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TERMS OF REFERENCE
OF THE NOMINATION COMMITTEE
ADOPTED BY THE BOARD ON NOVEMBER 30, 2012
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Membership
7 E
@ The Nomination Committee (hereinafter referred to as the “Committee”) shall be

(b)

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

il

(@)

(b)

At all times the chairman of the Board shall receive prior notification of all meetings
of the Committee and may be in attendance thereat, provided that he shall not be in
attendance when his 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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(©) Subject to sub-paragraph (a) above, 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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(d) 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.
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(e The company secretary shall be the secretary of the Committee who shall attend all
meetings of the Committee.

PATHRLS F @R o oy f LV S R @

()] 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
personally, by word of mouth or given to him in writing sent to his last known
address or any other address given by him 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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(9) Members of the Committee may participate in a meeting of the Committee by means
of telephone conference or similar communications equipment by means of 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, or at such frequency as required under the
Listing Rules or other regulatory requirements applicable to the Company from time to time.
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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4 Committee’s Resolutions
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@ A resolution in writing signed by all the members of the Committee shall be as valid

(b)

(©)

(d)

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. The
Committee should avoid “bundling” resolutions unless they are interdependent and
linked forming one significant proposal. Where the resolutions are “bundled”, the
Committee should explain the reasons and material implications in the notice of
meeting.
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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 why they believe
he should be elected and the reasons why they consider him to be independent.
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A member of the Committee shall not vote (or be counted in the quorum at a meeting)
in respect of any resolution concerning (i) his own appointment (including
determining or varying its terms); and (ii) the termination of his 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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5 Authorities

)

(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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(b)

Duties

The Committee is to be provided with sufficient resources to discharge its duties.
Where necessary, the Committee should seek independent professional advice, at the
Company’s expense, to perform its responsibilities.
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The duties of the Committee shall include:
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(@)

(b)

(©)

(d)

(€)

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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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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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 no longer meets the criteria for independence. The
Committee shall review the change in circumstances and make its recommendation to
the Board;
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make recommendations to the Board on the appointment and re-appointment of
directors and succession planning for directors, in particular the chairman and chief
executive;
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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; and
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()] decide on how the Board’s performance may be evaluated and propose objective
performance criteria. Such performance criteria, that allow comparison with its
industry peers, should be approved by the Board and address how the Board has
enhanced long term shareholders’ value.
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Reporting Procedures

a

@ The Committee shall report to the Board. At the next meeting of the Board following
a meeting/written resolutions of the Committee, copies of the minutes/resolution
setting out the findings, recommendations and decisions of the Committee shall be
submitted to the Board.
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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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(© Each member of the Committee who is an INED shall provide an annual confirmation
of his independence to the Company in accordance with the requirements of the
Listing Rules.
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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. These terms of reference shall be made available to the public by including the
information on the Stock Exchange of Hong Kong Limited’s website and the Company’s
website.
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Communication with Shareholders
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The chairman of the Board should attend the Company’s annual general meeting and invite
the chairman of the Committee or in the absence of the chairman of the Committee, invite
another member of the Committee or failing this his duly appointed delegate, to attend and be
available to answer questions at the Company’s annual general meeting.
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