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Fantasia Holdings Group Co., Limited  

劘㨊⹛㎎傈暭⛿㛰昷⅓⏟ 
 
 

NOMINATION COMMITTEE  
㎷⏴⦻Ⓢ㛪 

 
Terms of Reference 

㫱岓䮫⛴ 
 

Approved by the Board on 30 August 2013 
㖣 2013 ⹛ 8 㛯 30 㗌䵺告Ṳ㛪㉠↭ 

 
 

The board of directors (the “Board”) of Fantasia Holdings Group Co., Limited (the “Company” ) 
has resolved to establish a committee to be known as the Nomination Committee (the “Committee” ) 
on 22 October 2009 with the terms of reference as amended on 12 March 2012 and 30 August 2013 
and set out below. 
劘㨊⹛㎎傈暭⛿㛰昷⅓⏟Ƌ˥㜓⅓⏟˦ƌ告Ṳ㛪Ƌ˥告Ṳ㛪˦ƌⷙ㖣  2009 ⹛ 10 㛯 22 㗌
㱡字ㇷ䪲ᷧῲ⦻Ⓢ㛪Ə⏴䂡㎷⏴⦻Ⓢ㛪Ƌ˥⦻Ⓢ㛪˦ƌƏ⦻Ⓢ㛪䙫㫱岓䮫⛴㖣  2012 ⹛ 3 
㛯 12 㗌⎱  2013⹛8 㛯30 㗌姩ḍ⇾廰⥩ᷲ˛ 

 

1.  Membership ㇷⓈ 
 

1.1  The Committee  shall be appointed  by the Board which shall consist  of not less than 3 
members and the majority of whom should be independent non-executive directors.  
⦻Ⓢ㛪柯䔘告Ṳ㛪⦻ỢƏ⦻Ⓢ㛪柯⋬㋓凚⯸ᷰ⏴ㇷⓈƏ䕝Ḕ⤎⤁㕟ㆰ䂡䍏䪲杅⟞堳 
告Ṳ˛ 

 
1.2  Appointments to the Committee shall be for a period of up to three years, which may be 

extended by the Board for further three year periods. 
⦻Ⓢ㛪Ợ㜆㛧敞䂡ᷰ⹛Ə⏖䔘告Ṳ㛪⏍堳乳㜆ᷰ⹛˛ 

 
1.3  Only  members  of  the  Committee  (including  the  Secretary)  have  the  right  to  attend 

Committee   meetings.  However,  other  individuals   such  as  the  Chairman,  the  Chief 
Executive, the head of human resources and external advisers may be invited to attend for 
all or part of any meeting, as and when appropriate. 
┖䍏⦻Ⓢ㛪ㇷⓈƋ⋬㋓䦿㛟ƌ㛰㫱⇡⸔⦻Ⓢ㛪㛪字˛䄝俳Ə⏖✏恐䕝㘩恧媲⅝ẽạ 
⣒Əὲ⥩Ḣ⸔˚堳㔦两墨˚ạ⊂岮㹷Ḣ䮈⎱⣽倿桎┶⇡⸔ỢἼ㛪字䙫㕛⠛㛪字ㇽ㛪 
字䙫ᷧ惏⇭˛ 

 
1.4  Formal  meetings  of the Committee  may be held by telephone  or other communication 

equipment which allows those participating to hear and speak to each other, and the quorum 
in that event shall be any two Committee members so linked. 
⦻Ⓢ㛪䙫㭊㛪字⏖Ọ忶怵曢婘ㇽ⮠娘凮㛪ạ⣒⽣㭋态婘䙫⅝ẽ态姱娔₀凰堳˛✏ 
㭋ガ㲨ᷲƏ㲼⮁㛪字ạ㕟柯䂡Ọ⥩㭋㖠偖乒䙫ỢἼ⅐⏴⦻Ⓢ㛪ㇷⓈ˛ 
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1.5  The Board shall appoint the chairman of the Committee  (the “Committee  Chairman”) 
who  shall  be the  chairman  of the Board  or an independent  non-executive  director  and 
determine the period for which he/she will hold that office. In the absence of the Committee 
Chairman and/or an appointed deputy, the remaining members present shall elect one of 
themselves to chair the meeting. 
告Ṳ㛪柯⦻Ợ告Ṳ㛪Ḣ⸔ㇽᷧ⏴䍏䪲杅⟞堳告Ṳ䂡⦻Ⓢ㛪Ḣ⸔Ƌ˥⦻Ⓢ㛪Ḣ⸔˦ƌ 
ḍ䢡⮁⅝Ợ㜆˛⥩⦻Ⓢ㛪Ḣ⸔⎱ƒㇽ䍙⦻Ợ䙫≖Ḣ⸔伡⸔㛪字Ə㛰⇡⸔䙫⅝棿ㇷⓈ 
柯㎏恟⅝Ḕᷧ⏴✏⠛ㇷⓈḢ㋨㛪字˛ 

 
 

2.  The Secretary 䦿㛟 

 
The  company  secretary  of  the  Company,  or  his/her  nominee,  shall  act  as  the  secretary  of  the 
Committee (the “Secretary”). 
㜓⅓⏟䙫⅓⏟䦿㛟ㇽ⅝Ị䏭ạ柯㒻Ợ⦻Ⓢ㛪䙫䦿㛟Ƌ˥䦿㛟˦ƌ˛ 

 
 

3.  Proceedings 䧲 
 

Unless varied by these terms of reference,  meetings  and proceedings  of the Committee  shall be 
governed by the Company's articles of association regulating the meetings and proceedings of the 
directors of the Company. 
晋杅䵺㫱岓䮫⛴㛛㔠Ə␍∮⦻Ⓢ㛪䙫㛪字⎱䧲⎾∗䛊䮈㜓⅓⏟告Ṳ䙫㛪字⑳䧲䙫㜓⅓⏟ 
䫇䧲䴗∮奶䮈˛ 

 
 

4.  Quorum 㲼⮁㛪字ạ㕟 
 

The quorum necessary for decision of the Committee shall be any two independent non-executive 
directors.  A  duly  convened  meeting  of  the  Committee  at  which  a  quorum  is  present  shall  be 
competent to exercise all or any of the authorities, powers and discretions vested in or exercisable by 
the Committee. 
⦻Ⓢ㛪㱡字䙫㲼⮁ạ㕟柯䂡ỢἼ⅐⏴䍏䪲杅⟞堳告Ṳ˛⦻Ⓢ㛪㭊⏓敲俳㲼⮁㛪字ạ㕟嶚⤇ 
䙫㛪字Ə柯㛰岮㠣堳ὦ㈧㛰ㇽỢἼ㭟ⱓṯ⦻Ⓢ㛪凮⦻Ⓢ㛪⏖堳ὦ䙫娘⏖㫱˚㫱⊂⑳愳ガ㫱˛ 

 
 

5.  Frequency of Meetings 㛪字㬈㕟 

 
Meetings of the Committee shall be held as and when appropriate, but at least once a year, held to 
coincide with key dates within the financial reporting and audit cycle. The Committee Chairman or 
any other  member  may convene  a  meeting  of the  Committee  whenever  he or she  considers  it 
necessary or desirable. 
⦻Ⓢ㛪㛪字柯✏恐䕝㘩凰堳ƏἭ凚⯸㮶⹛凰堳ᷧ㬈Ọ愴⏯岈⋀⌖⠘⑳㠟㕟㜆䙫憴奨㗌㜆˛ 
⦻Ⓢ㛪Ḣ⸔ㇽỢἼ⅝ẽㇷⓈ婴䂡⾬奨ㇽ恐⮃㘩∮⏖⏓敲⦻Ⓢ㛪㛪字˛ 
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6.  Notices of Meetings 㛪字态䟌 
 

6.1  Meetings of the Committee shall be summoned by the Secretary at the request of any of its 
members. 
䦿㛟柯ㆰỢἼ⦻Ⓢ㛪ㇷⓈ奨㰩ₚ⏓⦻Ⓢ㛪㛪字˛ 

 
6.2  Unless  otherwise  agreed,  notice  of  each  meeting  confirming  the  venue,  time  and  date 

together with an agenda of items to be discussed, shall be forwarded to each member of the 
Committee, any other person required to attend and all other non-executive directors, with 
reasonable  notice,  before  the  date  of  the  meeting.  Supporting  papers  shall  be  sent  to 
Committee members and to other attendees as appropriate, at the same time. 

晋⏍㛰⌻⮁⣽Ə⏫Ụ䢡⯍✗滅˚㘩敺⑳㗌㜆䙫㛪字态䟌Ə怊⏳⯮ṯ姵媽䙫字䧲⯯㠯柯 
✏㛪字㗌∴Ọ⏯䏭㘩敺态䟌弰ẋ⦻Ⓢ㛪⏫ㇷⓈ˚ỢἼ柯⇡⸔㛪字䙫ạ⣒⎱㈧㛰⅝ẽ杅 
⟞堳告ṲƏ˛⏳㘩Ə㔖㏛㩻柯忨ẋ⦻Ⓢ㛪ㇷⓈ⎱⅝ẽ凮㛪ạ⣒Ƌ⥩恐䕝ƌ˛ 

 
 

7.  Minutes of Meetings 㛪字䳧拫 

 
7.1  The Secretary shall record the proceedings and resolutions of all meetings of the Committee, 

including recording the names of those present and in attendance. 
䦿㛟柯姿拫⦻Ⓢ㛪㈧㛰㛪字䧲⑳㱡字Ə⋬㋓⇡⸔俬⑳⇾⸔俬⦺⏴˛ 

 
7.2  The  Secretary  shall  ascertain,  at  the  beginning  of  each  meeting,  the  existence  of  any 

conflicts of interest and minute them accordingly. 
䦿㛟柯✏⏫㛪字敲⦲㘩㟌㗵㘖␍⬿✏ỢἼ∐䚱塄䩨ḍ㓁㭋廰⅌㛪字姿拫ⅎ˛ 

 
7.3  Full  minutes  of meetings  should  be kept  by the  Secretary.  Draft  and final  versions  of 

minutes of the meetings should be sent to all members of the Committee for their comment 
and to all members of the Board for records respectively, in both cases within a reasonable 
time after the meeting. 
䦿㛟ㆰῄ⬿㕛Ụ㛪字䳧拫˛㛪字䳧拫∄䨦⑳㛧䴩䈯㜓ㆰ忨ẋ⦻Ⓢ㛪㈧㛰ㇷⓈỌ㎷ᾂ 
ヶ奲ḍ忨ẋ告Ṳ㛪㈧㛰ㇷⓈ⏫凑ὃ姿拫˛✏⏫ῲガ㲨ᷲƏㆰ✏㛪字㗌㜆⽳Ọ⏯䏭㘩 
敺ὃ⇡态䟌˛ 

 
 

8.  Annual General Meeting 傈㝘⹛⤎㛪 

 
The Committee Chairman or in his/her absence, another member of the Committee or failing that 
his/her duly appointed delegate shall attend the annual general meeting of the Company so as to be 
available to answer questions from the shareholders of the Company on matters within the scope of 
duties of the Committee. 
⦻Ⓢ㛪Ḣ⸔ㇽƋ⥩Ḣ⸔伡⸔ƌ⦻Ⓢ㛪⏍ᷧㇷⓈㇽ⥩⅝㜑僤⇡⸔∮䂡⅝㭊⦻Ợ䙫㍯㫱ạ⣒柯 
⇡⸔㜓⅓⏟傈㝘⹛⤎㛪ƏỌⰘ⦻Ⓢ㛪㫱岓䮫⛴ⅎ䙫Ṳ柬⛅䬻㜓⅓⏟傈㝘䙫㎷┶˛ 
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9.  Duties 偞岓 
 

The duties of the Committee shall be to 
⦻Ⓢ㛪䙫偞岓柯䂡: 

 
9.1  review the structure, size and composition (including the skills, knowledge, experience and 

diversity of perspectives) of the Board at least annually and make recommendations on any 
proposed changes to the Board to complement the Company’s corporate strategy; 
凚⯸㮶⹛㪉姵告Ṳ㛪䙫㞝㦲˚ạ㕟⎱䴫ㇷƋ⋬㋓㉧僤˚䟌嬿˚䵺樾⎱⤁K⋽㖠杉ƌƏ
ḍⰘỢἼ䂡愴⏯⅓⏟䬽䕌俳㓓⯴告Ṳ㛪ὃ⇡䙫孱⊼㎷⇡㎏喍ヶ奲ƞ 

 
9.2  identify individuals suitably qualified to become members of the Board and select or make 

recommendations to the Board on the selection of, individuals nominated for directorships; 
䉐剙⅞₀⏯恐岮㠣⏖㒻Ợ告Ṳ㛪ㇷⓈ䙫ạ⣒Əḍ㋸恟㎷⏴㛰旃ạ⣒⇡Ợ告ṲㇽⰘ㭋 
⏸告Ṳ㛪㎷ᾂ㎏喍ヶ奲ƞ 

 
9.3  assess  the  independence  of  independent  non-executive  directors,  having  regard  to  the 

requirements under the Rules Governing the Listing of Securities on the Stock Exchange of 
Hong Kong Limited; 
䵺 俪ㅕ 榀 㸖偖 ⏯ ẋ㗺 ㈧ 㛰昷 ⅓ ⏟嬰 ∟ᷱ ⷩ  奶∮ 䙫 奶⮁ 娼 㠟䍏 䪲 杅⟞ 堳 告Ṳ 䙫 䍏䪲 
『ƞ 

 
9.4  make recommendations to the Board on the appointment or re-appointment of directors and 

succession  planning for directors in particular  the chairman  of the Board and the chief 
executive of the Company; and 
Ⱈ告Ṳ⦻Ợㇽ憴㖗⦻ỢỌ⎱告ṲƋⰋ⅝㘖告Ṳ㛪Ḣ⸔⎱㜓⅓⏟堳㔦两墨ƌ乣Ợ姯䕒 
⏸告Ṳ㛪㎷⇡㎏喍ヶ奲ƞ⎱ 

 
9.5  review the policy on Board diversity (the “Board Diversity Policy”) and any measurable 

objectives for implementing such Board Diversity Policy as may be adopted by the Board 
from time to time and to review the progress on achieving the objective; and to make 
disclosure of its review results in the annual report of the Company annually. 
㪉姵告Ṳ㛪⤁K⋽㔦䬽ƋĄ告Ṳ㛪⤁K⋽㔦䬽ąƌ⎱ỢἼ䂡⯍巷告Ṳ㛪⤁K⋽㔦䬽䵺
告Ṳ㛪ᷴ㘩∝姩䙫⏖憶姯䛕㨀⑳总㨀怙⺍ƞỌ⎱㮶⹛✏⅓⏟⹛⠘ⅎ㊒朙㪉姵䴷㞃˛ 

 
 

10.  Reporting Responsibilities ⌖⠘岓Ợ 

 
10.1  The Committee Chairman shall report formally to the Board on its proceedings decisions 

and recommendations after each meeting on all matters within its duties and responsibilities 
unless there are legal or regulatory restrictions on the Committee’s ability to do so. 
⦻Ⓢ㛪Ḣ⸔柯✏⏫㛪字⽳Ə⏸告Ṳ㛪㭊⌖⠘㵰⎱⅝偞岓⑳岓ỢḲṲ柬䙫䧲㱡⮁ 
⑳㎏喍ヶ奲Ə晋杅⦻Ⓢ㛪䙫⌖⠘僤⊂⎾∗㲼⽲ㇽ䛊䮈昷∝˛ 

 
10.2  The  Committee  shall  make  whatever  recommendations  to  the  Board  that  it  deems 

appropriate on any area within its scope of duties where action or improvement is needed. 
⦻Ⓢ㛪柯Ⱈ⅝㫱岓䮫⛴ⅎ曧奨㎈⎽堳⊼ㇽ㔠╫䙫ỢἼ䮫䕮Ə⏸告Ṳ㛪㎷⇡⅝婴䂡恐 
䕝䙫㎏喍ヶ奲˛ 
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11.  Authority 娘⏖㫱 
 

The Board authorises the Committee to 
告Ṳ㛪㍯㫱⦻Ⓢ㛪: 

 
11.1  investigate any matter within its terms of reference and seek any information it requires 

from any employee  in order to perform  its duties (all employees  being directed  to co- 
operate with any such request by the Committee); and 
媦 㟌㵰 ⎱ ⅝偞 岓 䮫⛴ 䙫 ỢἼ Ṳ 柬ḍ ⏸Ợ Ἴ 暮Ⓢ 䴉 ⎽Ợ Ἴ ㈧曧 岮 㖀Ə Ọ ⱌ堳 ⅝ 偞岓 
Ƌ㈧㛰暮Ⓢ䍙㋮䤡㛪ㆰ⦻Ⓢ㛪奨㰩凮⅝⏯ὃƌƞ⎱ 

 
11.2  to obtain, at the Company’s  expense, outside legal or other professional  advice  on any 

matter within its terms of reference and to secure the attendance of outsiders with relevant 
experience and expertise if it considers this necessary. 
Ⱈ⅝㫱岓䮫⛴䙫ỢἼṲ柬⏸⣽䔳⯲㰩㲼⽲ㇽ⅝ẽ⯯㥔ヶ奲Əḍṵ㛰曧奨㘩恧媲⅞₀ 
䛟旃䵺樾⎱⯯㈴Ḳ⣽䔳ạ⣒⇡⸔Ə岢䔏䔘㜓⅓⏟㉦㒻˛ 

 
11.3  The Committee shall be provided with sufficient resources to perform its duties. 

⦻Ⓢ㛪ㆰ䍙ᾂ䵍ℬ嶚岮㹷Ọⱌ堳偞岓˛ 
 
 

12.  Other ⅝ẽṲ柬 

 
The Committee shall, at least once a year, review its own performance, constitution and terms of 
reference to ensure that it is operating at maximum effectiveness and recommend any changes it 
considers necessary to the Board for approval. 
⦻Ⓢ㛪柯凚⯸㮶⹛ᷧ㬈㪉姵⅝㜓庒䙫塏䏥˚䴫ㇷ⑳偞岓䮫⛴Ə䢡ῄỌ㛧檿㔯䍮怲ὃḍ㎏喍⅝ 
婴䂡⾬奨䙫ヶ奲Əᾂ告Ṳ㛪㉠↭˛ 


