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BAIYING HOLDINGS GROUP LIMITED
BEZEREEERAF

(Incorporated in the Cayman Islands with limited liability)
(7% B 2 7E B Gt M 7 19 A R 2N Al
(“Company”)

(I&271)

(Stock Code: 8525)

(B 10 1€ 5% : 8525)

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

Exg((Exsg )Rez8e(ZzE8g))
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(BFXEEBEER - EH2EH)
Constitution A8 B
The Committee is established pursuant A ZE B g R AN A #E G R2017
to a resolution passed by the Board on 15  4E12 J 15 H %@ 8 19 P 3 B 57 1Y -
December 2017.
Membership 54—
Members of the Committee shall be ZTEESNEHEFGTREFE PPLE
appointed by the Board from amongst Z B & N8> =K (FEFH AU K
the directors of the Company, and shall HREKIMNIT HEEED —Z K[HE
consist of not less than three members PRI # & > M K#Hh 2 & B &l 8
(unless the Board determines otherwise) B By AN A\ R Mo JE AT E S e
and including at least one director of a
different gender, a majority of whom
should be independent non-executive
directors of the Company.
The chairman of the Committee shall ZTE & FFEHEF LTI b &FF
be appointed by the Board and shall be & &= fif 5 8 37 JF L 17 & F &AL -

chairman of the Board or an independent
non-executive director.



2.3

2.4

3.

3.1

The company secretary of the Company or
other person appointed by the Committee
shall be the secretary of the Committee.
The appointment of the secretary of the
Committee may be revoked or replaced by
resolutions passed by the Committee.

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

Proceedings of the Committee

Notice:

(a) Unless otherwise agreed by all the
Committee members (either orally or
in writing), a meeting shall be called
by at least seven days’ notice. Such
notice shall be sent to each member
of the Committee, and to any other
person invited to attend. Irrespective
of the length of notice being given,
attendance of a Committee member
at a meeting constitutes a waiver of
such notice unless the Committee
member attending the meeting
attends for the express purpose
of objecting, at the beginning of
the meeting, to the transaction of
any business on the grounds that
the meeting has not been properly
convened.
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3.2

3.3

3.4

(b) A Committee member may and, on
the request of a Committee member,
the secretary to the Committee shall,
at any time summon a Committee
meeting. Notice shall be given to
each Committee 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 Committee
member or in such other manner as
the Committee members may from
time to time determine.

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

(d) Notice of meeting (or notice of
confirmation of meeting) shall state
the purpose, time and place of the
meeting and shall be accompanied
by an agenda together with other
documents which may be required to
be considered by the members of the
Committee for the purposes of the
meeting.

Quorum: The quorum of the Committee
meeting shall be two members of the
Committee.

Frequency: Meetings shall be held at
least once a year.

Meetings may be held in person, or by
means of such telephone, electronic
or other communication facilities as
permit all persons participating in the
meeting to communicate with each other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence in person at such
meeting.
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4.1

5.1

6.1

Written resolutions

Written resolutions may be passed by all
Committee members in writing and signed
by all Committee members.

Alternate Committee members

A Committee member may not appoint
any alternate.

Authority of the Committee

The Committee may exercise the
following powers:

(a) to seek any information it requires
from any employee of the Company
and its subsidiaries (together, the
“Group”) and any professional
advisers in order to perform its
duties, to require any of them to
prepare and submit reports and to
attend Committee meetings and to
supply information and address the
questions raised by the Committee;

(b) to review the performance of the
directors and the independence of
independent non-executive directors
in relation to their appointment or
re-appointment as directors;
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(c) to obtain outside legal or other (¢) WZEXE &R LA T E > o] gt ¥
independent professional advice o 7 Wik HE B[R ) R ) A R
at the cost of the Company on SREE R Hofth iy 37 = W (E
any matters within these terms of YEE SO S & TR R R S A ek
reference as it considers necessary, HibmrEHEANL) - BB AR
including the advice of independent N & - A = N
human resource consultancy firm g M EEABRYINR N L H
or other independent professionals, R EwEH T E T AR
and to secure the attendance of et N EAT R A E & M
outsiders with relevant experience (B 35 1H R PR 3 w8~ B K fF
and expertise at its meetings if A RAER LG T HAE
it considers this necessary. The A EUEBETHEHBE &
Committee shall have full authority BemEEE T EEEDEITH
to commission any search (including Ik &
without limitation litigation,
bankruptcy and credit searches),
report, survey or open recruitment
which it deems necessary to help
it fulfill its duties and should be
provided with sufficient resources to
discharge its duties;

(d) to review annually these terms of  (d) b T A BRORE 40 E M HOE &
reference and their effectiveness in BEeBEITHEMENAE M WO
the discharge of its duties and to ZEeaw B HEAEFE, 1] |nEF
make recommendation to the Board R B BN ERE X

any changes it considers necessary;

and

(e) to exercise such powers as the (e) A& B & feth & HE 17 H b
Committee may consider necessary % LW IE N E AL A7 H R
and expedient so that their duties A SEIE @R -

under section 7 below can be
properly discharged.

The Committee should be provided with
sufficient resources to discharge its
duties.
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7.

7.1

Duties of the Committee

The duties of the Committee shall be:

(a)

(b)

(c)

to review the structure, size,
composition and diversity (including
without limitation, gender, age,
cultural and educational background,
professional experience, skills,
knowledge, relationship with the
other Board members and length
of service) of the Board at least
annually and make recommendations
on any proposed changes to the
Board to complement the Company’s
corporate strategy; to maintain the
skills matrix of the Board; and to
evaluate the performance of the
Board;

to determine the policy for the
nomination of directors setting
out the procedures for selection,
appointment and re-appointment
of directors and the selection
criteria (including without
limitation, considering the potential
contributions a candidate can
bring to the Board in terms of
qualifications, skills, experience,
independence and gender diversity),
identify individuals suitably
qualified to become members of the
Board and make recommendation
to the Board on the selection
of individuals nominated for
directorships. In identifying suitable
individuals, the Committee shall
consider individuals on their merits
and against objective criteria,
with due regard to the benefits of
diversity to the Board; and make
disclosure of the implementation
of the policy for the nomination
of directors during the year in the
Corporate Governance Report;

to assess (i) each director’s time
commitment and contribution to the
Board and effectiveness of discharge
his/her responsibilities; and (ii) the
independence of the independent
non-executive directors;
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8.1

8.2

8.3

(d) to review the Board’s diversity
policy, as appropriate, and the
measurable objectives that the
Board has set for implementing such
diversity policy, and the progress
of achieving the objectives; and
make disclosure of a summary of
the Board’s diversity policy and
its review results in the Corporate
Governance Report annually; and

(e) to 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, taking into account
the Company’s corporate strategy
and the mix of skills, knowledge,
experience and diversity needed in
the future.

Minutes and written resolutions

Full minutes of the meetings of the
Committee and all written resolutions
of the Committee should be kept by the
secretary of the Committee.

The secretary of the Committee shall
circulate the draft and final versions of
minutes of the meeting of the Committee
or, as the case may be, written resolutions
of the Committee to all Committee
members for their comment and records
respectively within a reasonable time after
the meeting or before the passing of the
written resolutions.

The secretary of the Committee shall keep
record of all meetings of the Committee
held during each financial year of the
Company and records of individual
attendance of members of the Committee,
on a named basis, at meetings held during
that financial year.
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9.1

10.

10.1

11.

12.

Continuing application of the articles of
association of the Company

Unless the Board determines otherwise,
the articles of association of the
Company regulating the meetings and
proceedings of the Board so far as the
same are applicable and are not replaced
by the provisions in these terms of
reference shall apply to the meetings and
proceedings of the Committee.

Powers of the Board

The Board may, subject to compliance
with the articles of association of the
Company and the Rules Governing the
Listing of Securities on GEM (the “GEM
Listing Rules”) of The Stock Exchange
of Hong Kong Limited (the “Stock
Exchange”) (including the Corporate
Governance Code set out in Appendix C1
to the GEM Listing Rules or if adopted by
the Company, the Company’s own code of
corporate governance practices), amend,
supplement and revoke these terms of
reference and any resolution passed by the
Committee provided that no amendment
or supplement to and revocation of these
terms of reference or the resolutions
passed by the Committee shall invalidate
any prior act and resolution of the
Committee which would have been valid
if such terms of reference or resolution
had not been amended, supplemented or
revoked.

Reporting responsibilities

The Committee shall report to the Board
after each meeting.

Publication of the terms of reference of
the Committee

The Committee should make available its
terms of reference, explaining its role and
the authority delegated to it by the Board
by including them on the website of the
Company and the website of the Stock
Exchange.
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