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Terms of Reference — Remuneration Commaittee
Constitution

1. The board of directors of Design Capital Limited (X FHERE A R A F]) (the “Company™)
(the “Board”) has resolved the establishment of the remuneration committee (the
“Remuneration Committee”) on 28 March 2019.

Membership

2.  The Remuneration Committee shall consist of at least three directors, a majority of
which shall be independent non-executive directors.

3. The Remuneration Committee shall have a chairman, and shall be assumed by an
independent non-executive director.

4.  Only members of the Remuneration Committee have the right to attend meetings of
the Remuneration Committee. However, other individuals, such as the chief executive
officer of the Company, the head of human resources and external advisers, may be
invited to attend all or part of any meeting of the Remuneration Committee as and when
appropriate.

Quorum

5.  The quorum necessary for a meeting of the Remuneration Committee shall be two (2),
at least one of which shall be an independent non-executive director. A duly convened
meeting of the Remuneration Committee at which a quorum is present shall be competent
to exercise all or any of the authorities, powers and discretions vested in or exercisable
by the Remuneration Committee.

Meetings

6. The Remuneration Committee shall meet at least once a year and at such other times as
the chairman of the Remuneration Committee may require.

Notice of Meetings

7.  Meetings of the Remuneration Committee shall be summoned by the secretary of the
Remuneration Committee who will be the company secretary of the Company.



Unless otherwise agreed, notice of each meeting of the Remuneration Committee shall
confirm the venue, time and date together with an agenda of items to be discussed and
shall be forwarded to each member of the Remuneration Committee, any other person
required to attend and all other non-executive directors no later than three (3) working
days before the date of the meeting. Supporting papers shall be sent to the Remuneration
Committee members and to other attendees as appropriate, at the same time.

Minutes of Meetings

9.

10.

The secretary of the Remuneration Committee shall minute the proceedings and
resolutions of all Remuneration Committee meetings, including the names of those
present and in attendance.

Minutes of Remuneration Committee meetings shall be circulated promptly to all
members of the Remuneration Committee and, once agreed, to all members of the Board,
unless a conflict of interest exists.

Annual General Meeting

11. The chairman of the Remuneration Committee (or if he is not able to attend, his delegate
who shall be a member of the Remuneration Committee) shall attend the Annual General
Meeting, in which he shall be prepared to respond to any shareholder’s questions on the
Remuneration Committee’s activities.

Duties

12.  The Remuneration Committee shall:

(a) make recommendations to the Board on the Company’s policy and structure for
all remuneration of directors and senior management and on the establishment of
formal and transparent procedures for developing policy on such remuneration;

(b) review and approve the remuneration proposals for the directors and senior
management with reference to corporate goals and objectives stipulated by the
Board from time to time;

(c) one of these two options:

(i) determine, with delegated responsibility, the remuneration packages of
individual executive directors and senior management, including benefits in
kind, pension rights and compensation payments (including any compensation
payable for loss or termination of their office or appointment); or



(i1) make recommendations to the Board on the remuneration packages of
individual executive directors and senior management, including benefits in
kind, pension rights and compensation payments (including any compensation
payable for loss or termination of their office or appointment). Where the
Board resolves to approve any remuneration or compensation arrangements
with which the Remuneration Committee disagrees, the Board should disclose
the reasons for its resolution in its next Corporate Governance Report.

(d) make recommendations to the Board on the remuneration of non-executive
directors;

(e) for the purpose of determining the remuneration of directors and employees
in relation to the Company, the Remuneration Committee should consider
factors including but not limited to salaries paid by comparable companies,
time commitment and responsibilities of the directors/employees, employment
conditions elsewhere in the group, and whether the remuneration is commensurate
with performance. The Remuneration Committee shall ensure that salary levels
are able to attract and retain the directors who contribute to the operation of the
Company and shall also prevent the Company from paying excessive remuneration
to directors;

(f) review and approve the compensation payable to executive directors and senior
management in connection with any loss or termination of their office or
appointment to ensure that such compensation is determined in accordance with
relevant contractual terms and that such compensation is otherwise fair and not
excessive for the Company;

(g) review and approve compensation arrangements relating to dismissal or removal
of directors for misconduct to ensure that such arrangements are determined in
accordance with relevant contractual terms and that any compensation payment is
otherwise reasonable and appropriate;

(h) ensure that no director or any of his/her associates is involved in deciding that
director’s own remuneration; and

(i) with respect to any service contracts of the directors that require the shareholders’
approval under Rule 13.68 of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), to advise
the shareholders as to whether the terms are fair and reasonable, whether such
contracts are in the interests of the Company and its shareholders as a whole and as
to how to vote.

Reporting Responsibilities
13. The chairman of the Remuneration Committee shall report formally to the Board on its

proceedings after each meeting of the Remuneration Committee on all matters within its
duties and responsibilities.



14.

The Remuneration Committee shall make whatever recommendations to the Board on
any area within its remit where action or improvement is needed.

15. The Remuneration Committee shall produce annually a report of the Company’s
remuneration policy and practices and on its activities for the Board to consider in the
context of preparing the Company’s annual report.

Others

16. The Remuneration Committee shall, at least once a year, review its own performance,
constitution and terms of reference to ensure it is operating at maximum effectiveness
and recommend any changes it considers necessary to the Board for approval.

17. The Remuneration Committee shall make available, on the Stock Exchange website
and the Company’s website, its terms of reference, explaining its role and the authority
delegated to it by the Board.

18. The Company shall disclose details of the remuneration payable to members of senior
management of the Company by band in its annual report.

Authority

19. The Remuneration Committee should consult the chairman and/or chief executive of the
Company about their remuneration proposals for other executive directors.

20. The Remuneration Committee is authorised by the Board to seek any information it
requires from any employee of the Company in order to perform its duties and that the
Remuneration Committee shall be provided with sufficient resources to perform its
duties.

21. In connection with its duties, the Remuneration Committee is authorised by the Board to

obtain, at the Company’s expense, any independent legal or other professional advice.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


