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CONSTITUTION 
 

 

1. Theboard(the"Board")ofdirectorsoftheCompany(the"Directors")hasresolvedon20 

December 

2013toestablishacommitteeknownastheNominationCommittee(the"Committee"). 
 

 

MEMBERSHIP 
 

 

2. TheCommitteeshallconsistofnotlessthanthreemembers,amajorityofwhomshallbeinde

pendentnon-executivedirectors. 

TheCommitteeshallbechairedbythechairmanoftheBoardoranindependentnon-

executiveDirector.AllmembersandthechairmanoftheCommitteeshallbeappointedand

removedbytheBoard. 
 

 

3. NomemberoftheCommitteeshallappointanyalternatetoattendthemeetingorperformhi

sdutiesthereat. 
 

 

4. ThecompanysecretaryoftheCompanyorhisrepresentative(inhisabsence)shallbethesec

retaryoftheCommittee(the"Secretary").TheCommitteemayfromtimetotimeappointan

yotherpersonwithappropriatequalificationandexperienceastheSecretary. 
 

 

QUORUM 
 

 

5. ThequorumnecessaryforthetransactionofthebusinessoftheCommitteeshallbetwomem

bersoftheCommittee. 
 

 

ATTENDANCEOFMEETINGSBYNON-MEMBERS 
 

 

6. OthermembersoftheBoard,apartfromtheMembers,shallhavetherighttoattend any 

Meetings,butshallnotbecountedinthe quorumofthe relevantMeetings. 
 

 

FREQUENCYOFMEETINGS 
 

 

7. Meetingsshallbeheldatleastonceeveryyear.ThemembersoftheCommitteemayatanyti

merequestameetingiftheyconsidernecessary. 
 

 

NOTICEOFMEETING 
 

 

8. UnlessotherwiseagreedbyallMembers,thenoticeofconveningameetingoftheCommitt

eeshallbesentoutnotlessthan5workingdaysbeforethemeeting. 
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9. Noticeof  the Committee meeting shall  state the date,  time and  place of  

themeetingandshallbeaccompaniedbyanagendatogetherwithotherdocumentswhichm

ayberequiredtobeconsideredbytheCommitteeforthepurposesofthemeeting. 
 

 

RESOLUTIONS 
 

 

10. ResolutionsoftheCommitteeatanyofitsmeetingsshallbepassedbyamajorityofvotesofit

smemberspresent. 
 

 

11. Intheeventofequalvotes,thechairmanoftheCommitteeshallhavetherightofsecondvote

orcastingvote. 
 

 

12. ResolutionsinwritingsignedbyallmembersoftheCommitteeshallbeasvalidandeffectua

lasifithadbeenpassedatameetingoftheCommitteedulyconvenedandheld. 
 

 

AUTHORITY 
 

 

13. TheCommitteeisauthorisedtoseekanyinformationitrequiresfromanyemployeeorDire

ctoroftheCompanyorfromexternalresources,atthecostoftheCompany,inordertoperfor

mitsduties.Inconnectionwithitsduties,theCommitteeisauthorisedtoobtainadvicefromi

ndependentprofessionalconsultants,whomitregardsascompetenttogivesuchadvice. 
 

 

14. TheCommitteeisauthorisedtodeterminethepolicyforthenominationofdirectorsoftheCo

mpanyanddelegateitsauthorityanddutiestosub-

committees,orindividualMembers,asitdeemsappropriate. 
 

 

15. Nomembershallbeinvolvedindecidingtheappointment,re-

appointmentorinevaluationofhisownoranyofhisassociatesorbeinvolvedinthematterof

successionofhisposition. 

CareshallbetakenatalltimestominimisetheriskofanyconflictofinterestwithintheComm

itteeinexerciseofandindischargeofanypowersanddutiesoftheCommittee. 
 

 

DUTIES 
 

 

16. ThedutiesoftheNominationCommitteeshallinclude,withoutlimitation: 
 

 

(a) reviewingthestructure,sizeandcomposition(includingbutnotlimitedtotheskills,

knowledge,experienceandlengthofservice)oftheBoardat 

least annually and making recommendation to the Board regarding 

anyproposedchangestoimplementtheCompany'scorporatestrategy; 
 

 

(b) identifyingindividualssuitablyqualifiedtobecomeBoardmembersandselectingo
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rmakingrecommendationsto the Board on the selection 

ofindividualsnominatedfordirectorships; 
 

 

Note:TheothersignificantcommitmentsofaproposedchairmanoftheBoardshallb

edisclosedtothe 

Boardpriortotheappointment.AnychangesshallbereportedtotheBoard

astheyariseanddisclosedinthenextannualreport. 
 

 

Inidentifyingsuitablecandidates,theCommitteeshalluseopenadvertising

orservicesofexternaladviserstofacilitatethesearch,considercandidatesfr

omawiderangeofbackgroundsandbasedonmeritandobjectivecriteria. 
 

 

(c) ensuringthatanyBoardcandidate'sexternaltimecommitmenthavebeenrevieweda

ndsuchacandidatehassufficienttime  toundertaketherolepriortotheappointment; 
 

 

(d) ensuringthatanyproposedappointeetotheBoardhasbeenrequiredtodiscloseanyo

therbusinessintereststhatmayresultinconflictofinterestand report any future 

business interests that could result in conflict ofinterest; 
 

 

(e) ensuringthatanyBoardappointeesreceiveaformalletterofappointmentdetailingt

heroleandtimecommitmentsinrelationtotheirappointment; 
 

 

(f) whenBoardvacanciesarise,approvingadescriptionoftheroleandcapabilitiesrequ

iredforaparticularappointment,includingtheexpectedtimecommitment; 
 

 

(g) assessingtheindependenceofindependentnon-

executivedirectorsoftheCompany; 
 

 

(h) assessingandreviewingannuallythetimeneededtofulfilltheroleofChairmanofthe

Board,seniorindependentDirectorandnon-

executiveDirectorandannuallyassessingwhetherthenon-

executiveDirectorsarespendingsufficienttimetofulfilltheirduties; 
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(i) assistingtheChairmanoftheBoardwiththeimplementationofanannualevaluation

process toassesstheoveralland  

individualperformanceandeffectivenessoftheBoardanditsCommittees; 
 

 

(j) reviewingtheresultsoftheBoardperformanceevaluation process 

thatrelatetothecompositionoftheBoard; 
 

 

(k) makingrecommendationstotheBoardontheappointment orre-

appointmentofDirectorsandthesuccessionplanningforDirectors,inparticularthe

chairmanoftheBoardandthechiefexecutive; 
 

 

(l) makingrecommendationstotheBoardwithregardto:- 
 

 

(i) theappointmentofanynon-executivedirectortoexecutiveorotheroffice; 
 

 

(ii)  themembershipandchairmanshipoftheotherBoardCommittees; 
 

 

(iii)  thechairmanoftheBoard,afterassessingeverythreeyearswhetherthepresen

tincumbentshallcontinueinpost,takingintoaccounttheneedforcontinuityv

ersuschange; 
 

 

(iv) there-electionofanynon-

executiveDirector,afterconsideringtheneedforprogressivechangeoftheB

oardwhereanon-executiveDirectorhasservedfor6yearsormore; 
 

 

(m) regularlyreviewingthetimerequiredfromaDirectortoperformhisresponsibilities; 
 

 

(n) doinganysuchthingstoenabletheCommitteetodischargeitspowersandfunctionsc

onferredonitbytheBoard; 
 

 

(o) conformingtoanyrequirement, 

direction,andregulationthatmayfromtimetotimebeprescribedbytheBoardorcont

ainedintheCompany'sconstitutionorimposedbylegislation;and 
 

 

(p) tomakeavailableitstermsofreference,explainingtheCommittee’sroleandtheauth

oritydelegatedtoitbytheBoardbyincludingthemonTheStockExchangeofHongK

ongLimited’swebsiteandtheCompany’swebsite. 
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REPORTING PROCEDURES 
 

 

17. TheSecretaryshall circulatethedraft 

andfinalminutesofMeetingsandallwrittenresolutionsoftheCommitteetoallmembersof

theCommitteefortheircommentandrecordswithinareasonabletimeafterthemeetings. 
 

 

18. TheSecretaryshallmaintain 

aspartoftheCompany’scorporaterecordsallapprovedminutesofCommitteemeeting

sandreports. 
 

 

19. Anywrittenresolutionshallbetabled 

andnotedatthenextmeetingsoftheCommitteeandtheBoard. 
 

 

20. TheCommitteeshallmakeastatementintheAnnualReportaboutitsactivities,theprocess

usedtomakeappointments,explainthereasonsifexternaladviceoropenadvertisinghasno

tbeenusedfornewBoardappointments,andtheprocessfortheperformanceevaluationofi

ndividualDirectors,theBoardanditsCommittees. 
 

 

ANNUALGENERALMEETINGSOFTHECOMPANY 
 

 

21. The chairman or in his/her absence, another member of the Committee 

shallattendtheCompany'sannualgeneralmeetingsandbepreparedtorespondtoquestions

raisedbyshareholdersoftheCompanyontheCommittee'sactivitiesandresponsibilities. 
 

 

POWERSOFTHEBOARD 
 

 

22. TheBoardmay,subject tocompliancewiththearticlesof associationof 

theCompanyandtheRulesGoverningListingof  

SecuritiesontheGrowthEnterpriseMarketofTheStockExchangeofHongKongLimited,

amend,supplementandrevokethetermsofreferencehereinandanyresolutionspassedbyt

heCommitteeprovidedthatnoamendmentstoandrevocationofthetermsofreferencehere

inandtheresolutionspassedbytheCommitteeshallinvalidateanyprioractandresolutions

oftheCommitteewhichwouldhavebeenvalidifthetermsofreferencehereinorresolutionh

adnotbeenamendedorrevoked. 


