Fantasia Holdings Group Co., Limited
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The board of directors (theBbard”) of Fantasia Holdings Group Co., Limited (th€dmpany’) has
resolved to establish a committee to be known aRbmuneration Committee (th€ommittee”) on 22
October 2009 with the terms of reference as ameonded® March 2012 and set out below.
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1. Membershippt &
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1.2

1.3
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The Committee shall be appointed by the Board wisichll consist of not less than 3
members and the majority of whom should be independon-executive directors.
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Appointments to the Committee shall be for a pewbdip to three years, which may be
extended by the Board for further three year petiod
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Only members of the Committee have the right terattCommittee meetings. However,
other individuals of the Company such as the chairmf the Board, the Company’s chief
executive, the head of human resources and extadviaers may be invited to attend for
all or part of any meeting, as and when appropriate
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Formal meetings of the Committee may be held bgptebne or other communication
equipment which allows those participating to hemadt speak to each other, and the quorum
in that event shall be any two Committee membeisg&ed.
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15 The Board shall appoint the chairman of the Conmaitfthe Committee Chairman”)
who shall be an independent non-executive diresolr determine the period for which he
will hold that office. The chairman of the Boardalimot be eligible to be appointed as the
Committee Chairman. In the absence of the Commi@kairman and/or an appointed
deputy, the remaining members present shall eleetad themselves to chair the meeting.
The Committee shall be chaired by an independemiexecutive director.
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2.  The SecretaryfpE

The company secretary of the Company, or his/henimee, shall act as the secretary of the
Committee (the Secretary’).
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3.  ProceedingsfZf7

Unless varied by these terms of reference, meetimgk proceedings of the Committee shall be
governed by the Company's articles of associagulating the meetings and proceedings of the
directors of the Company.
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4. Quorum EEESE AR

The quorum necessary for decision of the Commatesl be any two independent non-executive
directors. A duly convened meeting of the Commitegewhich a quorum is present shall be
competent to exercise all or any of the authoritesvers and discretions vested in or exercisaple b
the Committee.
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5.  Frequency of Meetings&r s

Meetings of the Committee shall be held as and vadppropriate, but at least once a year, held to
coincide with key dates within the financial repogtand audit cycle. The Committee Chairman or
any other member may convene a meeting of the Ctmenivhenever he or she considers it
necessary or desirable.
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6. Notices of Meetingsg&r @Al

6.1 Meetings of the Committee shall be summoned bySieretary at the request of any of its
members.
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6.2 Unless otherwise agreed, notice of each meetindiroong the venue, time and date
together with an agenda of items to be discussed, Ise forwarded to each member of the
Committee, any other person required to attendadinother non-executive directors, with
reasonable notice, before the date of the meetupporting papers shall be sent to
Committee members and to other attendees as apgmt the same time.
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7.  Minutes of Meetings&#4C %

7.1 The Secretary shall record the proceedings andutésts of all meetings of the Commiittee,
including recording the names of those presentimattendance.
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7.2 The Secretary shall ascertain, at the beginningaith meeting, the existence of any
conflicts of interest and minute them accordingly.

PEEJRAE & G R PG A IS B R (I H e B 2S00 L A\ Sk -

7.3 Full minutes of meetings should be kept by the &acy. Draft and final versions of
minutes of the meetings should be sent to all mesnbiethe Committee for their comment
and to all members of the Board for records respalgt in both cases within a reasonable
time after the meeting.
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8.  Annual General Meeting &3k FE A€

The Committee Chairman or in his/her absence, anatiember of the Committee or failing that
his/her duly appointed delegate shall attend threiaingeneral meeting of the Company so as to be
available to answer questions from shareholdersmatters within the scope of duties of the
Committee.
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9.

Dutiesf{&E

The duties of the Committee shall be to:
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9.1

9.2

9.3

9.4

9.5

9.6

make recommendations to the Board on the Compapgley and structure for all
directors’ and senior management remuneration anthe establishment of a formal and
transparent procedure for developing remuneratigicyy
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review and approve the management's remuneratiapogals with reference to the
Board's corporate goals and objectives;
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either:

() to determine with delegated responsibility, tteenuneration packages of individual
executive directors and senior management; or

(i) to make recommendations to the Board of tbenuneration of individual directors
and senior management;

This should include benefits in kind, pension righhd compensation payments, including
any compensation payable for loss or terminatiotheifr office of appointment;
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make recommendations to the board on the remuarrafinon-executive directors;
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consider salaries paid by comparable companieg, cmmmitment and responsibilities and
employment conditions elsewhere in the group;
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in determining such packages and arrangements, djieeregard to any relevant legal
requirements, and the provisions, guidelines ambmenendations of related regulatory
bodies;
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9.7

9.8

9.9

9.10

9.11

9.12

9.13

9.14

9.15

review and approve compensation payable to exexutirectors and senior management
for any loss or termination of office or appointrhéa ensure that it is consistent with
contractual terms and otherwise fair and not exeess
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review and approve compensation arrangements nglath dismissal or removal of
directors for misconduct to ensure that they amsisbent with contractual terms and are
otherwise reasonable and appropriate;

T B ath A R ST Sy Ok & T fE BURE S A R B B P S R B 22 Bk - DAREORa% S
LHRBLE LR —E EAREHEGIMRK—2 - ARSETESHEE

review annually the appropriateness and relevahtteeaemuneration policy;
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consult with the chairman of the Board and /or @@mmpany’s chief executive about the
Committee’s proposals relating to remunerationtb&oexecutive directors;
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ensure that no director or any of his/her assogiaeinvolved in deciding his/her own
remuneration;
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form a view in respect of service contracts thaune shareholders’ approval and advise
shareholders(other than shareholders who are diseatith material interest in the service
contracts and their associates) as to whetherdirast are fair and reasonable, advise
whether such contracts are in the interests oftthvapany and its shareholders as a whole
and advise shareholders on how to vote. An indigrennon-executive director who has
material interest in any such contracts shall ttena the Committee meeting at which such
service contract is considered;
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be aware of and advise on any major changes insmplbenefit structures throughout the
Company;
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ensure that all provisions regarding the disclosafreemuneration including pensions, as
set out in the relevant provisions of the listinges, are fulfilled; and
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be responsible for establishing the selection rigiteselecting, appointing and setting the
terms of references for any remuneration consudtavito advise the Committee and to
obtain reliable, up-to-date information about reewation in other companies. The
Committee shall have the full authority to commnossiany reports or surveys which it
deems necessary to help it fulfill its obligations.
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10. Reporting ResponsibilitiesfEEREF (T

10.1  The Committee Chairman shall report formally to Beard on its proceedings decisions
and recommendations after each meeting on all reatti¢hin its duties and responsibilities
unless there are legal or regulatory restrictiaomshe Committee’s ability to do so.

BE FHAESGHRE  MESGIEXEES R HBE T BHEEFRE
ﬁﬁ%ﬁ% PrIEZ B GHIIEERAE 11 2 2 AH B B IRE] -

10.2 The Committee shall make whatever recommendatianghé Board that it deems
appropriate on any area within its scope of dutibere action or improvement is needed
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10.3  The Committee shall produce an annual report ofGbmpany’s remuneration policy and
practices which will form part of the Company’s aahreport and ensure each year that it
is put to shareholders for approval at the annaaegal meeting of the Company.
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11. Authority R

The Board authorises the Committee to:
HEREHNELZEE:

11.1  investigate any matter within its terms of refemrand seek any information it requires
from any employee in order to perform its dutids¢atployees being directed to co-operate
with any such request by the Committee); and
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11.2 to obtain, at the Company’s expense, outside legaidther professional advice on any
matter within its terms of reference and to setbeeattendance of outsiders with relevant
experience and expertise if it considers this resmgs
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11.3  The Committee should be provided with sufficierserces to perform its duties;
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12. Other HAhZEIF

The Committee shall, at least once a year, revisvowvn performance, constitution and terms of
reference to ensure that it is operating at maxinaffactiveness and recommend any changes it
considers necessary to the Board for approval.
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