; and

to consider other topics as defined by the Boar

Reporting procedures
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9.

10.

The Committee shall report directly to the Boaoh its decisions or
recommendations, unless there are legal or regylagstrictions on its ability to
do so (such as a restriction on disclosure duedalatory requirements).

The secretary to the Committee shall keeprfiiiutes of all Committee meetings.
Minutes of Committee meetings shall record in sidit detail the matters

considered by the Committee members and decisieashed, including any

concerns raised by the Committee members and diisgenews expressed. Draft
and final versions of minutes of meeting of the @uttee shall be sent to all

members of the Committee for their comment and ridcaespectively, in both

cases within a reasonable time after the meetihg. Secretary shall also circulate
the minutes of meetings, reports and all writtesohations of the Committee to all

members of the Board.

Powers of the Board

11.

The Board may, subject to compliance with tiniclas of association of the
Company and the Listing Rules, amend, supplemedtramoke these terms of
reference and any resolution passed by the Comamifiovided that no
amendments to and revocation of these terms ofemfe and the resolutions
passed by the Committee shall invalidate any paocr and resolution of the
Committee which would have been valid if these tewh reference or resolution
had not been amended or revoked.

Publication of these terms of reference

12. A copy of these terms of reference will be madailable by posting on the Stock

Exchange’s website and the Company’s website.



