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Terms of reference of the Nomination Committee (“NC”)
of the Board of Directors (“Board”) of the Company

BExg (55g ) #4258 (Z2E))
TR

Membership

The NC shall comprise not less than three
members appointed by the Board, with a
majority being independent non-executive
directors (“INEDs”), including at least one
member of a different gender.

The Board shall appoint the chairman of the NC
who should be one of the INEDs sitting on the
NC or the chairman of the Board (if he is a
member of the NC). In the absence of the
chairman of the NC or an appointed deputy, the
remaining members present shall elect one of
them to chair the meeting. For the avoidance of
doubt, the chairman of the Board shall not chair
the meeting of the NC when it is dealing with
the succession of chairmanship.
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Only members of the NC have the right to attend
the NC meetings. However, any director,
executive or other person may be invited to
attend the meetings when the NC considers that
their attendance can assist it to discharge its
duties.

The chairman and members of the NC should
ensure that they devote sufficient time and make

contributions to the Company that are
commensurate ~ with  their role and
responsibilities.

Frequency and proceedings of meetings

The NC shall meet at least once a year.

The quorum for meetings of the NC shall be two
members. A duly convened meeting of the NC
at which a quorum is present shall be competent
to exercise all or any of the authorities, powers
and discretions vested in the NC.

NC members may pass resolutions by way of
written resolutions, but such must be passed by
all NC members in writing.

Secretary

The company secretary of the Company or
his/her nominee shall act as the secretary of the
NC.

Notice of Meetings

Meetings of the NC shall be convened by the
chairman of the NC.

Unless otherwise agreed, notice of each meeting
setting out the venue, time and date together
with the agenda of items to be discussed, shall
be forwarded to each of the members of the NC
and any other person required to attend at least
three working days before the intended meeting
date.
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Any NC member may or, on the request of a NC
member, the secretary to the NC shall, at any
time summon a NC meeting. Notice shall be
given to each NC member in person orally or in
writing or by telephone or by email or by
facsimile transmission at the telephone or
facsimile or address or email address from time
to time notified to the secretary by such NC
member or in such other manner as the NC
members may from time to time determine.

Any notice given orally shall be confirmed in
writing as soon as practicable and before the
meeting.

Minutes of the Meetings

Minutes of the NC meetings shall record in
sufficient detail the matters considered in the
meetings and decisions reached, including any
concerns raised and dissenting views expressed.
Draft and final versions of minutes of the
meetings should be sent to all NC members for
their comments and records within a reasonable
time after the meeting and unless there is a
conflict of interest, to all other members of the
Board.

The secretary of the NC shall keep the minutes
and resolutions passed at the NC meetings and
such minutes and resolutions shall be open for
inspection at any reasonable time on prior
reasonable notice by any director save when
there is a conflict of interest.
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6.1

7.1

Annual General Meeting

The chairman of the NC shall attend (or in
his/her absence, appoint another member of the
committee or failing this his/her duly appointed
delegate, to attend) the Annual General Meeting
of the Company and be prepared to respond to
shareholders’ questions on the activities and
responsibilities of the NC.

Duties

The NC shall:

7.1.1 review the structure, size and
composition (including the skills,
knowledge and experience) 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 Company’s corporate

strategy,

7.1.2 identify individuals suitably qualified to
become Board members and select or
make recommendations to the Board on
the selection of individuals nominated
for directorships;

7.1.3 assess the independence of independent
non-executive directors;
7.1.4 make recommendations to the Board on

the appointment or re-appointment of
directors and succession planning for
directors, in particular the chairman and
the chief executive;

before recommending an appointment,
evaluate the balance of skills,
knowledge and experience on the Board,
and, in the light of this evaluation,
prepare a description of the role and
capabilities required for a particular
appointment. In identifying suitable
candidates the NC shall:

(i) use such method or methods to

facilitate the search as it may deem
appropriate;
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(i1) consider candidates from a wide
range of backgrounds; and

(iii) consider candidates on merit and
against objective criteria, taking
care that candidates have enough
time available to devote to the
position;

make recommendations to the Board on
any matters relating to the continuation
in office of any director at any time
including the suspension or termination
of service of an executive director as an
employee of the Company subject to the
law and their service contracts;

keep under review the leadership needs
of the Company, both executive and
non-executive, with a view to ensuring
the continued ability of the Company to
compete effectively in the marketplace;

keep up to date and fully informed of
strategic  issues and commercial
changes affecting the Company and the
market in which it operates;

in respect of any proposed service
contracts to be entered into by any
members of the Group with its director
or proposed director, which require the
prior approval of the shareholders of the
Company at general meeting under the
Rules Governing the Listing of
Securities (“Listing Rules”) on The
Stock Exchange of Hong Kong Limited
(“Stock Exchange”), review and
provide recommendations to the
shareholders of the Company (other
than shareholders who are directors with
a material interest in the relevant service
contracts and their respective associates)
as to whether the terms of the service
contracts are fair and reasonable and
whether such service contracts are in the
interests of the Company and the
shareholders as a whole, and to advise
shareholders on how to vote;
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8.1

7.1.10 support the Company’s regular
evaluation of the Board’s performance;

7.1.11 review annually the time required from
non-executive directors. Performance
evaluation should be used to assess
whether the non-executive directors are
spending enough time to fulfil their
duties;

7.1.12 achieve gender diversity at the Board
level and review the implementation and
effectiveness of the Company’s policy
on Board diversity on an annual basis;

7.1.13 ensure that on appointment to the Board,
non-executive directors receive a
formal letter of appointment setting out
clearly what is expected of them in
terms of time commitment, committee
service and involvement outside Board
meetings;

7.1.14 make available its terms of reference
explaining its role and the authority
delegated to it by the Board by including
on them on the respective websites of
the Stock Exchange and the Company.

Nomination Policy and Procedure

To ensure changes to the Board composition can
be managed without undue disruption, there
should be a formal, considered and transparent
procedure for selection, appointment and re-
appointment of directors, as well as plans in
place for orderly succession (if considered
necessary), including periodical review of such
plans. The appointment of a new director (to be
an additional director or fill a casual vacancy as
and when it arises) or any re-appointment of
directors is a matter for decision by the Board
upon the recommendation of the proposed
candidate by the NC.
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8.2

The criteria to be applied in considering whether
a candidate is qualified shall be his or her ability
to devote sufficient time and attention to the
affairs of the Company and contribute to the
diversity of the Board as well as the effective
carrying out by the Board of the responsibilities
which, in particular, are set out as follows:-

8.2.1 nparticipating in Board meetings to
bring an independent judgment on
issues of strategy, policy, performance,
accountability, resources, key
appointments and  standards  of
conducts;

8.2.2 taking the lead where

conflicts of interests arise;

potential

8.2.3 serving on the audit committee, the
remuneration committee and the NC (in
the case of candidate for non-executive
Director) and other relevant Board
committees, if invited;

8.2.4 bringing a range of business and
financial experience to the Board, giving
the Board and any committees on which
he or she serves the benefit of his or her
skills, expertise, and varied backgrounds
and qualifications and diversity through
attendance and participation in the
Board/committee meetings;

8.2.5 scrutinising the Company’s
performance in achieving agreed
corporate goals and objectives, and
monitoring the reporting of
performance;

8.2.6 how the individual would be able to
contribute to the diversity of the Board
with reference to the factors set out in
the Board Diversity Policy of the
Company from time to time in force;
8.2.7 ensuring the committee on which he or
she serves to perform their powers and
functions conferred on them by the
Board; and
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8.3

8.4

9.1

9.2

9.3

8.2.8 conforming to any requirement, direction
and regulation that may from time to
time be prescribed by the Board or
contained in the  constitutional
documents of the Company or imposed
by legislation or the Listing Rules,
where appropriate.

If the candidate is proposed to be appointed as
an independent non-executive director, his or
her independence shall be assessed in
accordance with, among other things, the factors
as set out in Rule 3.13 of the Listing Rules,
subject to any amendments as may be made by
the Stock Exchange from time to time. Where
applicable, the totality of the candidate’s
education, qualifications and experience shall
also be evaluated to consider whether he or she
has the appropriate professional qualifications
or accounting or related financial management
expertise for filling the office of an
independent non-executive director with such
qualifications or expertise as required under
Rule 3.10(2) of the Listing Rules.

A summary of this nomination policy, and the
progress made towards achieving the objectives
set out in this nomination policy, shall be
disclosed in the corporate governance Report of
the Company annually.

Reporting Responsibilities

The NC chairman shall report formally to the
Board on its proceedings after each meeting on
all matters within its duties and responsibilities,
unless there are legal or other regulatory
restrictions on the NC’s ability to do so.

The NC shall make whatever recommendations
to the Board it deems appropriate on any area
within its remit where action or improvement is
needed.

The NC shall provide to the Board all the
information necessary to enable the Company to
prepare the corporate governance report to be
included in its annual report.
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10.

10.1

10.2

10.3

11.

11.1

Authority

The NC is authorized to investigate any activity
within its terms of reference and to seek any
information it reasonably requires from any
employee of the Company in order to perform
its duties.

Where necessary, the NC should seek
independent professional advice, at the
Company’s  expense, to perform its
responsibilities.

The Company should provide the NC with
sufficient resources to perform its duties.

Other

The NC shall review annually its terms of
reference, performance and constitution and
recommend any changes it considers necessary
to the Board for approval.
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