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2.1.

2.2.

2.3.

Constitution

A

The board of directors (the “Board”) of Steve Leung Design Group Limited (the
“Company”) hereby resolves to establish a nomination committee of the Board (the
“Nomination Committee”) with the authority, responsibility, and specific duties as
described below. The constitution of the Nomination Committee shall comply with the
requirements of the Rules Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) from time to time.
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Membership
&

The members of the Nomination Committee (the “Members”) shall be appointed by
the Board and shall consist of not less than three members, a majority of whom must be
independent non-executive directors. A quorum shall be any two Members.
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The chairman of the Nomination Committee (the “Chairman”) shall be appointed by the
Board and shall be either an independent non-executive director of the Company or the
chairman of the Board.
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The company secretary of the Company shall be the secretary of the Nomination
Committee (the “Secretary”).
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3.1.

3.2.

3.3.

3.4.

3.5.

Attendance at meetings

HE SR

Unless otherwise agreed by all the Members, a meeting of the Nomination Committee (the
“Meeting”) shall be called by at least fourteen (14) days’ notice. If a Meeting is called by a
shorter notice, it shall be deemed to have been duly called if it is so agreed by a majority
of the Members. A Member who attends such a Meeting shall deem to agree to the shorter
notice. Notice of any adjourned Meetings is not required if the adjournment is less than
fourteen (14) days. Notice shall be given to each member, at least fourteen (14) days before
the date of the Meeting orally in person or in writing or by telephone or by email or by
telex or telegram or facsimile transmission at the telephone number or facsimile number
or address from time to time notified to the Secretary by such Member or in such other
means as the Members may from time to time determine.
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The Chairman (or in his absence, a Member designated by the Chairman) shall preside at
all meetings of the Nomination Committee. The Chairman shall be responsible for leading
the Nomination Committee, including scheduling meetings, preparing agendas and making
regular reports to the Board.
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The Secretary or in his absence, his representative or any one Member, shall be the
secretary of the Meetings.
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Meetings could be held in person, by telephone or by video conference. Members may
participate in a Meeting by means of a conference telephone or similar communications
equipment provided that all persons participating in the Meeting are capable of hearing each
other.
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Resolutions of the Nomination Committee at any Meeting shall be passed by a majority of
votes of Members if more than two Members are present and by a unanimous vote if only
two Members are present.
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5.1.

5.2.

Freq

uency of meetings

ERRY

Meetings shall be held at least once a year. Only Members are entitled to vote at the
Meetings.
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Authority

B

The Nomination Committee is authorised by the Board to:

‘A

(@)

(b)
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determine the procedures, process and criteria to be adopted for purposes of
selecting and recommending candidates for directorship; and
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invite members of management to attend its meetings.
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The Nomination Committee shall be provided with sufficient resources to discharge its
duties.

’H

ZESTWRHMEBBHATER

Duties
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The duties of the Nomination Committee shall be:

i

(@)

(b)
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to review the structure, size and composition (including the skills, knowledge and
experience) 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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u?iz;

to identify individuals suitably qualified to become Board members and select or
make recommendations to the Board on the selection of individuals nominated for
directorships, with due regard for the benefits of diversity on the Board;
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(c)

(d)

(e)

(f)

(8

(h)

to review the policy concerning the diversity of members of the Board, as appropriate,
the measurable objectives that the Board has set for implementing the such policy and
the progress on achieving the objectives, and to make disclosure of its review results
in the corporate governance report annually;

BMANEAREEERESTENBERR - WEH - RETERERARE
MEERERZSEREE  THESFREXREARTARBRTE
xR

to assess the independence of independent non-executive directors;
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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, taking into account the mix of skills, knowledge, experience and
diversity need in the future;
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to determine the policy for the nomination of directors in compliance with the
requirements of the Listing Rules, the nomination procedures and the process and
criteria to select and recommend candidates of the directorship of the Board;
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to do any such things to enable the Nomination Committee to discharge its powers
and functions conferred on it by the Board;
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to ensure that where the Board proposes a resolution to elect an individual as an
independent non-executive director at the general meeting, the Board should set out
in the circular to shareholders and/or explanatory statement accompanying the notice
of the relevant general meeting:
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(i) the process used for identifying the individual and why the Board believes the
individual should be elected and the reasons why it considers the individual to be
independent;

AUBMBEZEATHNRE  ESERREREETZAALNEHRURK
PR SZBALEBELATHNERER



7.1.

7.2

(ii) if the proposed independent non-executive director will be holding their seventh
(or more) listed company directorship, why the Board believes the individual
would still be able to devote sufficient time to the Board;
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(iii) the perspectives, skills and experience that the individual can bring to the Board;
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(iv) how the individual contributes to diversity of the Board; and
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(i) to conform to any requirement, direction, and regulation that may from time to time
be prescribed by the Board or contained in the constitution of the Company or
imposed by the Listing Rules or applicable law.
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Reporting procedures
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The Nomination Committee should report to the Board on a regular basis on its decisions
or recommendations and on the matters set out in these terms of reference, unless there
are legal or regulatory restrictions on its ability to do so.
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Minutes of the Meetings should be kept by a duly appointed secretary of the Meeting
(who should normally be the Secretary). Draft and final versions of the minutes of the
Meetings shall be sent to all Members for their comments and records respectively, in
both cases within a reasonable time after the Meeting. The Secretary or his representative
shall circulate the minutes of Meetings and reports of the Nomination Committee to all
members of the Board.
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Publication of the terms of reference of the Nomination Committee
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These terms of reference of the Nomination Committee will be posted on the websites of
the Company and the Stock Exchange.
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9.1.

9.2.

9.3.

Others
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The Chairman or (in his absence) another Member (or failing this, his duly appointed
delegate) shall attend the annual general meeting of the Company and be prepared to
respond to questions at the annual general meeting on the Nomination Committee’s
activities and its responsibilities.
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The Nomination Committee shall evaluate and assess the effectiveness of the Nomination
Committee and the adequacy of these terms of reference on an annual basis and
recommend any proposed changes to the Board.
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Chinese translation of this document is for reference only. If there is any inconsistency
between the original text in English and the Chinese translation, the original text in English
shall prevail.
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