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1. #8HI] General Rules

L1 ARAEIRE (FABEGSARA TRz ERD  ( (RERERD 7)) & (E
mARAL) FFERCl (ZEEIESTAI) HE > IILRRMZEREY ("RBE”) » ZEGZHE
71~ BEERERBERAT -

The Nomination Committee (the “Committee”) was established by the Company in
accordance with the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules’) and the Corporate Governance Code set out in
Appendix C1 to the Listing Rules. The authority, responsibilities and specific duties of the
Committee are summarized as below.

1.2 RIIZEG 2 HEAEBIAAFEEESY ( "EHEEg ) EE - &FEZEWLEE
HE ME - SRER A EEGHREESN B AN T ERHNE  BENEEEGRE
ARRE - DLRGRET ~ M ESEHE LR EA A S ARG NENTES [ 2R -

The Committee is formed to assist the board of directors (the “Board”) of the Company in
identifying, selecting and recommending suitable candidates for directorship to the Board
through a formal, prudent and transparent process, in overseeing the process for evaluating
the performance of the Board and in designing, recommending to the Board and supervising
the Company’s nomination guidelines and procedures relating to the nomination of
candidates.

2. it & Membership

21 ZEG N EHERERAFESETHENSE - ZEGHRV=%ZBHRM - K
B/ —RHRAEMER - B IR T =SB A

The members of the Committee shall be selected and appointed by the Board from amongst
the directors and shall consist of at least three members, including at least one member of a
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different gender, with independent non-executive directors constituting a majority of the
Committee.

22 ZEEERANESRGES - JOVAHESE EREUBI I TE RS -

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

2.3 ZE G EHIBE S 2 (R - nTEBEE T o SUERIRTAZ BN FHE
EAFEESE  HEHIBAELAZEER  WHESEIRE LIS 2.1 & 22 FREMEZRE
NE - R Z BV EREIIRE 2 2% e = L ISR -

The term of office of the Committee shall be consistent with that of the directors. Upon the
expiration of their term, the members may be eligible for reappointment. If a member ceases
to serve as a director of the Company during their term, they shall automatically cease to be a
member of the Committee, and the Board shall appoint a replacement in accordance with
clauses 2.1 and 2.2. Any replacement member shall hold office until the expiration of the
current Board’s term.

2.4 Z=E g2 8 0] DAEE AR R Al v 25 SR R A I m ik e - (e TP M E
[ B H g A A B RE A B [REE S A SR AU B A B A TR -

A member of the Committee may tender a written resignation to the Board before expiry of
his/her term, which shall include an explanation of any matter relating to his/her resignation
or any other matter that he/she considers necessary to bring to the attention of the Board and
shareholders of the Company.

25 ZEEWMAERMAEREEMAE  ERGMAEATIRUZTEGHERL - &l
G HMED S TIE - N\TEREMAEZEGARESLIE -

The office of the Committee is set in the office of the Board, which is responsible for such
works as daily liaison, meeting arrangement, breakdown of agenda items and other related
matters. The Human Resources Department matters relating to the Committee’s business.

2.6 ZEEINEHEFGWNENHZE G AFEEN A LB -
The secretary of the Committee shall be the Board secretary or such other person as the
Committee may from time to time appoint.

3. BR = HEFR Responsibilities and Authorities

31 AZEGRAEL THE ¢

The Committee shall have the following responsibilities:

311 MRIBALAFELERE - R E BN ESE GBI EREE RS
to make recommendations to the Board on the composition of its members in light of the
Company’s operational scale and corporate governance;

312 ZEGEFE/VARS —REFEIVAME - ABRAH (BRERREE - JEk
KEpTH) ~ WHEBGRERFIEEGRAER - WRUET Flic & A =Y SRES
HESEGFEHAVEEIE TSR

to review the structure, size and composition (including skills, knowledge and experience)
of the Board at least annually, assist the board in maintaining a board skills matrix, and
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make recommendations on any proposed changes to the Board to align with the
Company's corporate strategy;

3.1.3 Yo AHGEERTIEEESRENI AL - WHERAFER A L EESE LT
[FIERE R

to identify individuals suitably qualified to become board members and to select and
make recommendations to the board on the selection of individuals nominated for
directorships;

3.14 FPZ BT R TE S IM:

to assess the independence of independent non-executive directors;

3.15 MESZENENRENRES (LHEESEG K TEREE) S8
EEREEE R
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 Officer;

3.1.6 SLRANFEMFHEER G R

to support the Company’s regular evaluation of the Board’s performance;

3.7 FEEEEN MaslEEERAEOR - DR EAUME R EE G S
R AT ) s SR R (e

to review the Board's nomination policy, as appropriate, to ensure its effectiveness and
regulatory compliances; and make recommendations to the Board on any proposed
changes to the policy;

3.1.8 HEFEGERINAN TR E R 2R EERE A LB RTES
ZEGERL TEHAESEGRBEER > MEEGEEALNTE ARG HEE
PITRE I Y X AR bR B B BH R A 51

where the Board proposes a resolution to elect an individual as an independent non-
executive director at the general meeting of the Company, the Committee should advise
the Board on the following issues, and the Board should set out in the circular to
shareholders of the Company and/or explanatory statement accompanying the notice of
the relevant general meeting of the Company:

3.18.1 e N LHREE - R a0 RIEE A A 0V DR At 38
Rz N LB ALY EA

the process used for identifying such individual and why the Board believes the
individual should be elected and the reasons why it considers the individual to be
independent;

3.1.82 AN L RS G ARAVEIR S A ~ FoRe ke 40

the perspectives, skills and experience that the individual can bring to the Board;

3183 AN LuflefEERE G E S TE &

how the individual contributes to diversity of the Board;and
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3.1.9 HHRRVABEAR K EERAIEOR fE F g g M= -
other matters as required by relevant laws, regulations, regulatory rules and authorized by the
Board.

32 ZEGHESRTAER - ZEGIRIBMHBIEEEN - FEME S F A FIRRERUE » 4
BHIE PR ERIECEEGHEE0EN

The Committee shall be accountable to the Board. It shall prepare proposals based on the
reality and submit the same to the Board for consideration and approval according to the
requirements of relevant laws, regulations and normative documents as well as the
Company’s articles of association.

4., €rff2 % Proceedings of Meetings

41 ZBEEFFEEVHEM R > ZEGIEAFENHMHEERN g% -
Meetings shall be held not less than once a year by the Committee. The Committee may hold
temporary meetings as necessary.

42 ZEEGHRDZEGINAE  EZEGTRRFARERAGEEE  [EHZEEE
TR ERVHATZ B A5 -

Meetings shall be convened by the Chairman of the Committee. If the Chairman of the
Committee is unable to convene the meeting for special reasons, the meeting shall be
convened by another member designated by the Chairman of the Committee.

>

43 ZEGHRNEARGHEAIE) S RETBAGEREE RIS NG » BRIEREHE—
EORMER R aZ A o A Em TR Z AR R - BE R SRl R R sz B ER T
FITRR Z iAo Eaih R FHERAN S HBAT 3 REZ B & iRl SEHIRA
HIRGERZERIIFEANE - EETENR ARl E2ieZ 8RR > 7
DL BHREIS G - AN <2 Al i AR Ay PR -

Prior notice of at least 5 days should be given to all members and attendees for any
Committee meeting, unless such notification is waived by all members of the Committee.
Notwithstanding the notification period, the attendance of the member of the Committee at
the meetings would be deemed to be treated as the waiver of the required notification
requirement. Resolutions and relevant materials shall be sent to all members and attendees
within 3 days prior to the meeting or within a reasonable time limit as agreed by the
Committee. In case of emergency, an extraordinary meeting may be convened not subject to
the aforesaid time limit for sending notice provided that all members have confirmed their
receipt of such notice.

44 ZEEGHEDR 2 LI EZEHETTR T BREEEE - ZEGER
gk DRV AR E DL RS B B Y 2 B i - AR EEE A - IR B g EEHA
EEREN—2E -

The Committee meeting can only be convened with the attendance of at least half of the
members; each member of the Committee in the meetings shall carry one vote and resolutions
of the Committee at any meetings shall be passed by a majority of votes of the members
present, and in the case of an equal number of votes, the Chairman of the Committee shall
have one vote for the final decision.
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4.5 HZBG LR EFE AR HAR  WOEENZ EFIEA AR K
BTz gk bEmE—fx -

A written resolutions signed by all members of the Committee shall also be deemed to be
valid as if they had been passed at the meeting duly convened and held by the Committee.

46 ZEEEHRDZEGEE LR - EZBG E WS RE B eaily - fZstHf—
HZE AN EL L2 R B ERE LR B TR g -

The Committee meeting shall be chaired by the Chairman of the Committee. If the Chairman
of the Committee is unable to chair the meeting for reasons, he/she may delegate such to a
member or to a member elected by more than half of the members present at the meetings to
chair such meeting.

41 ZEGGHRLER TBFE A HMEE SR EHE AN BV -
Other directors and senior management of the Company may be invited as attendees at the
Committee meetings when necessary.

48 ZEGomARZR SR ANRENR - B AJELE -
A Committee member shall withdraw from any discussion held by the Committee which
concerns himself/herself.

49 NEfERZEGRET e EFRUETERE - WALE - ZE G DIESF P
RHEOARIRBVBIIE R E R, - BB AT -

The Company should provide the Committee with sufficient resources to perform its
responsibilities. Where necessary, the Committee may appoint intermediary agencies to
provide independent professional advice for its decisions-making, at the Company's expense.

410 ZEEAEBIMNES - IRIBEEEFEER N THFEESE  EREESEME
Fosd BN BRE BA N E BRI AR ARG EFTRRAE I R E -

The Committee may, with the assistance of external consultation, determine whether the
current members of the Board and senior management have the capabilities and
characteristics required for the Company's current and future development based on the
evaluation results of the Board and work performance.

5. EBE#RFZ % Reporting Procedures

ZEGEREREGESR  THEFXZEGGRIEN N —REEFEHL - EHEHA
M EBEGERZ B GIVHES R - FRIFRH I TSN A AR EE B TR
il o

The Committee shall report to the Board. At the next meeting of the Board following a
meeting of the Committee, the Chairman of the Committee shall report the findings and
recommendations to the Board, unless there are any legal or regulatory restrictions on its
ability to do so.

6. @ERECHE Minutes of Meetings

Z B EHIG AL Gk LTS R S R R B PE U SRR RC B - Horh A
BfEZ B RNAEMS SR ENNHER - gacitEhZ S guERE WENS
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bt R S EIR RN R Geic st e i e x e Z 8 » WRitEa%E
RRFRERR R ERAEESC S -

Minutes of the Committee meetings shall record in sufficient detail the matters considered
and the general decisions taken at the meetings, including any concerns raised or objections
expressed by members. Minutes shall be kept by the secretary of the Committee, who shall
circulate the draft and final versions of minutes of the Committee meetings to all members of
the Committee within a reasonable period after the meeting. The draft is for members to
review and provide comments, and the final version is for record purpose.

7. BREREFR 2 /i Publication of the Responsibilities and Authorities

Z B G /AR AL H AR E - WRH EE R RS AR IR A B AN E 480k - ¢
ML S g A ERE EEGTR T H ST -

The Committee shall make available these terms of reference, explaining its roles and
responsibilities and the authority delegated to it by the Board by publishing them on the
websites of The Stock Exchange of Hong Kong Limited and the Company.

8. == /7 Powers of the Board
8.1 A=FHIF B E R -

The right to interpret these terms of reference shall reside with the Board.

8.2 ASTHIHEF G M BRENE -

These terms of reference shall enter into force upon review and approval by the Board.
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