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China Power Clean Energy Development Company Limited
(the “Company”)
(Incorporated in Hong Kong with limited liability)
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TERMS OF REFERENCE FOR THE NOMINATION COMMITTEE
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MEMBERSHIP pX&

Members of the Nomination Committee (the “Committee”) shall be appointed by
the board of directors (the “Board”) of the Company.

RtZEY (' RAY ) WKEHARALEERE (TEEY ) (-

The majority of the members of the Committee shall be independent non-executive
directors

B G A A E R BT I T -

CHAIRMAN &

The chairman of the Committee shall be appointed by the Board and shall either be
the Chairman of the Board or an independent non-executive director.

ZEGNWEFAHERERE > WHHESG ER BRI TESEL -

SECRETARY #&

The Company Secretary (the “Company Secretary”) shall be the secretary of the
Committee. The Company Secretary or, in his/her absence, his/her delegate(s) or
any person elected by the members present at the meeting of the Committee shall
attend the meeting of the Committee and take minutes.
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4.1

411

41.2

4.1.3

4.2

421

4.3

43.1

4.3.2

PROCEEDINGS OF THE COMMITTEE MEETINGS
ZEGTRNVEF

Unless otherwise specified hereunder, the provisions contained in the Company’s
Bye-laws (as amended from time to time) for regulating proceedings of directors’
meetings shall apply to the meetings of the Committee.

BRI XA TR » EFIAAR A SRAHAR R A CRIFEHEET) AR Hi=
B GREFO  TEANEEGT® -

Quorum JEEABL

The quorum for meetings of the Committee shall be any two members.

ZEE GRS EEANBHEMR AR A -

A duly convened meeting of the Committee at which a quorum is present at the time
when the meeting proceeds to business and continues to be present until the
conclusion of the meeting, shall be competent to exercise all or any of the authorities,
powers and discretions vested in or exercisable by the Committee.

EXAFNZE G EREFBT R EEGRE T s —EA RIEE AB T
& o AARE TR TR S B e T ~ T RBIIR R ERE

The secretary of a Committee meeting shall ascertain, at the beginning of the
meeting, the existence of any conflict of interest and minute them accordingly. The
relevant member of the Committee shall not be counted towards the quorum and
he/she must abstain from voting on any resolution of the Committee in which he/she
or his/her associates has an interest.
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HZe B ek RS RE B G A B A& - ARIRE A SE
A G iA e N W H VAR -

Frequency of meetings &8

The Committee shall hold at least one regular meeting in a year. Additional
meetings of the Committee may be held as and when required.

ZEGESTFAMZ D —REWER - TR AR ER ARTEINTRE -
Attendance at meetings HfE&=

Members of the Committee may attend meetings of the Committee either in person
or through other electronic means of communication or in such other manner as the
members may agree.

ZEGRERE R G 0 BOE M E - # 7 FUE A e B H A T
NSHEEE -

Where appropriate or required, other directors, the head of human resources, relevant
senior management and persons(s) invited by a Committee member may attend
meetings of the Committee.
FEBGFEENER N - HftrEs - AJTVERETE - HESSEE A8 K
ZEGREBHENALTHNEZEGEH -
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44  Notice of meetings &#iEE

4.4.1 A meeting of the Committee may be convened by any of its members or by the
Company Secretary.

& ok 1] R — L BB A FRRE 4

4.4.2 Unless otherwise agreed by all the members of the Committee, notice of at least 14
days shall be given for a regular meeting of the Committee. For all other meetings
of the Committee, reasonable notice shall be given.

PrIFZ B g i BN IE - SRIZ B G e S E B B E R T
HEART 14 K - ﬁ\,\iﬂzﬁa*% S S B AT -

4.4.3 Agenda and accompanying supporting papers shall be sent, in full, to all members of
the Committee and to other attendees as appropriate at least 3 days before the date of
the meeting (or such other period as the members may agree).

Gk ie SR EAERE & S B A A R 28 T H AR 3 %(YEH&E%&%E@
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4.4.4 Any member of the Committee shall be entitled, by notice to the Company Secretary,
to include other matters relevant to the functions of the Committee in the agenda of a
Committee meeting.

SEHREENAFRE - £Z2 B GTRIVRENINALMARZ 8 GHEE
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45  Minutes of meetings EriB4Ce%

45.1 The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of those
present and in attendance and any concerns raised by any member of the Committee
and/or dissenting views expressed.
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4.5.2 Draft and final versions of minutes of a Committee meeting shall be sent to all
Committee members for their comment and records respectively, within a reasonable
time after the meeting is held. Once the minutes are signed, the Company Secretary
shall circulate the same to the Board members.

ZEEGRCHRINIREREEREETRE RS ETREg R
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4.5.3 Minutes of meetings of the Committee shall be kept by the Company Secretary and
shall be available for inspection by any member of the Committee or the Board at
any reasonable time on reasonable notice.

Z AN RERCHRIERAFANERT EAZRGIESIRAEFHHGHE
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4.6

46.1

5.1

5.2

5.3

Written resolutions EEASBE

Without prejudice to any requirement under the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”),
written resolution may be passed and adopted by all members of the Committee.
TR EE B GHITARA TR Bl (0 (AR | )R ETH
E [ ZEYEERRE AR T B RS E R -

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
Z B ERT R BE

The responsibilities and authorities of the Committee shall include such
responsibilities and authorities set out in the relevant code provisions of the
Corporate Governance Code (the “CG Code”) as contained in Appendix 14 to the
Listing Rules (as amended from time to time).

ZEgNREE B EEAREESN (CEmHRAD ek 14 - (hEE AR
(RIFIEHMERT) ZARRBRSF RIS IR BT R -

The Committee is authorized by the Board to investigate any activity within its terms
of reference. It is authorized to seek any information it requires from any employee
and all employees are directed to co-operate with any request made by the
Committee.

EREGRELR B Gl RHR SRR TR E - 28 G HERE R 2R
EMFTFRER > MArA R SVEEREE SGaF - Dlne HEMEXK -

Without prejudice to any requirement under the CG Code, the duties of the
Committee include the following:

FEARE (EFEETA) EMEET » ZEEHBEEMRLITRHE

@ To 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.

S VEERNEE GO - ABURALN (EIEREE - AR RS
) S FE B £ A 08 RS TR 0 (F A B
-

(b) 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.

Yo B e EER B EESI AL - kRS AR A L EESE
st EEEREER -

(©) To assess the independence of independent non-executive directors.

SRR TR T -
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5.4

5.5

5.6

5.7

6.1

(d)  To review the Board Diversity Policy periodically.
TE Rt R A ST BEUR -

(e) To make recommendations to the Board on the appointment or re-
appointment of directors and succession planning for directors, in particular
the Chairman of the Board and the Chief Executive Officer.

PREER(CHENRELRES CCREESEE L RATHESE) E(E
sfElFESEGEHER -

The Committee shall be provided with sufficient resources to perform its duties and
shall have access to independent professional advice if necessary.

LRt e R BB IT G - RAEAFRERN SR ERER

All members of the Committee shall have access to the advice and services of the
Company Secretary, and separate and independent access to the Company’s senior
management for obtaining necessary information.

G HIFTA R P IS A FIRbE =R R RS > B R R {51
Z“i AFEIESEE AR USRI AT &R -

In the event that the Committee or any member of the Committee requires access to
outside independent professional advice in connection with its/his/her duties, a
request may be made to the Board through the Company Secretary. All such
requests shall be processed in accordance with the Company’s pre-defined
procedures for seeking independent professional advice at the Company’s expense.

% AGNE A G LA A EOREFORBEN HB RN VR ERER - 1JES
NEIRERESGIREEX - WHEERKRIREA L S EST AR = KA E
ERERAEFRHE > EHHANESAT -

Every member of the Committee shall ensure that he/she can give sufficient time and
attention to his/her duties as a member of the Committee. He/She shall give the
Company the benefit of his/her skills and expertise through regular attendance and
active participation.

é%E’Jt—%!ﬂZEF“Eﬁf?ﬂﬂ/ﬁ{tTLMTHjE%JE’JHTF'E%Dmjju THAERZ
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Nomination Policy 2 2E5E

The provision set out in the above paragraphs 5.3 (a) to (e) are regarded as the key
nomination criteria and principles of the Company for the nomination of Directors,
and these provision constitute the “Nomination Policy” of the Company.

E#E55 5.3 (a) £ (e) TH?IJ% AN FEIRIR R E SR AT E Y EEOT R R ER] - iR
FRAEIRY THRABUR
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6.2

6.3

7.1

8.1

Note:

In selecting candidates for directorship, the Committee may make reference to
following criteria such as the Company’s needs, the integrity, experience, skills and
professional knowledge of the candidate, and the amount of time and effort that the
candidate will devote to discharge his/her duties and responsibilities. External
recruitment professionals might be engaged to carry out selection process when
necessary.

PETREESEEAN - ZEE I SFLUNRG:  PIALNTZ TR - BN
ZHEST - 48E - FORE R FEEAGE 0 DURGZ (7 AR T B AT
HIHFE 53500 - AATRE - nIHSERIMNERTHIS R A BT ER R

The Board has the ultimate responsibilities and authorities for selection and
appointment of directors of the Company.

EEEMBENZEAN T ERARKNEEIES -

REPORTING RESPONSIBILITIES FE#HFTE

The Committee shall report back to the Board on their decisions or
recommendations, unless there are legal or regulatory restrictions on their ability to
do so (such as a restriction on disclosure due to regulatory requirements).

Z B GERE S GIERHAE SR - FRIE2 A G ETRBIFTR IR RE(F LI
P (BIANAEE FUE MRHIHEEE ) -

ANNUAL GENERAL MEETING KREFERS

The chairman of the Committee or in his/her absence, another member of the
Committee or failing this, his/her duly appointed delegate, shall attend the Annual
General Meeting of the Company and be prepared to respond to questions at the
Annual General Meeting on the Committee’s work and responsibilities.

ZEG EFEEHMRREERG CEHRELFE > MZEFN S —ARATN
o B AR ERRE S - A ERENARLE) - WNE EBEAR
Z B EH TIF R EEAEM -

If there is any inconsistency between the English and Chinese versions of this
Terms of Reference, the English version shall prevail.

B TBFE B THEXR PR P FETER » BELUFESRBIBE -
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