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1. Constitution FHEX

Doxen Energy Group Limited (the “Company”) has resolved to establish a committee
of the board of directors (the “Board”) to be known as the Remuneration Committee
(the “Committee”)

RN v/t SR SR /N [ QR N/ NI T -2 AJ A A =0 =3 = [ Q- i =3 = I Yo =
T MEHMEEE(TRET ) -

2. Membership &

2.1 Committee members shall be appointed by the Board from amongst the
members of the Board and shall consist of at least three members and a majority
of which should be independent non-executive directors of the Company.
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2.2 The chairman of the Committee shall be appointed by the Board and shall be an

independent non-executive director.
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3. Secretary &

The company secretary of the Company shall be the secretary of the Committee.
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4. Quorum EFEANE

The quorum necessary for the transaction of business shall be two. A duly convened
meeting of the Committee at which a quorum is present shall be competent to exercise
all or any of their authorities, powers and discretions vested in or exercisable by the
Committee.
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5. Meetings €38

5.1

The Committee shall meet at least once a year. Additional meetings should be

held if the Committee shall so request.
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5.2 The meetings can be held by telephone conference.
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6. Notice of Meetings &r385H4

6.1

6.2

6.3

6.4

Unless otherwise agreed by all the Committee members, a meeting shall be
called by at least 3 days’ notice.
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A Committee member may and, on the request of a Committee member, the
secretary to the Committee shall, at any time summon a Committee meeting.
Notice shall be given to each Committee member in person orally or in writing
or by telephone or by email or by facsimile transmission at the telephone or
facsimile or address or email address from time to time notified to the secretary
by such Committee member or in such other manner as the Committee members
may from time to time determine.
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Any notice given orally shall be confirmed in writing as soon as practicable and

before the meeting.
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Notice of meeting shall state the time and place of the meeting and shall be
accompanied by an agenda together with other documents which may be
required to be considered by the members of the Committee for the purposes of
the meeting.
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7. The Duties of the Committee & BEHEE

7.1

7.2

7.3

7.4

7.5

7.6

To make recommendations to the Board on the Company’s policy and structure
for all directors’ and senior management remuneration and on the establishment
of a formal and transparent procedure for developing remuneration policy.
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The Committee should consult the Chairman and/or Chief Executive about their
remuneration proposals for other executive directors. The Committee should
have access to independent professional advice if necessary.

PO HERL L B TR BN R SR TR - W
ZEWE SRR, -

To make recommendations to the Board on the remuneration packages of
individual executive directors and senior management. This should include
benefits in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or appointment.
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To make recommendations to the Board on the remuneration of non-executive

directors.
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To consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the Group.
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To take into account all factors which it deems necessary in the determination of
remuneration policy, objective of which shall be to ensure that members of the
executive management of the Company are provided with appropriate
incentives to encourage enhanced performance and are, in a fair and responsible
manner, rewarded for their individual contributions to the success of the
Company.
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7.7

7.8

7.9

To review the ongoing appropriateness and relevance of the remuneration
policy.
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To review the design of all share incentive plans for approval by the Board and
shareholders. For any such plans, determine each year whether awards will be
made, and if so, the overall amount of such awards, the individual awards to
executive directors and other senior executives and the performance targets to
be used.
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To review and approve the management’s remuneration proposals with

reference to the Board’s corporate goals and objectives.
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7.10 To review and approve the compensation payable to executive directors and

senior management for any loss or termination of office or appointment to
ensure that it is consistent with contractual terms and is otherwise fair and not
excessive.
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7.11 To review and approve compensation arrangements relating to dismissal or

7.12

removal of directors for misconduct to ensure that they are consistent with
contractual terms and are otherwise reasonable and appropriate.
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To advise shareholders on how to vote with respect to any service contracts of
directors that require shareholders’ approval under the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited.
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7.13 To ensure that no director or any of his associates is involved in deciding his

own remuneration.
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7.14 To consider any other matters from time to time delegated to it by the Board.
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8. Reporting Responsibilities #{&EH T

8.1 The Committee Chairman shall report formally to the Board on its proceedings
after each meeting on all matters within its duties and responsibilities.
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8.2 The Committee shall make whatever recommendations to the Board it deems

appropriate on any area within its remit where action or improvement is needed.
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9. Minutes and records &384i08%
9.1 Full minutes of the meetings of the Committee and all written resolutions of the

Committee should be kept by the secretary of the Committee.
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9.2 The secretary of the Committee shall circulate the draft and final versions of
minutes of the meeting of the Committee or, as the case may be, written
resolutions of the Committee to all members of the Committee for their
comment and records respectively within a reasonable time after the meeting or
before the passing of the written resolutions.
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9.3 The secretary of the Committee shall keep record of all meetings of the
Committee held during each financial year of the Company and records of
individual attendance of members of the Committee, on a named basis, at
meetings held during that financial year.
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10. Authority FRi#E

10.1 The Committee is authorized by the Board to seek any information it requires
from any employee of the Company in order to perform its duties.
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10.2 In connection with its duties the Committee is authorised by the Board to obtain,
at the Company’s expense, any outside legal or other professional advice. The
Committee should be provided with sufficient resources to perform its duties.
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11. Continuing application of the articles of association of the Company ZA/\H]
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The articles of association of the Company regulating the meetings and proceedings
of the Directors so far as the same are applicable and are not replaced by the
provisions in these terms of reference shall apply to the meetings and proceedings of
the Committee.
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12. Powers of the Board TEEEH#E

The Board may, subject to compliance with the articles of association of the Company
and the Listing Rules (including the Code on Corporate Governance Practices set out
in Appendix 14 to the Listing Rules or if adopted by the Company, the Company’s
own code of corporate governance practices), amend, supplement and revoke these
terms of reference and any resolution passed by the Committee provided that no
amendments to and revocation of these terms of reference and the resolutions passed
by the Committee shall invalidate any prior act and resolution of the Committee
which would have been valid if such terms of reference or resolution had not been
amended or revoked.
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