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Membership

1. The Committee shall consist of at least three Directors with majority of
independent non-executive directors appointed by the board of directors (“the Board”)
from time to time.

2. The Board shall nominate one of the members as the Chairman of the Committee.

3. The company secretary of the Company or a nominee shall act as the Secretary of
the Committee.

Frequency and proceedings of meetings
1. The Committee shall meet at least once every year for a review of the structure,
size and composition of the Board to complement the Company’s corporate strategy.

Additional meetings shall be held as the work of the Committee demands.

2. The Chairman of the Committee may convene additional meetings at his
discretion.

3. The quorum of a meeting shall be two members of the Committee.



4. Proceedings of meetings of the Committee shall be governed by the provisions of
the Bye-Laws of the Company.

Duties, powers and functions

1. The Committee is authorized by the Board to —

(1) make full use of intermediary agencies for identifying qualified director

candidates at the Company’s expenses; and

(it) conduct interviews with prospective candidates for nomination.

2. The Committee shall —

(i) review and monitor the structure, size and composition (including the skills,
knowledge and experience) of the Board to complement the Company’s corporate

strategy;

(if) review the Company’s board diversity policy and the progress on achieving the
objectives set for implementing the said policy;

(iii) identify and nominate qualified individuals for appointment as additional
Directors or to fill Board vacancies as and when they arise;

(iv) make recommendations to the Board on matters relating to the appointment or
re-appointment of Directors and succession planning for Directors, in particular the
Chairman and the Chief Executive Officer;

(v) assess the independence of Independent Non-Executive Directors; and

(vi) report back to the Board on decisions or recommendations made, unless there
are legal or regulatory restrictions to do so.



Reporting Procedures
The Committee shall report to the Board on a regular basis. At the next meeting of the
Board following a meeting of the Committee, the Chairman of the Committee shall

report the findings and recommendations of the Committee to the Board.

<END>



