PUBLIC FINANCIAL HOLDINGSLIMITED

Terms of Reference

Remuneration Committee of the Board

Objectives of the Committee

1.

To review and make recommendations to the BadrBirectors (the
“Board”) of Public Financial Holdings Limited (tH€ompany”) on the
overall remuneration policy of the Directors, Chietecutive and key
Senior Management Officers and to establish a fbamd transparent
procedure for developing policy on such remunerabd the Company
and its subsidiaries (the “Group”).

To review and make recommendations to the Boardréhmuneration
packages of all the Directors, the Chief Executarsd key Senior
Management Officers.

To review and make recommendations to the Boardctimpensation
payable to Executive Directors, Chief Executive akely Senior
Management Officers in connection with any losseosmination of their
office or appointment, and the compensation arnaregés relating to
dismissal or removal of Directors for misconduct.

Composition

1.

The Committee shall be appointed by the Boasthfamongst the Non-
Executive Directors and shall consist of not léemtthree members. A
majority of the Committee members shall be Indepanhdion-Executive

Directors.

The Chairman of the Committee shall be an IndepanNen-Executive
Director.

The Human Resources Manager of Public Finance ednior the Head
of Human Resources Department of Public Bank (H&ogg) Limited



(“PBHK?™), or in their absence, the Chief ExecutaePBHK, shall be the
secretary of the Committee.

Where there is a specific need for informationclarification on any
matters, the relevant staff may be invited to attdre specific part(s) of
the Committee’s meeting(s).

Authority

1.

The Committee is authorised by the Board to stigate any activity
within its terms of reference. It is authorisedstek any information it
requires from any employee and all employees aeeidid to co-operate
with any request made by the Committee.

The Committee is authorised by the Board to iobtagal or other
independent professional advice at the Group’s msgp@nd to secure the
attendance of outsiders with relevant experiencé expertise if it
considers this necessary.

Functions

1.

To review annually and recommend to the Board tb@ overall
remuneration policy and structure for DirectorsjeClxecutive and key
Senior Management Officers to ensure that rewaotsntensurate with
their contributions to the Group’s growth and pratility; and that the
remuneration policy supports the Group’s objectiee®l shareholder
value and is consistent with the Group’s culturd atrategy; and on the
establishment of a formal and transparent procethureeveloping the
remuneration policy.

To review annually the performance of the Execubvectors, the Chief
Executive and key Senior Management Officers amdmenend to the
Board specific adjustments in remuneration andéevard payments if
any reflecting their contributions for the yeargdamhich are competitive
and consistent with the Group’s objectives, cultumd strategy.

To ensure that the level of remuneration for Nord¢tiive Directors and
Independent Non-Executive Directors are linked heirt level of
responsibilities undertaken and contribution imigiof time commitment



to the effective functioning of the Board of thespective companies in
the Group.

4.  To keep abreast of the terms and conditions ofieef the Executive
Directors, the Chief Executive and key Senior Mamagnt Officers
including their total remuneration package for nedrkkcomparability.
Reviews and recommends changes to the Board whenewessary.

5. To review and recommend to the Board the compemsaiayable to
Executive Directors, Chief Executive and key SenManagement
Officers in connection with any loss or terminatioh their office or
appointment to ensure that such compensation i®rmdeted in
accordance with relevant contractual terms andgheth compensation is
otherwise fair and not excessive for the Group.

6. To review and recommend to the Board the compensaitirangements
relating to dismissal or removal of Directors forsoonduct to ensure
that such arrangements are determined in accordaute relevant
contractual terms and that any compensation paynsenitherwise
reasonable and appropriate.

7. To ensure that no Director or any of his associasesnvolved in
deciding his own remuneration.

Quorum

To constitute a quorum, at least two members meigiresent.

Minutes
Minutes must be prepared to record fully all dexmisiand matters dealt with by

the Committee and tabled to the Board for notiAgecord of the attendance at
each meeting should be maintained.

Frequency of Meetings

Meetings shall be held not less than once a year.



Attendance at Meetings

Other Board members, the Chief Executive and kegiddeManagement
Officers may be invited to attend meetings.
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