VODATEL NETWORKSHOLDINGSLIMITED

Terms of Reference for Remuner ation Committee

Purpose

1

The purpose of the Remuneration Committee issgistithe board of directors of
Vodatel Networks Holdings Limited ("Company") intdemining the policy and
structure for the remuneration of executive directof the Company (“Directors”),
evaluating the performance of executive Directoegjewing incentive schemes and
Directors' service contracts and fixing the rematien packages for all Directors and
senior management.

Composition

2

The Remuneration Committee shall be appointedihey board of the Directors
(“Board”) from time to time and shall consist oftness than two non-executive
Directors, a majority of which shall be independeon-executive Directors who shall
meet and maintain the independence requirements tiroe to time as stipulated in
the Rules Governing the Listing of Securities om @rowth Enterprise Market of The
Stock Exchange of Hong Kong Limited ("GEM Listingules"). The Board shall
appoint one member of the Remuneration Committékea€hairman.

M eetings

3

The Remuneration Committee shall meet at least annually, or more frequently if
circumstances require and shall act by unanimoutewrconsent.

4 The Chairman (or in his absence, a member ddsigtg the Chairman) shall preside
at all meetings of the Remuneration Committee. Thairman shall be responsible
for leading the Remuneration Committee, includiebesluling meetings, preparing
agendas and making regular reports to the Board.

Access

5 The Remuneration Committee shall have full actessanagement and may invite

members of management or others to attend its ngseti The Remuneration
Committee will consult the chairman and/or chieéaxtive officer of the Company
about their proposals relating to the remuneradioother executive Directors.

Reporting Procedures

6

The Remuneration Committee shall evaluate andsasthe effectiveness of the
Remuneration Committee and the adequacy of thisuRemation Committee Terms
of Reference on an annual basis and recommendrapgsed changes to the Board.

Minutes of meetings of the Remuneration Commitied the record of individual
attendance at such meetings shall be preparecelsetiretary of the Company which
shall be sent to all Directors as soon as pradecatter the conclusion of any meeting
of the Remuneration Committee.



Authority

8 The Remuneration Committee is authorised by thear® to determine the
remuneration payable to executive Directors and begmof senior management, the
emolument policies and the basis for determininghsemoluments. It shall ensure
that no Director should be involved in deciding twen remuneration.

9 The Remuneration Committee is authorised by tbard to obtain professional
advice and assistance from internal or externall)egccounting or other advisors at
the expense of the Company if necessary.

Responsibilitiesand Duties
10 The Remuneration Committee shall perform thiefohg duties:

€)) to make recommendations to the Board on th&yaof the Company and
structure for all remuneration of Directors andisemanagement and on the
establishment of a formal and transparent procefiturdeveloping policy on
such remuneration;

(b)  to have the delegated responsibility to determhee gpecific remuneration
packages of all executive Directors and senior mameent, including benefits
in kind, pension rights and compensation paymenigluding any
compensation payable for loss or termination ofrtbéfice or appointment
and to make recommendations to the Board of theumenation of non-
executive Directors. The Remuneration Committeeukh consider factors
such as salaries paid by comparable companies, tomemitment and
responsibilities of the Directors, employment cdiodis of the Company and
its subsidiaries and the desirability of performabased remuneration;

(© to review and approve performance-based remunaratip reference to
corporate goals and objectives resolved by the Bfsam time to time;

(d) to review and approve the compensation paysabkexecutive Directors and
senior management in connection with any loss mwniteation of their office
or appointment to ensure that such compensatideteymined in accordance
with relevant contractual terms and that such caorsgion is otherwise fair
and not excessive for the Company;

(e) to review and approve compensation arrangenrefasing to dismissal or
removal of Directors for misconduct to ensure thath arrangements are
determined in accordance with relevant contractiesins and that any
compensation payment is otherwise reasonable gnd@ate; and

() to ensure that no Director or any of his asatas is involved in deciding his
own remuneration.



