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Terms of Reference of Nomination Committee
(Revised and adopted by the Board on 30 March 2012, and further revised by the Board on 28 March 2014)

1. CONSTITUTION
The board (the “Board”) of directors of the Company (the “Directors”) has established a committee
known as the nomination committee (the “Committee”).

2. MEMBERSHIP
2.1

The members of the Committee (the “Members” and each a “Member”) shall be from time to
time appointed by the Board from amongst the Directors and shall consist of not less than three
Members and comprise a majority of independent non-executive Directors. A quorum shall be two
Members, comprising at least one non-executive Director.

2.2

The chairperson of the Committee shall be appointed by the Board and shouldbe the chairman of
the Board or an independent non-executive Director. In hisabsence, the remaining Members
present shall elect a member from amongst themselves to act as chairman of that meeting provided
that such member is an independent non-executive Director Member to chair a Committee
meeting.

3. SECRETARY
The company secretary of the Company or his delegate or such other person appointedby the
chairperson of the Committee shall be the secretary of the Committee (the“Committee Secretary”).

4. FREQUENCY AND CONDUCT OF MEETINGS
4.1

Meetings of the Committee shall be held at least once a year and as and whenrequired or as
requested by the director of the Company and held by attending inperson, telephone or video
conference. Members could attend the meetings throughtelephone conference or similar
arrangements which Members could communicateto each other.

4.2

An agenda and accompanying papers should be sent in full to all Members of theCommittee in a
timely manner and at least 3 business days before the intended dateof a meeting of the Committee
(or such other period as agreed by its Members).

5. AUTHORITY
The Committee is authorised by the Board to obtain external independent professionaladvice and to
secure the attendance of outsiders with relevant experience and expertiseat the expense of the Company,
if it considers this necessary. The Committee shall beprovided with sufficient resources to discharge its
duties.

6. DUTIES

1

The duties of the Committee shall include:
6.1

to review the structure, size and diversity (includingwithout limitation, gender, age, cultural and
educational background, ethnicity, professional experience, skills, knowledgeand length of
service) of the Board at least annually and make recommendations on anyproposed changes to the
Board to complement the Company’s corporate strategy;

6.2

to identify individuals suitably qualified to become Board members and select ormake
recommendations to the Board on the selection of individuals nominated fordirectorships. In
identifying suitable candidates, the Committee shall consider candidates on merit and against the
object criteria, with due regard for the benefits of diversity on the Board;

6.3

to assess the independence of the independent non-executive Directors;

6.4

review the Board Diversity Policy, as appropriate; and review the measurable objectives that the
Board has set for implementing the Board Diversity Policy, and the progress on achieving the
objectives; and make disclosure of its review results in the Corporate Governance Report annually;
and

6.5

to make recommendations to the Board on the appointment or re-appointment ofdirectors and
succession planning for directors, in particular the chairman and thechief executive, taking into
account the Company’s corporate strategy and the mix of skills, knowledge, experience and
diversity needed in the future, together with the Board, as appropriate.

7. MINUTES
7.1

The Committee Secretary shall record minutes of all duly constituted meetings ofthe Committee.

7.2

All minutes shall record in sufficient detail the matters considered, decisionsreached or
recommendations made and any concerns raised by any Member.

7.3

The Committee Secretary shall circulate the draft and final versions of the minutesof meetings to
all Members for comments and records within a reasonable timeafter each meeting.

7.4

The chairperson of the Committee shall report at the forthcoming regular Boardmeeting any key
decisions made by the Committee and shall table before the Boardthe list of issues discussed.

8. TERMS AVAILABLE
The Committee shall make available these terms of reference, explaining its role and theauthority
delegated to it by the Board by including them on the websites of The Stock Exchange of Hong Kong
Limited and of the Company.
Note: If there is any inconsistency between the English and the Chinese versions of this Terms of Reference,
theEnglish version shall prevail.
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