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GLORY SUN LAND GROUP LIMITED

(Incorporated in the Cayman Islands with limited liability)
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(Stock Code Bt fU3% : 299)

Terms of Reference of the Nomination Committee
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Below are the Terms of Reference of the Nomination Committee of the Company (the
“Nomination Committee”) established on 28 March 2012 pursuant to the resolutions of the
board (the “Board”) of directors (the “Directors”) of the Company, in compliance with the
Corporate Governance Code under the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”):
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1.1

1.2

Membership
% B

The Nomination Committee shall be appointed by the Board and shall be made up of at
least three (3) members, the majority of whom should be independent non-executive
Directors, with at least one member of a different gender. The members of the
Nomination Committee shall appoint its chairman (the “Chairman”) who should either
be an independent non-executive Director or the chairman of the Board.
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The quorum necessary for transaction of business shall be two (2), one (1) of whom
shall be an independent non-executive Director. A duly convened meeting of the
Nomination 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
Nomination Committee.

TRk E NBAMQA - BHAP— () AR B AT EDS - (EXH R g
A RAEENBUE - (A7 (0 52 44 2 B & R T T AT 58 1Y 4 BB sl AR Ar) AR 0 A
e~ RETI AN ERE o



1.3

3.1

3.2

In the absence of the Chairman and/or an appointed deputy, the remaining members
present at the meeting shall elect one of themselves to chair the meeting. The chairman
of the Board shall not chair the Nomination Committee when it is dealing with the
matter of succession to the chairmanship.
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Secretary

Bl

The secretary of the Nomination Committee (the “Secretary”) shall be the company
secretary of the Company, or any other person designated as such by the Nomination
Committee from time to time.
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Authority
iR

The Nomination Committee is authorized by the Board to investigate any activity within
this 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
Nomination Committee.
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The Nomination Committee shall be provided by the Company with sufficient resources
to perform its duties and is authorised by the Board to obtain, at the Company’s expense,
independent professional advice necessary for the performance of its responsibilities.
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4.1

4.2

4.3

4.4

4.5

4.6

Responsibilities and Powers
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The responsibilities and powers of the Nomination Committee include:
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to review the structure, size and composition (including the skills, knowledge and
experience) of the Board at least annually and make recommendations on any proposed
changes to the Board to complement the Company’s corporate strategy;
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to identify individuals suitably qualified to become Board members and select or make
recommendations to the Board on the selection of individuals nominated for
directorship;
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to assess the independence of the independent non-executive Directors and to review the
independent non-executive Directors’ annual confirmations on their independence;
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to make recommendations to the Board on the appointment or re-appointment of
Directors and succession planning for Directors, in particular the chairman of the Board
and the chief executive;

IEF RN E R L F U F & T AT B Lt B g
EI:/TEHZI]LH% >

review and assess each Director’s time commitment and contribution to the Board as
well as the Director’s ability to discharge his or her responsibilities effectively, taking
into account the factors as required by the Listing Rules;

WA BRI ESR A R > el AP S EFHEFGRA R LER > M
FEREGTAYBITHEE

support the regular evaluation of the performance of the Board;
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4.7

4.8

4.9

5.1

5.2

6.1

review the Director Nomination Policy and the Board Diversity Policy of the Company
periodically and make recommendations on any proposed revisions to the Board;
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to seek independent professional advice to perform its responsibilities where necessary;
and
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to report to the Board on decisions or recommendations made (unless there are legal or
regulatory restrictions on its ability to do so) after each meeting.
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Frequency of Meetings

Tk

The Nomination Committee shall meet at least once per year.
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Additional meetings shall be held as the work of the Nomination Committee or
circumstances require. The Chairman may convene additional meetings at his discretion.
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Notice of Meetings
il h

Meetings of the Nomination Committee shall be summoned by the Secretary at the
request of the Chairman.
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6.2

7.1

7.2

7.3

8.1

Unless otherwise agreed or waived, notice of each meeting confirming the venue, time
and date, together with an agenda of items to be discussed, shall be forwarded to each
member of the Nomination Committee, any other person required to attend and all other
non-executive Directors, no later than two (2) days before the date of the meeting.
Supporting papers shall be sent to the Nomination Committee members and to other
attendees as appropriate, at the same time.
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Attendance at Meetings
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As necessary or desirable, the Chairman may request members of management or the
Human Resources Department to be present at the meeting of the Nomination
Committee.
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Only members of the Nomination Committee have the right to attend Nomination
Committee meetings. However, other individuals such as the Chief Executive, members
of the management, the head of Human Resources Department and external advisers
may be invited to attend all or part of any meeting, as and when appropriate.
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Meetings may be held by way of such telephonic, electronic or other communication
facilities that permit all persons participating in the meeting to communicate with each
other simultaneously and instantaneously.
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Minutes
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Full minutes of the Nomination Committee meetings shall be kept by the Secretary.
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8.2

9.1

9.2

The Secretary shall send the draft and final version of the minutes to all committee
members for their comments and records within a reasonable time after the meeting.
Once agreed, the minutes of the Nomination Committee meetings shall be circulated to
all other members of the Board, unless a conflict of interest exists.
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General
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The Nomination Committee should make available these Terms of Reference, explaining
its role and the authority delegated to it by the Board, by including them on the website
of The Stock Exchange of Hong Kong Limited and the Company.

12 % B G EIEE IG5 A IR 7] SN A B A8 vt 2 B HC B RE S [ - R
A A S e T R

The Chairman (in his absence, another member of the Nomination Committee) shall
make himself available to attend the annual general meetings of the Company to answer
questions thereat.
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