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Terms of reference of the Nomination Committee (théCommittee”)
of the Board of Directors (the “Board”) of the Company
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1. Constitution 4HER

1.1 The Committee is established pursuant to #&ZE&EiFEEE 20114 3 H
resolution passed by the Board at its meeting beld o5 H@rsgimiEpi 7Y -

25 March 2011. - P

2. Membership [54=1

2.1 Members of the Committee shall be appointethby ZE @i E i EFE o0 E FE F 3k
Board from amongst the directors of the Companyg , FEE  \EE V=4 TR
and shall consist of not less than three membeds an, o« = = = 4 =1 ¢y e
a majority of whom shall be independent%&g"ﬁ%ztg& IR IF T
non-executive directors. e

2.2 The Chairman of the Committee shall be appdintez E & T fEHHEE R HEES
by the Board which shall be the Chairman of the_fcﬁrﬁgzﬁﬁgﬁﬂﬁﬁgﬂjﬁiﬁ o
Board or an independent non-executive director.

2.3 The company secretary of the Company shalhbe tA N\ S A S MEE T S 0
secretary of the Committee. In the absence of the: . =% = érfpEr IR » 1
secretary of the Committee, Committee members: = o - . . ‘;En‘\%\
present at the meeting may elect among themselvés - E'i%?gi _\Jibj#{{%
or appoint another person as the secretary for thﬁj\{/’ﬁ‘g‘ﬂﬁx“/\'?'3“2[3@%EI °
meeting.

2.4 The appointment of the members of the CommitteE & =& & F B4y FlaEE g » 75

appointed to the Commities by separate resolutiong 2 0| S BTLE - S0
= e S HEEGIRE 3

passed by the Board and by the Committee. Ai QWE‘KEE%%EE@%E X

appointment of Committee member shall be2 = & HTERRE BT -

automatically revoked if such member ceases to be a

member of the Board.

T:\to operation\M&A\Tang Palace 108122\v2 nominat@wmmittee.doc
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3.

3.1

3.2

Proceedings of the Committee g

(m

£
Notice: Al -
(&) Unless otherwise agreed by all the Committe@) [RIEZEELENERE  TA

(b)

(©)

(d)

members, a meeting shall be called by at least
seven days’ notice. 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.

A Committee member may and, on the requegb)
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.

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

Notice of meeting shall state the time ana@la (d)
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.
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Quorum: The quorum of the Committee meeting L FEA - T E & &HAYEEANEE
shall be two members of the Committee and FAIEEERE » TiRE G FERIR

majority of which shall
non-executive directors.
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3.3

Frequency: Meetings shall be held at least once axf#f - FF&/ Ve —k » DUEHE -
year to review, formulate and consider th%ﬁ%ﬁ&%@i&ﬁ%%( T¥HE )&

nomination procedures as regards the appointme
reappointment

and removal of directors (the

W . BB R BRI - Al

“Directors”) of the Company, their implementation LRI B A B S (S 55

during the year and to make recommendations to tH8 & 2 T E#E (= HE \HYE -
Board on candidates for appointment as Directors.

Written resolutions

Written resolutions may be passed by all Cotesit
members in writing.

Alternate Committee members

D

Z 5 G R R ] AE R 7 A
EREP

BEEZEERE

A Committee member may not appoint any alternat &% 5 & B FEER TR (E A °

Authority of the Committee

AT

The Committee may exercise the following powers % E&r o] DIfT{HEDLTHES] -

(a) to seek any information it requires from any(a)

(b)

(©)

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;

to review the performance of the Directors andb)
the independence of independent non-executive
Directors in relation to their appointment or
reappointment as Directors;

to obtain, at the Company’'s expenses, outsidi)
legal or other independent professional advice on
or assistance to any matters within these terms of
reference, including the advice of independent
human resource consultancy firm or other
independent professionals, and to secure the
attendance of outsiders with relevant experience
and expertise at its meetings if it considers this
necessary. The Committee shall have full
authority to commission any search (including
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;

© Chiu & Partnersix i Ch[EFR AT 55 Bt
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6.2

7.1

(d) to review annually these terms of reference an¢tl) AR &0 [E & BT HERRENH
their effectiveness in the discharge of its duties s /e 4E— ARSI A B
and to make recommendation to the Board any e S B A S A TR
changes it considers necessary; and %

(e) to exercise such powers as the Committee mdg) 5% 2 & aE & ST AR
consider necessary and expedient so that their  &iEE2=FryE » NS
duties under section 7 below can be properly R A fRE T
discharged.

The Company should provide the Committeef/\E|fEZFZEE@IEMH T EEFHLE
sufficient resources to perform its duties. Where7H e - ZTE B TREKOAESE

necessary, the Committee should seek independ  FEESKETIEEE H > B RALN
professional advice, at the Company's expense, o i{} : T )
perform its responsibilities.

Duties BE

The duties of the Committee shall be: ZETAEEITL TS -

(a) to review the structure, size and compositiota) %/ EMETEREESIZHE - A
(including the  skills, knowledge and B AR (EFERERE ~ S R 8 B
experience) of the Board at least annually and ) MR R A AT

make recommendations on any proposed . P
changes to the Board to complement the g@ﬁﬁi%g@ﬂjﬁ EE
A

Company'’s corporate strategy;

(b) to identify individuals suitably qualified to (b) YEEEFHSHERATIEFESER
become members of the Board and select or A\ - » JfkisesE 25k AL HT
make recommendations to the board on the  yemgpepilmEEeEtEH ;
selection of individuals nominated for
directorships;

(c) to assess the independence of the independga) =TA%ZIE T IERTE AL
non-executive Directors;

(d) to make recommendations to the Board on: (d) MESETRE NIEEES

(i) the role, responsibilities, capabilities, () 1EEREEINEREENA
skills, knowledge and experience &~ BT~ B Bl - &
required from members of the Board; ST SRS

(i)  the policy on the terms of employment of (i) FEIEFITESAVECK
non-executive Directors;

(i)  the composition of the audit committee, (i) FTEFZET
remuneration committee and other board HfthE
committees of the Company;

© Chiu & Partnersix i Ch[EFR AT 55 Bt



(iv)

v)

(vi)

(vii)

(viii)

(ix)

*)

(xi)

(e)

to give full consideration to the following ihe

proposed changes to the structure, size
and composition of the Board,;

candidates suitably qualified to become
members of the Board;

the selection of individuals nominated for
directorship;

the re-election by shareholders of the
Company of any Directors who are to
retire by rotation having regard to their
performance and ability to continue to
contribute to the Board;

the continuation (or not) in service of any
independent non-executive  Director
serving more than nine years and to
provide recommendation to the
shareholders of the Company as to how
to vote in the resolution approving the
re-election of such independent
non-executive Director;

the appointment or re-appointment of
Directors;

succession planning for Directors, in
particular the chairman and the chief
executive; and

any proposed changes to the Board to
complement the Company’s corporate
strategy;

(€)

discharge of its duties as mentioned above or
elsewhere in these terms of reference:

(i)

(ii)

(iii)

succession planning of Directors;

leadership needs of the Group with a
view of maintaining or fostering the
competitive edge of the Group over
others;

changes in market environment and
commercial needs of the market in
which the Group operates;

© Chiu & Partnersix i Ch[EFR AT 55 Bt
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(vii)
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(xi)
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(iv) the skills and expertise required from
members of the Board; and

(v) the relevant requirements of the Listing
Rules with regard to directors of a listed
issuer;

() in respect of any proposed service contrez  (f)
be entered into by any members of the Group
with its director or proposed director, which
require the prior approval of the shareholders
of the Company at general meeting under rule
13.68 of the Listing Rules, to review and
provide recommendations to the shareholders
of the Company (other than shareholders who
are directors with a material interest in the
relevant service contracts and their respective
associates) as to whether the terms of the
service contracts are fair and reasonable and
whether such service contracts are in the
interests of the Company and the shareholders
as a whole, and to advise shareholders on how
to vote;

(g) to ensure that on appointment to the Bc (g)
non-executive Directors receive a formal letter
of appointment setting out what is expected of
them in terms of time commitment, committee
service and involvement outside meetings of
the Board;

(h) to conduct exit interviews with any Director (h)
upon their resignation in order to ascertain the
reasons for his departure;

(i) to consider other miers, as defined or assigned(i)
by the Board from time to time; and

)] to determine the policy for the nomination (j)
directors, to adopt nomination procedures and
process and criteria to select and recommend
candidates for directorship during the year.

8. Minutes and records =

5

(v) FEFEEREF/HEMFHVREE
KEA R

(V)  ETAERUE BT ARTE
HHIHBEEK;

Tt KOst A 1% L AR AITES 13.68
FRASERAEA L ERRN KRG
FitENEEIERR T EES
LEKSBERBGHE > A
NEIRR (IR AR S (75 (5K
HERE ARG & FEA
BRI RSN w4 s & [FRRK
YA R & B M - IR E EEA
NE BRI SR G A K
AN FIRE R IEERAERR > AR
NFEIRRIE 2

HEOR O ZERYIEBITE R
BT HS EAR T
B ERTIHENEZEOK - B
TAEIFR ~ ZEERBER LS
HEREEGRIMYLE

FRBEALNFEERENES
SNt A EL R A

FRENPTEETRIRVEME
H R

FRRTABREFIER L EEATE
RN B R A BRI EE
AREFP DA 5 R HERE R

4ok

8.1 Full minutes of the meetings of the Committed a & & &1y 5¢ B & iR 40 8% N ZH L
all written resolutions of the Committee should bqﬁg@@g%%{%ﬁ o

kept by the secretary of the Committee.
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8.2

8.3

9.1

10.

10.1

11.

111

The secretary of the Committee shall circuthe FESIEENZE T TR HE

draft and final versions of minutes of the meetflg == i B iy S FRIS EL P - T

the Committee or, as the case may be, writteQQEI%Zaﬁaiﬁ?%(ﬁ?%
= iKUK =2XNE ON I

resolutions of the Committee to all members of thgt DN o e, e e
Committee for their comment and records b IE) IV #ITE KR & EMG# 2% B

respectively within a reasonable time after thed =R EWiEtEFRERR, &
meeting or before the passing of the writteng EfE{EE4 s% 2 H) -
resolutions.

The secretary of the Committee shall keep tkobr ZEFFIEEMFENZTETHA S

all meetings of the Committee held during eac§éa$%@% DR B G EE

financial year of the Company and records Oler b S A ErEt iy HH R -
SVSANN= st -

individual attendance of members of the Committee’”
on a named basis, at meetings held during that
financial year.

Annual general meeting

The chairman of the Committee or in his absencef &€& > BiiFFE B& L EEHLE
another member of the Committee or failing this, hi R — 2% (R LEE R

duly appointed delegate, shall attend the annuj%';}ﬁ?’Eﬂﬁﬁ%ﬁ{fﬂ’ﬂﬁﬁ%wﬁt{j}%ﬁ%

general meeting of the Company and be prepared DAV
answer questions at the annual general meeting PRSI B EHEE) R

the Committee's activities and their responsibiiti ~ H S ERER FAF R & _E[BIERTE -

Continuing application of the
articles of association of the Company

The articles of association of the Companyleting  FtFi S RAE/EH RS » HAN 5=
the meetings and proceedings of the Directors iso f TS E S e SR
as the same are applicable and are not replaced by N A A T

the provisions in these terms of reference shallyap BN Z S EHE R

to the meetings and proceedings of the Committee.

Powers of the Board EEeHESH

The Board may, subject to compliance with theKEkfEFiIEIFR AR E T B @ @mis

articles of association of the Company and thgq;;g% s AR EE R N F]
Listing Rules (including Corporate Governance Code.: 1o 1, e >~ I BT BT HEL
and Corporate Governance Report set out iﬁEji&Hy”X}ﬁﬁLﬁﬁEEJmHUT“E?(@‘

Appendix 14 of the Listing Rules or the Company’sﬁﬂ:FE%EE\”ZW@%—{‘ITTE[ <J/L\$é?§%
own code of corporate governance practices, HIKEZEE GHE) AN BETH
adopted by the Company), amend, supplement and {28 A PRI (CO#HRA ) )
revoke these terms of reference and any resolutigisni (=T « ## KR > ARG

passed by the Committee provided that N1 e » 3 R B2 ({115 R T8l

amendments to and revocation of these terms - . .
. i 0 FRE & L 4K 5 E ah s s
reference and the resolutions passed by th HAT > 2o S CACR I R

Committee shall invalidate any prior act and REUTTEIHY A -
resolution of the Committee which would have been

valid if such terms of reference or resolution inadl

been amended or revoked.
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12.

121

Publication of the terms of reference of the ERIERN TR

Committee

The Committee should make available its teofns Z 5 & fELE A\ ] Y 4E0E 5 7 &R
reference, explaining its role and the authority RN v =1 A= [ A A AN =R
delegated to by the Board by including them on the ey | mge T et o
website of the Company and on the website of Thejfﬁi[i@ dgﬁﬁi’\ﬁqéﬁig‘;‘%&
Stock Exchange of Hong Kong Limited. THAETT -

28 March 2012
20124 3 H 28 H
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