Xtep International Holdings Limited
(the “Company”)

Terms of Reference of the Remuneration Committeelfe “Committee”)

of the Board of Directors (the “Board”) of the Company
adopted by the Board on 21 March 2012

1. Constitution

1.1  The Committee is established by the Board itsthesponsibilities:

(@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

(i)

to consult the chairman and/or chief executamut their remuneration
proposals for other executive directors;

to make recommendations to the Board on theg@miyis policy and structure
for all directors’ and senior management remunenatiand on the
establishment of a formal and transparent procedime developing
remuneration policy;

to review and approve the management's remtinaraproposals with
reference to the Board’s corporate goals and dlgst

to make recommendations to the Board on theunemation packages of
individual executive directors and senior managdmeéne remuneration
packages should include benefits in kind, pensights and compensation
payments, including any compensation payable fes r termination of their
office or appointment;

to make recommendations to the Board on theinenmation of non-executive
directors;

to consider salaries paid by comparable comgsmniime commitment and
responsibilities, and employment conditions elsewlie the Company and its
subsidiaries (theGroup”);

to review and approve compensation payablexéadive directors and senior
management for any loss or termination of officepointment to ensure that
it is consistent with contractual terms and is othge fair and not excessive;

to review and approve compensation arrangemeatdsing to dismissal or
removal of directors for misconduct to ensure tthegty are consistent with
contractual terms and are otherwise reasonablagmapriate;

to ensure that no director or any of his ass®ds (as defined in the Rules
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2.1

2.2

2.3

2.4

2.5

3.1

3.2

Governing the Listing of Securities on The Stockcliange of Hong Kong
Limited (the ‘Listing Rules”)) is involved in deciding his own remuneration;
and

(k) in respect of any service agreement to be edtento between any members of
the Group and its director or proposed director,réwiew and provide
recommendation to the shareholders of the Compathg(than shareholder(s)
who is/are director(s) with a material interest the relevant service
agreements and their respective associates) ashéther the terms of the
service agreements are fair and reasonable andherhetuch service
agreements are in the interests of the Companyhendhareholders as whole,
and to advise shareholders on how to vote.

Membership
Members of the Committee shall be appointedti®y Board from amongst the
directors of the Company and shall consist of ees Ithan three members, a majority

of whom shall be independent non-executive diractor

The chairman of the Committee shall be appdifig the Board and has to be an
independent non-executive director of the Company.

The appointment of the members of the Committes be revoked, or additional
members may be appointed to the Committee by sepegaolutions passed by the
Board and by the Committee.

The secretary of the Company shall act asg¢beetary of the Committee.

The constitution of the Committee shall compith the requirements of the Listing
Rules as amended from time to time.

Frequency and proceedings of meetings

The Committee should meet at least once per ye€gne Chairman may convene
additional meetings at his discretion.

Notice of Meeting

(@) Unless otherwise agreed by all the Committeenbegs, a meeting shall be
convened by at least fourteen (14) days’ notice.

(b) A Committee member may at any time summon aGitiee meeting.
(c) Notice shall be given to each Committee mennb@erson orally or in writing

or by telephone or by facsimile transmission or ieatanumbers or addresses
from time to time notified to the secretary of iempany by such Committee
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3.3

3.4

4.1

5.1

5.2

6.1

7.1

8.1

member or in such other manner as the Committeebmemay from time to
time determine, provided that a Committee membal slot be in attendance
when his/her own remuneration package or beneftbaing discussed.

(d) Any notice given orally shall be followed byrdomation in writing before the
meeting.

(e) Notice of meeting shall state the time and glat the meeting and shall be
accompanied by an agenda together with other domismehich may be
required to be considered by the members of theriitige for the purposes of
the meeting.

The quorum of the Committee meeting shall be twonivers of the Committee.

Other Board members shall also have the righttehdance.

Alternate Committee members

A Committee member may not appoint any alternat

Authorities of the Committee

The Committee has the authority delegated tivorn the Board to deal with the
matters set out in clause 1.1 above.

The Committee should be provided with suffitieesources to perform its duties.
The Committee should have access to independefgsgional advice if necessary.

Minutes of meetings

Full minutes of Committee meeting shall be Kepthe secretary of the Company and
should be open for inspection at any reasonable tm reasonable notice by any
director of the Company. The secretary of the Camgphall circulate the draft and
final version of minutes of Committee meetings totlee Committee members for
their comments and records within a reasonable diftee the meeting.

Written resolutions

Written resolutions may be passed by all Cotemitmembers in writing. This

provision is without prejudice to any requirementer the Listing Rules for a Board
or Committee meeting to be held.

Reporting procedures

The Committee should report back to the Boardtdecisions or recommendations,

unless there are legal or regulatory restrictionsite ability to do so (such as a
restriction on disclosure due to regulatory requeats).
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9.

9.1

10.

10.1

11.

Continuing application of the articles of assoation of the Company

The articles of association of the Company leging the meetings and proceedings of
the directors of the Company so far as the samagpkcable and are not replaced by
the provisions in these terms of reference shallyaip the meetings and proceedings
of the Committee.

Powers of the Board

The Board may, subject to compliance withatieles of association of the Company
and the Listing Rules (including Appendix 14 (Caiqte Governance Code and
Corporate Governance Report) to the Listing Rulas)end, supplement and revoke
these terms of reference and any resolution pasgéide Committee provided that no
amendments to and revocation of these terms oferefe and the resolutions passed
by the Committee shall invalidate any prior act aegblution of the Committee which
would have been valid if such terms of referenceesplution had not been amended
or revoked.

If there is any inconsistency between the Engh and Chinese versions of these
terms of reference, the English version shall previa

— END -
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