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Formation
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The Remuneration Committee (the “Committee’) was formed pursuant to the board resolution
of MACROLINK CAPITAL HOLDINGS LIMITED (Previously Named
JUNEFIELD DEPARTMENT STORE GROUP LIMITED (“the Company”)) passed on 15
July, 2005.
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Composition and Quorum
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The Committee shall be appointed by the board of directors of the Company amongst the
non-executive directors of the Company. A majority of the Committee members should be
independent non-executive directors.
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Members : The Committee shall consist of not less than 2 members.
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Quorum : 2
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The meetings and proceedings are governed by the provisions contained in the bye-laws of
the Company for regulating meetings and proceedings of Directors. Z& & @& &3 N2 /8
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Authority
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1.  The Committee is authorized by the board to investigate any activity within its terms of
reference. It is authorized to seek any information it requires from any employee and
all employees are directed to co-operate with any request made by the Committee.
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2.  The Committee is authorized by the board to obtain outside legal or other independent
professional advice and to secure the attendance of outsiders with relevant experience
and expertise if it considers this necessary.
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3. The Committee should be provided with sufficient resources to perform its duties.
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Duties
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The duties of the Remuneration Committee shall be:-
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1.  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 the remuneration policy.
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2. To give recommendations to the board on overall remunerations packages of all
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.
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3. To review and give recommendations on management’s remuneration packages with
reference to corporate goals and objectives resolved by the board from time to time and
business performance.
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4. To review and approve 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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5. To review and approve compensation arrangements relating to dismissal or removal of
directors for misconduct to ensure that they are consistent with contractual terms and
are otherwise reasonable and appropriate.
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10.

11.

To make recommendations to the board on the remuneration for non-executive
directors.
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To make recommendations to the board on the remuneration packages of individual
executive directors and senior management. |a & S5 iR S (E BB TESE K SRE T
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This should, include benefits in kind, pension rights and compensation payments,
including any compensation payable for loss or termination of their office or
appointment.

BEIEEFEIR A5 « RIRERERN SJHE 28 (EFEEE R Bk IR B B IS

&) -

To ensure that no director or any of his associates is involved in deciding his own
remuneration.
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To consult the chairman and/or the chief executive officer about their remuneration
proposals for other executive directors and have access to independent professional
advice if considered necessary.
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To review and/or approve matters relating to share schemes under Chapter 17 of the
Rules Governing the Listing of Securities of the Stock Exchange of Hong Kong Limited;
and

FR RSt (FEBERXSATERA B EiRED) SH-H TR Rk
STEHVEH; K

To consider other topics as defined by the board.
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Others
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Note:
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The Company should disclose details of any remuneration payable to members of senior
management by band in their annual reports. A\ 5] FELF AR NI N 4 75 =
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The Committee should make available its terms of reference, explaining its role and the
authority delegated to it by the board by including them on the Stock Exchange of Hong
Kong Limited’s website and the Company’s website.
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For the purpose of this terms of reference, “senior management” should refer to the
same category of persons as referred to in the Company’s annual report.
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