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The board of directors (theBbard”) of Fantasia Holdings Group Co., Limited (th€ompany”)
has resolved to establish a committee to be knamihe Nomination Committee (tH€ommittee”)

on 22 October 2009 with the terms of referencenasnaled on 12 March 2012 and 30 August 2013
and set out below.
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Membership 5% &

1.1 The Committee shall be appointed by the 8oahich shall consist of not less than 3
members and the majority of whom should be indepsnden-executive directors.
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1.2 Appointments to the Committee shall be for dopleof up to three years, which may be
extended by the Board for further three year pexiod
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1.3 Only members of the Committee (includittte Secretary) have the right to attend
Committee meetings. However, other individuatsich as the Chairman, the Chief
Executive, the head of human resources and extadhasers may be invited to attend for
all or part of any meeting, as and when appropriate.

HBEESGME ( BRENE ) BRLEFEZEEEE - AN JEESHEBEMA
T BIINERE - THRAH  ANBERTERIIMESRBEETOUSEENREERAE
ZN—E o

1.4 Formal meetings of the Committee may bel l®l telephone or other communication
equipment which allows those participating to haad speak to each other, and the quorum
in that event shall be any two Committee membeninked.
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1.5 The Board shall appoint the chairman of then®itee (the Committee Chairman’)
who shall be the chairman of the Board or aependent non-executive director and
determine the period for which he/she will holdttbéfice. In the absence of the Committee
Chairman and/or an appointed deputy, the remaimregnbers present shall elect one of
themselves to chair the meeting.
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The Secretary#h 2

The company secretary of the Company, ofh@isnominee, shall act as the secretarythef
Committee (the Secretary’).
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Proceedingsi2 %

Unless varied by these terms of reference, meetiagd proceedings of the Committee shall be
governed by the Company's articles of associategulating the meetings and proceedings of the
directors of the Company.
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Quorum ZEEZEAE

The quorum necessary for decision of the Commitfeall be any two independent non-executive
directors. A duly convened meeting of the @Guttee at which a quorum is present shal b
competent to exercise all or any of the authoritEsvers and discretions vested in or exercisable by
the Committee.

ZEGREBENEZEABAREOMBEILIFNTES - ZES EXABRAMEEZRARESH

NEZE RASRTEMANTURETZESHEEZS S OITENTO# - BAOMBIEHE -

Frequency of MeetingsZ % X &

Meetings of the Committee shall be held as and wdygropriate, but at least once a year, held to
coincide with key dates within the financial repogt and audit cycle. The Committee Chairman or

any other member may convene a meeting of Goenmittee whenever he or she considers it
necessary or desirable.
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Notices of Meeting<Z %@ %1

6.1

6.2

Meetings of the Committee shall be summonedhbySecretary at the request of any of its
members.
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Unless otherwise agreed, notice of eacletinge confirming the venue, time and date
together with an agenda of items to be discussell sk forwarded to each member of the
Committee, any other person required to attend ahdther non-executive directors, with
reasonable notice, before the date of thetimg Supporting papers shall be sent to
Committee members and to other attendees as apimmt the same time.
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Minutes of Meetings& & 4 $%

7.1

7.2

7.3

The Secretary shall record the proceedingsresmiutions of all meetings of the Committee,
including recording the names of those presentimmttendance.

WERCHEZEEMASERFNRE  SRLEBENIEEHES -

The Secretary shall ascertain, at thginbéeng of each meeting, the existence of an
conflicts of interest and minute them accordingly.
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Full minutes of meetings should be kepttlie Secretary. Draft and final versions of
minutes of the meetings should be sent to all mesnbethe Committee for their comment
and to all members of the Board for records respagt in both cases within a reasonable
time after the meeting.
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Annual General Meetingle SR EEAE

The Committee Chairman or in his/her absence, anatiember of the Committee or failing that
his/her duly appointed delegate shall attend theiaihgeneral meeting of the Company so as to be
available to answer questions from the shareholdietae Company on matters within the scope of
duties of the Committee.
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10.

Dutiesi =

The duties of the Committee shall be to

ZEEZNBERA:
9.1 review the structure, size and compositiorlgiding the skills, knowledge, experience and

9.2

9.3

9.4

9.5

diversity of perspectives) of the Board at leastuamily and make recommendations on any

proposed changes to the Board to complement thep@oyts corporate strategy;
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identify individuals suitably qualified to mone members of the Board and select or make
recommendations to the Board on the selectiomdfyiduals nominated for directorships;
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assess the independence of independemtexezutive directors, having regard to the
requirements under the Rules Governing the Listih@ecurities on the Stock Exchange of
Hong Kong Limited;
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make recommendations to the Board on the mppent or re-appointment of directors and
succession planning for directors in particuléae thairman of the Board and the chief
executive of the Company; and
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review the policy on Board diversity (the “Bdabiversity Policy”) and any measurable
objectives for implementing such Board Diversity iPplas may be adopted by the Board
from time to time and to review the progress on edhp the objective; and to make
disclosure of its review results in the annual repbthe Company annually.
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Reporting Responsibilities& R &= 1T
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10.2

The Committee Chairman shall report formatlythe Board on its proceedings decisions
and recommendations after each meeting on all reatighin its duties and responsibilities
unless there are legal or regulatory restrictiomshe Committee’s ability to do so.
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The Committee shall make whatever recomd@migons to the Board that it deems
appropriate on any area within its scope of dutibene action or improvement is needed.
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11.

12.

Authority o] #

The Board authorises the Committee to
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11.1 investigate any matter within its terms oference and seek any information it requires
from any employee in order to perform its dutied employees being directed to co-
operate with any such request by the Committea); an
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11.2 to obtain, at the Company's expense, outledal or other professional advice on any
matter within its terms of reference and to sedbhee attendance of outsiders with relevant
experience and expertise if it considers this rezugs
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11.3 The Committee shall be provided with suffitiEsources to perform its duties.
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The Committee shall, at least once a year, reviswown performance, constitution and terms of
reference to ensure that it is operating at maximaffactiveness and recommend any changes it
considers necessary to the Board for approval.
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