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NOMINATION COMMITTEE - TERMS OF REFERENCE
RELE EHEFET
(Revised on 30 August 2013 and effective from 1 September 2013)
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OBJECTIVE
B

The Nomination Committee (the “Committee”) of Kin Yat Holdings Limited
(the “Company”) is to give advice to the board of directors of the Company
(the “Board”) on the candidates, conditions, selection standards and
procedures of the proposed appointment of Directors and the Senior
Management of the Company.
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MEMBERSHIP
= R

A.  All members of the Committee (the “Members”) shall be appointed by
the Board and can be removed by the Board at its sole discretion. The
Committee shall comprise of not less than five members.
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B. The majority of the Members shall be Independent Non-executive
Directors.
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C. The chairman of the Committee (the “Chairman”) shall be
appointed by the Board and must be an Independent Non-executive
Director.
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D. The Board may from time to time vary the composition of the
Committee as may be required by the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited as modified
from time to time (the “Listing Rules”) or the rules of any other stock
exchange in respect of which the shares of the Company are listed or
quoted, or other codes, rules and regulations as may be prescribed by
the applicable regulatory authority from time to time.
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AUTHORITY
#11

A.  The Committee is authorized by the Board to make full use of internal
resources and intermediary agencies for identifying qualified director
candidates at the Company’s expense.,
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B. The Committee shall be provided with sufficient resources to
discharge its duties, including the resources for seeking independent
professional advice.
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C. The Committee is authorized by the Board to conduct interviews with
prospective candidates for nomination.
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DUTIES

# i

The duties of the Committee shall include the following aspects:
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(@) to formulate nomination policy for the Board’s consideration and
implement the Board’s approved nomination policy.
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(b) without prejudice to the generality of the foregoing:-
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(i) to review the structure, size, composition and diversity
(including the skills, knowledge gender, age, cultural and
education background, ethnicity, professional experience and
length of service) of the Board at least annually, and make
recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy;
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(i) 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 of the
Company;
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(iii)  to identify individuals suitably qualified to become directors and
select or make recommendations to the Board on the selection of
individuals nominated for directorships;
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(iv) to review the Board Diversity Policy, as appropriate; and review
the measurable objectives that the Board has set for
implementing the Board Diversity Policy, and the progress on
achieving the objectives; and make disclosure of its review
results in the Corporate Governance Report annually; and
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(v) to assess the independence of Independent Non-executive
Directors,
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(c) To report back to the Board on decisions or recommendations made,
unless there are legal or regulatory restrictions to do so.
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V. MEETINGS
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The Committee shall meet at least once a year. Additional meetings may
be held as and when the Committee shall see fit.
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Notice of any meetings of the Committee has to be given at least 14 days
prior to any such meeting being held, unless all Members unanimously
waive such notice. Irrespective of the length of notice being given,
attendance of a meeting by a Member shall be deemed waiver of the
requisite length of notice by the Member. The requisite notice period is
not required if a Committee meeting is adjourned for less than 14 days.
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The quorum of the Committee shall be any two Members.
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Other members of the Board may attend meetings of the Committee by
invitation although only Members are entitled to vote at such meetings.
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The Chairman or in his/her absence, another Member (who must be an
Independent Non-executive Director) shall attend the annual general
meetings of the Company and be prepared to respond to the questions
from shareholders on the activities of the Committee and their
responsibilities.
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The secretary of the Committee shall keep full minutes of all Committee
meetings. Draft minutes of meetings of the Committee shall be sent to all
Members for their comment within a reasonable time after the meeting.
The final version of the minutes duly signed by the Chairman shall be sent
to all Members for their records.
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Minutes of each Committee meeting shall be prepared and circulated to all
members of the Board.
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VI. PUBLICATION OF THESE TERMS OF REFERENCE
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A copy of these Terms of Reference will be made available to any person
without charge upon request and be posted on the respective website of the
Company and Hong Kong Exchanges and Clearing Limited.
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Hong Kong, 2 September 2013.
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