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(Incorporated in the Cayman Islands with limited liability)
(WREFLAP A 225 127)
(Stock Code?s i» < 55 : 03828)
(the “Company”)
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NOMINATION COMMITTEE — TERMS OF REFERENCE
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1. Membership
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1.1

1.2

1.3

The Nomination Committee of the Company (the “Nomination Committee”) shall be
appointed by the board of directors of the Company (the “Board”).
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The majority of the members of the Nomination Committee (the “Members”) shall be
independent non-executive directors of the Company (“INEDs”).
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The Chairman of the Nomination Committee shall be appointed by the Board and must be
an INED or the Chairman of the Board.
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2. Secretary
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2.1 The Company Secretary of the Company shall be the secretary of the Nomination
Committee.
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2.2 The Nomination Committee may from time to time appoint any other person with
appropriate qualification and experience as the secretary of the Nomination Committee.
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3. Meetings
£ &
3.1 The Nomination Committee shall meet at least annually.
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* For identification purpose only
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3.2

3.3

3.4

3.5

Two Members present in person shall be a quorum for a Nomination Committee meeting
unless the Board has otherwise determined. Members could attend the Nomination
Committee meetings in person, by telephone or by other electronic means.
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Notice has to be given at least 7 days prior to any Nomination Committee meeting being
held, unless all Members waive such notice. If a meeting is called by a shorter notice, it shall
be deemed to have been duly called if it is so agreed by all Members. A Member who
attends such a meeting shall deem to agree to the shorter notice. Notice of any adjourned
meetings is not required if the adjournment is less than 14 days.
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A resolution in writing signed by all Members shall be as valid and effectual as if it had been
passed at a Nomination Committee meeting duly convened and held.
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Minutes shall be kept by the secretary of the Nomination Committee. Draft and final
versions of minutes of the Nomination Committee meetings shall be sent to all Members for
their comment and records respectively, within a reasonable time after the meetings are held.
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4. Attendance and Voting at Meetings
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4.1

4.2

At the invitation of the Nomination Committee, the Chairman of the Board and/or the
Chief Executive Officer (in case if not a Member) and other persons may attend whole or
part of any meetings.
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Only Members are entitled to vote at the Nomination Committee meetings.

Pl ARG AR ARG EHRIKE -

5. Annual General Meeting
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5.1

The Chairman of the Nomination Committee or a Member shall attend the Company’s
annual general meetings and be prepared to respond to shareholders’ questions on the
activities and responsibilities of the Nomination Committee.
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6. Functions and Authority
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6.1 The Nomination Committee is appointed by the Board to, having regard to the nomination
policy and board diversity policy of the Company, make recommendations to the Board so
as to ensure that all nominations are fair and transparent.
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6.2 The Nomination Committee is authorized by the Board to make full use of internal
resources and intermediary agencies for identifying qualified director candidates at the
Company’s expense.
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6.3 The Nomination Committee is authorized by the Board to conduct interviews with
prospective candidates for nomination.
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6.4 The Nomination Committee is authorized by the Board where necessary to seek
independent professional advice N !,
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6.5 The Nomination Committee shall be provided with sufficient resources to discharge its
duties.
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7. Responsibilities
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7.1  To review and monitor the structure, size and composition (including the skills, knowledge,
experience and diversity) of the Board at least annually and make recommendations to the
Board regarding any proposed changes.
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7.2 To identify and nominate qualified individuals for appointment as additional directors or to
fill vacancies of the Board as and when they arise, having due regard to the nomination
policy and board diversity policy of the Company.
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7.3  To make recommendations to the Board on matters relating to the appointment or
re-appointment of directors and succession planning for directors in particular the
Chairman and the Chief Executive Officer, having due regard to the nomination policy and
board diversity policy of the Company.
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7.4  To assess the independence of INEDs.
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7.5  To review the nomination policy and board diversity policy periodically.
AP L F LK 2 TSR iR o

7.6  To report to the Board on decisions or recommendations made, unless there are legal or
regulatory restrictions to do so.
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8. Publication of these Terms of Reference

j;%ﬁ ¥z J:i\.

8.1 These terms of reference will be published on the HKEXnews website of The Stock
Exchange of Hong Kong Limited and the website of the Company.
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Notes:
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1. Arrangement to seek independent professional advice could be made through the Company Secretary of the
Company.
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(Effective on 3 December 2018)
(p2018& 12" 3p 424 »%)



