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Membership
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(a) The Nomination Committee (hereinafter referred to as the “Committee”)

(b)

(c)

shall be appointed by the board of directors (“Board”) from amongst the
directors of the Company and shall consist of not less than three members.
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A majority of the members of the Committee should be independent non-
executive directors (“INEDs”).
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The constitution of the Committee shall comply with the requirements of the
Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) from time to time.
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The Chairman of the Committee shall be the Chairman of the Board or an
INED.

At least one director of a different gender shall be a member of the
Committee.
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Attendance at Meetings
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(a)

(b)

(c)

(d)

(e)

S

At all times the Chairman of the Board shall be notified of all meetings of
the Committee and may be in attendance thereat, provided that he/she shall
not be in attendance when his/her own nomination are being discussed.
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The quorum of a meeting of the Committee shall be two members of the
Committee, both of whom must be INEDs. In the event of an equality of
votes, the Chairman of the Committee shall be entitled to a second or casting
vote.
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The Chairman of the Board and/or the executive director shall be, where
appropriate, invited by the Committee to attend the meetings.
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The Committee may, if necessary, invite a representative of the Human
Resources Department of the Company and other advisors to attend the
meetings, including but not limited to external professional advisors or
consultants to advise its members.

%?gﬁ’iﬁgﬁﬁﬁQEAJ%%%@%iﬁw;@&ﬁﬁiﬁ
Al EVER S E IS RRE AR R
e o

The company secretary of the Company shall be the secretary of the
Committee who should attend all meetings of the Committee.
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In the absence of the secretary of the Committee, the members present at the
meeting of the Committee shall elect another person as the Secretary.
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Notice of Committee meetings shall be given to all members. Notice of the
Committee meeting shall be deemed to be duly given to a member if it is
given to him/her personally, by word of mouth or given to him/her in writing
sent to his/her last known address or any other address given by him/her to
the Company or by electronic means by transmitting it to any electronic
number or email address supplied by the member to the Company for this

purpose.
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(2) Members of the Committee may participate in a meeting of the Committee
via any electronic means through which all persons participating in the
meeting can hear each other and participation in a meeting pursuant to this
provision shall constitute presence in person at such meeting.
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Frequency of Meetings
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Meetings shall be held not less than once a year. The Chairman of the Committee or
any two members of the Committee may request a meeting if they consider it
necessary. Committee meetings shall be arranged by the secretary of the Committee
upon instruction of the Chairman of the Committee.
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Committee’s Resolutions
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(a)

(b)

(c)

A resolution in writing signed by all the members of the Committee shall be
as valid and effectual as if it had been passed at a meeting of the Committee
and may consist of several documents in the same form each signed by one
or more of the members of the Committee. Such resolution may be signed
and circulated by fax or other electronic communications. This provision is
without prejudice to any requirement under the Listing Rules for a Board or
Committee meeting to be held.
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each director should be nominated by means of a separate resolution.
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Where the board proposes a resolution to elect an individual as an INED at
the general meeting, it should set out in the circular to shareholders and/or
explanatory statement accompanying the notice of the relevant general
meeting;
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(1) the process used for identifying the individual and why the Board

believes the individual should be elected and the reasons why it

considers the individual to be independent;
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(2) if the proposed INED will be holding their sixth listed company
directorship, why the Board believes the individual would still be able
to devote sufficient time to the Board;
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(3) the perspectives, skills and experience that the individual can bring to
the Board; and
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(4) how the individual contributes to diversity of the Board.
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(d) A member shall not vote (or be counted in the quorum at a meeting) in
respect of any resolution concerning (i) his/her own appointment (including
determining or varying its terms); and (ii) the termination of his/her own
appointment, as the holder of any office or place of profit with the Company
or any other company in which the Company is interested.
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Authorities
#iE
(a) The Committee is authorised by the Board to review, assess and make

recommendations upon any issue within these terms of reference.
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() The Committee is authorised by the Board, and at the reasonable expense of
the Company, to seek independent professional advice to perform its
responsibilities and to secure attendance of outsiders with the relevant
experience and expertise if necessary.
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(c)

Duties
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The Committee is to be provided with sufficient resources to perform its
duties and functions properly.

AR EREESLEFTRIUGEY > B EHART 2 B o

The duties of the Committee shall include:
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(a)

(b)

(c)

(d)

(e)

to review the structure, size, composition and diversity (including without
limitation the perspectives in, gender, age, cultural and educational
background, ethnicity, skills, experience, knowledge, expertise and
independence) of the Board at least annually, assist the Board in maintaining
a Board skills matrix, and make recommendations on any proposed changes
to the Board to complement the corporate strategy of the Company;
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to make recommendations to the Board on the appointment and re-
appointment of directors and succession planning for directors, in particular
the chairman and the chief executive, having regard to individual capacity,
the director’s contribution and performance (e.g. attendance, preparedness,
participation, candour and any other salient factors);
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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 directorships;
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to determine and disclose the policy for the nomination of directors which
includes the nomination procedures and the process and criteria to select and
recommend candidates for directorship during the year;
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to review the board diversity policy, as appropriate; and review the
measurable objectives that the Board adopted for implementing the policy,
and the progress on achieving the objectives; and make the relevant
disclosure in the Corporate Governance Report of the Annual Report
annually;
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to assess the independence of INEDs annually, bearing in mind the
circumstances set out in Rule 3.13 of the Listing Rules;
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An independent member shall notify the Board immediately, if, as a result of
a change in circumstances, he/she no longer meets the criteria for
independence. The Nomination Committee shall review the change in
circumstances and make its recommendation to the Board;
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to decide whether a director is able to and has adequately carried out his
duties as a director of the Company in particular where the director concerned
has multiple Board representations. Where possible, the Committee shall
formulate internal guidelines that can address the competing time
commitments that are faced when directors serve on multiple boards;
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to support the Company on how the Board’s performance can be evaluated
regularly and propose objective performance criteria; and
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to 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 professional qualifications and work experience, existing
directorships of other companies listed on the Growth Enterprise Market
Board or the Main Board on the Stock Exchange and other external time
commitments of such director and other factors or circumstances relevant to
the director’s character, integrity, independence and experience and disclose
the assessment to the Board annually.
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Reporting Procedures
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(a) The Committee shall report to the Board on a regular basis. At the next
meeting of the Board following a meeting/written resolution of the
Committee, the Chairman of the Committee shall report the findings,
decisions or recommendations of the Committee to the Board, unless there are
legal or regulatory restrictions on their ability to do so (such as a restriction
on disclosure due to regulatory requirements).
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(b) Minutes of Committee meetings shall be sent to all members of the
Committee within a reasonable time after the meeting.
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Publication and Update of the Terms of Reference
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These terms of reference shall be updated and revised as and when necessary in light
of changes in circumstances and changes in regulatory requirements (e.g. the Listing
Rules) in Hong Kong.
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These terms of reference, explaining the role of the Committee and the authority
delegated to it by the Board, shall be made available to the public by including the
information on the Stock Exchange’s and the Company’s websites.
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