HAINAN MEILAN INTERNATIONAL AIRPORT COMPANY LIMITED

(THE “COMPANY?”)

Terms of Reference and Procedures of the Nomination Committee
of the Board of Directors (the “Board”) of the Company

AUTHORITIES AND RESPONSIBILITIES

The Nomination Committee of the Board (the “Committee”) is a special committee under
the Board with its authorities and responsibilities as follows:

1.1

1.2

1.3

1.4

1.5

1.6

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;

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;

to assess the independence of independent non-executive directors of the Company;
to make recommendations to the Board on the appointment or re-appointment of
directors of the Company and succession planning for directors of the Company, in
particular the chairman of the Board and the president (which is equivalent to the

general manager as defined in the articles of association of the Company);

to assist the Company in conducting regular evaluations of the performance of the
Board;

to be responsible for selecting and vetting candidates and their qualifications for the
positions for the directors (excluding employee directors) and the president, and make
recommendations to the Board on the following matters:

(a) nominating or appointing and removing directors (excluding employee directors);

(b) appointing or dismissing the president;



1.7

(c) other matters required by the applicable laws, administrative regulations,
departmental rules, securities regulatory rules of the place where the Company’s
shares are listed (including the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing Rules”), hereinafter
referred to as the “Laws and Regulations”), and the articles of association of
the Company; and

other matters required by the applicable Laws and Regulations and the articles of
association of the Company, and as authorized by the Board.

CONSTITUTION

2.1

2.2

2.3

2.4

2.5

2.6

Members of the Committee shall be appointed by the Board from amongst the directors
of the Company. The Committee shall consist of not less than three (3) members, a
majority of whom shall be independent non-executive directors, and shall include at
least one (1) director of a different gender.

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

The appointment of the members of the Committee may be revoked, or additional
members may be appointed to the Committee by resolutions passed by the Board.

The company secretary of the Company shall act as the secretary of the Committee.

The term of office of the members of the Committee shall be the same as that of their
directors. Upon the expiration of the term of office of the members, they are eligible
for re-election (in the case of re-election). During the period, if a member ceases
to serve as a director of the Company due to resignation or other reasons, his/her
membership shall be automatically lost from the date of his/her ceasing to serve as a
director of the Company, and the Committee shall make up the number of members
in accordance with clauses 2.1 to 2.3, and the term of office of the supplementary
members shall end at the end of the term for which they serve as directors.

The constitution of the Committee shall comply with the requirements of the Listing
Rules as amended from time to time.



3.

FREQUENCY AND PROCEEDINGS OF MEETINGS

3.1

3.2

The Committee shall hold at least one (1) meeting per year. Extraordinary meetings
may be convened upon the proposal of two or more members, or when the Chairman
(the convener) deems it necessary. Meetings may be conducted in person, via video
conference, by telephone conference, or by fax voting; however, if the applicable
Laws and Regulations contain specific provisions regarding the manner of convening
meetings, such provisions shall prevail.

Meetings shall be convened and presided over by the Chairman of the Committee
(the convener); If the Chairman of the Committee (the convener) is unable to convene
and/or preside over a meeting for any reason, the Chairman of the Committee (the
convener) may delegate another member of the Committee (who shall be the chairman
of the Board or an independent non-executive director) to convene and/or preside
over the meeting; if the Chairman of the Committee (the convener) has not delegated
another member (the chairman of the Board or an independent non-executive director)
to convene and/or preside over the meeting, a majority of the Committee members shall
jointly elect one member (who shall be the chairman of the Board or an independent
non-executive director) to convene and preside over the meeting.

Notice of Meeting

(a) Unless otherwise agreed by all the Committee members, a meeting convened in
accordance with the applicable Laws and Regulations shall be convened by at
least seven (7) days’ notice. Extraordinary meetings may be convened without
regard to this time restriction, provided that members are given sufficient time
to review the meeting materials.

(b) Notice shall be given to each Committee member in person orally or in writing
or by telephone or by facsimile transmission or email at numbers or addresses
from time to time notified to the company secretary of the Company by such
Committee member or in such other manner as the Committee members may
from time to time determine.

(c) Notice of meeting shall state the time and place of the meeting and the matters
to be considered.

(d) All relevant meeting documents shall be sent to all members of the Committee
and to other attendees as appropriate at least three (3) days before the date of
the meeting (or such other period as the members may agree).



3.3

3.4

3.5

Committee meetings should be held only when more than two-thirds (2/3) of the
Committee members are present, each member has one vote. Resolutions made at a
meeting shall be valid only if they are passed by a majority vote of all members of
the Committee.

If necessary, other directors and senior management of the Company may be invited
to attend the meeting.

All persons present at the meeting are obliged to keep the matters discussed at the
meeting confidential and shall not disclose relevant information without authorization.
In the event of a breach of confidentiality, the relevant personnel shall bear legal
responsibility in accordance with the relevant provisions of the applicable Laws and
Regulations.

ALTERNATE COMMITTEE MEMBERS

If a Committee member is unable to attend a Committee meeting for any reason, the member
may appoint another Committee member in writing to attend and vote at the Committee

meeting on his/her behalf.

AUTHORITIES OF THE COMMITTEE

5.1

5.2

The Committee acts in accordance with the applicable Laws and Regulations, the
provisions of the articles of association of the Company, and the authority granted
by the Board to deal with the matters set out in clause 1 above.

The Committee shall be provided with sufficient resources to perform all of its duties.
Where necessary, the Committee may seek independent professional advice, at the
Company’s expense, to perform its responsibilities.

MINUTES OF MEETINGS

6.1

Full minutes of Committee meetings shall be kept by the company secretary of the
Company and should be open for inspection at any reasonable time on reasonable
notice by any director of the Company. The secretary of the Company shall circulate
the draft and final versions of minutes of Committee meetings to all the Committee
members for their comments and records respectively, within a reasonable time after
the meeting. The final versions of minutes shall be signed by the members of the
Committee present.



10.

6.2 The company secretary of the Company shall transfer the minutes of Committee
meetings to the Company’s archives for filing in a timely manner in accordance with
the requirements of the relevant provisions of the Company’s archive management.

WRITTEN RESOLUTIONS

Resolutions may be passed by all Committee members in writing. This provision is without
prejudice to any requirement under the Listing Rules for a Board or Committee meeting
to be held.

REPORTING PROCEDURES

The Committee should report back to the Board on its decisions or recommendations, unless
there are the applicable Laws and Regulations or regulatory restrictions on its ability to do
so (such as a restriction on disclosure due to regulatory requirements).

CONTINUING APPLICATION OF THE ARTICLES OF ASSOCIATION OF THE
COMPANY

Any provision of the articles of association of the Company regulating the proceedings of
meetings of the Board, so far as applicable to the Committee meetings and not superseded
by these terms of reference and procedures, shall apply to the proceedings of meetings of
the Committee.

These terms of reference and procedures shall be deemed to be the terms of reference of
the Committee as stipulated in the articles of association of the Company.

POWERS OF THE BOARD

The Board may, subject to compliance with the articles of association of the Company and
the applicable Laws and Regulations (including Appendix C1 (Corporate Governance Code)
to the Listing Rules), at any time amend, supplement and revoke these terms of reference
and procedures and any resolution passed by the Committee provided that such amendment,
supplement or revocation shall not affect the validity of any prior act or resolution already
taken or passed by the Committee.



11.

12.

13.

UNCOVERED MATTERS AND CONFLICTS

For matters not covered in these terms of reference and procedures, or in the event of
any conflict with the applicable Laws and Regulations and the articles of association of
the Company, the provisions of the applicable Laws and Regulations and the articles of
association of the Company shall prevail.

SUPPLEMENTARY PROVISIONS

In these terms of reference and procedures, the terms “or more,” “upon expiration,” and
“within” include the specified number; the terms “less than” and “exceeding” exclude the

specified number.
LANGUAGE

If there is any inconsistency between the English and Chinese versions of these terms of
reference and procedures, the Chinese version shall prevail.



