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TERMS OF REFERENCE
OF THE COMPENSATION COMMITTEE

1 Member ship

The Compensation Committee (the "Committee") shall be appointed by the board of directors of the
Company (the "Board") and shall consist of at least three directors. A majority of the members shall
be independent directors. The chair of the Committee shall be appointed by the Board from among
the independent directors. Members may be appointed or removed by the Board from time to time,
subject to the Company's constitutional documents and applicable law.

2 Attendance at M eetings

@ The chair of the Board and the Chief Executive Officer may be notified of and, where
appropriate, invited to attend meetings of the Committee, provided that no director or
executive shall participate in deliberations or decisions concerning his or her own
compensation or benefits.

(b The quorum for a meeting of the Committee shall be two members, at least one of
whom shall be an independent director.

(© The Committee may invite members of management, including representatives of
human resources, finance or legal, to attend meetings where their participation would
assist the Committee in carrying out its duties.

(d) The Committee may invite independent compensation consultants, legal counsel or
other professional advisers to attend meetings and provide advice to the Committee.

(e The Company Secretary, or a person designated by the Committee, shall act as
secretary of the Committee and shall maintain appropriate records of the Committee's
meetings and resolutions.



) Members may participate in a meeting by telephone, video conference or other
communications equipment through which al participants can hear one another, and
such participation shall constitute presence at the meeting.

3 Frequency of Meetings

Meetings of the Committee shall be held at least once each year and more frequently as
circumstances require. The chair of the Committee or any two members may request a meeting
when they consider a meeting necessary. Meetings shall be arranged by the secretary of the
Committee at the direction of the chair.

4 Committee Resolutions

A written resolution approved by all members of the Committee shall be as valid and effective as a
resolution passed at a duly convened meeting, to the extent permitted by the Company's
constitutional documents and applicable law. Written resolutions may consist of counterparts and
may be approved and circulated by electronic means.

5 Authorities and Purposes

@ The Committee is authorised by the Board to review, evauate and make
recommendations on any matter within these terms of reference and to exercise any
authority delegated to it by the Board.

(b The Committee shall use appropriate internal and external information to assess
whether salaries, incentive opportunities, benefits and other elements of total
compensation are competitive and reasonable in light of market conditions, the
Company's size, business activities, geographic footprint and stage of development.

(© The purpose of the Committee is to promote a fair, transparent and objective process
for establishing compensation for directors and senior management and to support the
Company's ability to attract, retain and motivate qualified leadership.

(d The Committee shall seek to align executive compensation with corporate objectives,
individual performance, long-term value creation and prudent risk management, while
avoiding incentives that could encourage inappropriate or excessive risk-taking.

(e The Committee may consult the chair of the Board and/or the Chief Executive Officer
regarding compensation proposals for other executive directors and senior
management, provided that no person shall participate in determining his or her own
compensation. The Committee may obtain independent professional advice when
necessary.
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The Committee shall have access to the information, personnel and resources
reasonably necessary to perform its duties.

The Committee may, within the scope of authority delegated by the Board, retain,
oversee and terminate independent compensation consultants, legal counsel or other
advisers and approve reasonabl e fees and terms of engagement for such advisers.

The Committee shall ensure that compensation decisions are made free from material
conflicts of interest and that directors and executives are excluded from decisions
concerning their own remuneration.

The Company shall make such compensation disclosures as may be required under
applicable law, the Company's constitutional documents, applicable securities
regulation, or any stock exchange rules that may apply to the Company from time to
time.

Duties

The duties of the Committee shall include the following:

@
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to review, at least annually and as otherwise required, the Company's compensation
philosophy, policies and structure for directors and senior management and to make
recommendations to the Board where appropriate;

to review and make recommendations to the Board regarding the compensation
packages and overall benefits of executive directors and senior management, including
base salary, annual incentives, long-term incentives and benefits;

to review the performance goals, metrics and objectives relevant to incentive
compensation and to assess performance against such goas when determining or
recommending incentive awards;

to review compensation arrangements including cash compensation, bonuses, eguity
or equity-linked incentives, benefits in kind, retirement or pension benefits,
allowances and other perquisites, where applicable;

to review and make recommendations concerning grants or awards under any share
option, equity incentive or similar compensation plan adopted by the Company,
subject to the terms of the applicable plan and Board authority;

to make recommendations to the Board regarding the compensation of independent
and other non-executive directors, taking into account responsibilities, time
commitment, committee service and relevant market practices;

either:

to determine, where the Board has delegated such authority, the compensation
packages of individual executive directors and senior management; or



(i) to make recommendations to the Board regarding the compensation packages of
individual executive directors and senior management.

Such compensation may include salary, incentive compensation, benefits, retirement arrangements
and compensation payable upon loss or termination of office or employment, subject to applicable
contractual and legal reguirements.

(h to consider compensation practices at comparable companies, the time commitment
and responsibilities of the relevant individuals, their experience and performance, the
Company's financial and strategic objectives, and employment conditions across the
Company's principal operating locations;

) to review and make recommendations regarding material employment, service,
consultancy or similar agreements between the Company and directors or members of
senior management, including material anendments, renewals or modifications;

() to review compensation payable to executive directors or senior management in
connection with the loss or termination of office or employment to ensure that such
arrangements are consistent with contractual obligations and are otherwise fair and
reasonable;

(k) to review compensation arrangements associated with dismissal or removal for
misconduct to ensure that they are consistent with applicable contractual terms and are
otherwise reasonable and appropriate;

) to review, where appropriate, retention, succession-related and long-term incentive
arrangements for key members of senior management;

(m) to consider whether compensation programs create incentives that could expose the
Company to inappropriate or excessive risk;

(n) to ensure that no director, executive or associated person is involved in deciding that
individual's own compensation;

(0 to perform any other duties or exercise any other authority delegated to the Committee
by the Board and to comply with the Company's constitutional documents, applicable
Cayman Idands law and any applicable regulatory or securities exchange
requirements in the jurisdictions in which the Company operates or may be subject to
regulation.

7 Reporting Procedures

The Committee shall report to the Board on its activities, findings, recommendations and decisions.
Following each meeting or written resolution of the Committee, the secretary shall maintain minutes
or written resolutions and make them available to the Board in accordance with the Company's
governance procedures. The chair of the Committee shall report material matters to the Board as
appropriate.
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Availability and Update of the Terms of Reference

These terms of reference shall be reviewed periodically and updated when necessary
to reflect changes in the Company's circumstances, governance practices, applicable
law or regulatory requirements.

These terms of reference, and any updated or revised version, may be published on the
Company's website as part of the Company's corporate governance information.

These terms of reference shall be available to shareholders and other stakeholders
upon request, subject to applicable law and Company policy.

Any material amendment to these terms of reference shall be subject to approval by
the Board.



