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2.4 The appoin tment o f  the members 
of the Committee may be revoked, 
replaced or additional members may be 
appointed to the Committee by separate 
resolutions passed by the Board and 
by the Committee. An appointment 
o f  C o m m i t t e e  m e m b e r  s h a l l  b e 
automatically revoked if such member 
ceases to be a member of the Board.

3. Procedural Standing Orders

3.1 The Standing Orders which from time 
to time apply to the terms of reference 
of the Audit Committee of the Board 
shall apply mutatis mutandis to these 
terms of reference of the Committee.

3.2 M e e t i n g s  s h a l l  b e  h e l d  a t  l e a s t 
once annually or more frequently if 
circumstances require.

4. Alternate Committee members

4.1 A Committee member may not appoint 
any alternate.

5. Authority of the Committee

5.1 The Commit tee may exerc ise the 
following powers:

(a) t o  s e e k  a n y  i n f o r m a t i o n  i t 
requires from any employee of 
the Company and its subsidiaries 
( h e r e i n a f t e r  c o l l e c t i v e l y 
re fer red to as •Group Ž) and 
any professional advisers, to 
require any of them to prepare 
and submit reports and to attend 
Commi t t ee  mee t i ngs  and to 
supply information and address 
t he  ques t i ons  ra i sed  by  t he 
Committee;
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(b) to review the performance of the 
Directors and the independence 
of independent non-executive 
Directors in re lat ion to thei r 
appointment or reappointment as 
Directors;

(c) to  ob ta in ,  a t  the Company•s 
expenses, outside legal or other 
independent professional advice 
for the purpose of performing 
its duties or giving assistance 
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(v) candidates suitably qualified 
to become members of the 
Board;

(vi) the selection of individuals 
nominated for directorship;

(vii) t h e  r e - e l e c t i o n  o f  a n y 
Directors who are to retire 
by rotation having regard 
to their performance and 
a b i l i t y  t o  c o n t i n u e  t o 
contribute to the Board;

(viii)  t h e  c o n t i n u a t i o n  ( o r 
n o t )  i n  s e r v i c e  o f  a n y 
independent non-executive 
D i r e c t o r  s e r v i n g  m o r e 
t h a n  n i n e  y e a r s  a n d  t o 
provide recommendation 
to the shareholders of the 
Company as to how to vote 
in the resolution approving 
t he  re -e lec t i on  o f  such 
independent non-executive 
Director;

(ix) t h e  a p p o i n t m e n t  o r  r e -
appointment of Directors;

(x) success ion p lann ing for 
Directors in particular the 
cha i rman and the  ch ie f 
executive; and

(xi) the policy concerning the 
diversity of Board members, 
a n d  t h e  m e a s u r a b l e 
objectives for implementing 
such policy and to discuss 
with the Board any revisions 
t h a t  m a y  b e  r e q u i r e d , 
and recommend any such 
revisions to the Board for 
consideration and approval;
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(e) to give full consideration to the 
fol lowing in the discharge of 
i ts duties as mentioned above 
or elsewhere in these terms of 
reference:

(i) success ion  p lann ing  o f 
Directors;

(ii) l eadersh ip needs o f  the 
G r o u p  w i t h  a  v i e w  o f 
maintaining or foster ing 
the competitive edge of the 
Group over others;

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

(iv) the sk i l l s  and exper t i se 
required from members of 
the Board;

(v) the Board•s policy concerning 
diversity of Board members 
adopted from time to time; 
and

(vi) the relevant requirements 
of the Rules (the •Listing 
Ru lesŽ )  Gove rn i ng  t he 
Listing of Securities on The 
Stock Exchange of Hong 
Kong Limited (the •Stock 
ExchangeŽ) with regard to 
directors of a listed issuer;
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(f) in respect of any proposed service 
con t rac ts  to  be en te red in to 
by any members of the Group 
wi th i ts d i rector or proposed 
director, which require the prior 
approval of the shareholders 
o f  t h e  C o m p a n y  a t  g e n e r a l 
meeting under rule 13.68 of the 
L is t ing Rules, to rev iew and 
provide recommendations to the 
shareholders of the Company 
(other than shareholders who 
are d i rectors wi th a mater ia l 
interest in the relevant service 
cont rac ts )  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 Board ,  non-execut ive 
Directors receive a formal letter 
of appointment setting out what is 
expected of them in terms of time 
commitment, committee service 
scope and involvement outside 
meetings of the Board;

(h) t o  c o n d u c t  e x i t  i n t e r v i e w s 
wi th any Director upon their 
resignation in order to ascertain 
the reasons for his departure;

(i) to review the policy on Board 
d ivers i ty ,  as appropr ia te ,  to 
ensure i t s  e f fec t i veness and 
the measurable objectives for 
implementing such policy from 
t ime to t ime adopted by the 
Board, and to review the progress 
on achieving these objectives;
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(j) 於每年在本公司年報刊載的《企業
管治報告》內匯報董事會依據多元
化層面的組合，並監察董事會成
員多元化政策的執行；及

(k) 當董事會於股東成員大會上提議
一項關於挑選一名人員擔任獨立
非執行董事的決議時，本委員會
應當於有關股東大會通告所隨附
的致股東通函及╱或說明函件中
向股東陳列明：

i) 用以物色候選人的流程及董
事會相信該候選人應被選出
和具備獨立性的原因；

ii) 若候任的獨立非執行董事將
會是出任第七家（或以上）上
市公司的董事職位，董事會
相信該候任的獨立非執行董
事有能力投入足夠的時間予
本公司董事會的原因；

iii) 候選人可為董事會帶來的觀
點與角度、技能和經驗；及

iv) 候選人如何促進董事會多元
化；

(j) t o  r e p o r t  a n n u a l l y ,  i n  t h e 
corpora te  governance repor t 
con ta ined in  the  Company’s 
annual report , on the Board’s 
composition under diversified 
perspectives, and monitor the 
implementat ion of the Board 
diversity policy;

(k) whe re  t he  Boa rd  p roposes  a 
resolution to elect an individual 
as an independent non-executive 
director at the general meeting, 
the Committee should set out 
in the circular to shareholders 
and/or explanatory s ta tement 
accompanying the notice of the 
relevant general meeting:

i) t h e  p r o c e s s  u s e d  f o r 
identifying the candidate 
and why the Board believes 
the candida te  should be 
elected and the reason why 
it considers the candidate to 
be independent;

ii) if the proposed independent 
non-executive director will 
be holding their seventh 
(or more) listed company 
d i rec torsh ip ,  the reason 
why the Board believes the 
candidate would still be able 
to devote sufficient time to 
the Board;

iii) t h e  p e r s p e c t i v e s ,  s k i l l s 
and expe r i ence  tha t  t he 
candidate can bring to the 
Board; and

iv) h o w  t h e  c a n d i d a t e  c a n 
contribute to diversity of the 
Board;
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(l) to  rev iew annua l l y  the t ime 
commitment required of directors 
and to evaluate whether directors 
have committed adequate time to 
discharge their responsibilities;

(m) to rev iew and implement ,  as 
appropr ia te ,  the nomina t ion 
pol icy sett ing out the cri teria 
and procedures for the selection 
and nomination of candidates for 
appointment or re-appointment as 
directors; and

(n) to consider and implement other 
matters, as defined or assigned by 
the Board or otherwise required 
by the Listing Rules from time to 
time.

7. Annual general meeting

7.1 The Chairman of the Committee or 
in his absence, another member of 
the Committee or fa i l ing this, h is 
duly appointed delegate, shall attend 
the annual general meet ing of the 
Company and be prepared to answer 
questions at the annual general meeting 
on the Committee•s activities and their 
responsibilities.

8. Continuing application of the articles 
of association of the Company

8.1 The ar t ic les of associat ion of the 
Company regulat ing the meet ings 
and proceedings of the Directors 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.
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9. Powers of the Board

9.1 The Board may, subject to compliance 
with the art ic les of associat ion of 
the Company and the Listing Rules 
(including the Corporate Governance 
Code set out in Appendix 14 to the 
List ing Rules or i f 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 amendments or supplements to and 
revocation of these terms of reference 
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