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LIFETECH SCIENTIFIC CORPORATION
(the “Company”)

TERMS OF REFERENCE

OF

NOMINATION COMMITTEE

(the “Committee”)

Membership

1. The Committee shall consist of not less than three members appointed by the board of 

directors of the Company (the “Board”), the majority of the members of the Committee 

shall be independent non-executive directors of the Company.

2. The chairman of the Committee shall be appointed by the Board, and shall be either the 

chairman of the Board or an independent non-executive director of the Company.

3. The term of membership will be one year from the date of appointment subject to 

renewal and shall be governed by the provisions of the Articles of Association of the 

Company.

4. The appointment of the members of the Committee may be revoked, and new 

appointment be made in place by resolutions passed by the Board.

5. No alternate Committee member can be appointed.

6. The Company Secretary or his nominee shall act as the secretary of the Committee.

Frequency and proceedings of meetings

7. The Committee shall meet before the holding of an annual general meeting where 

appointment of directors will be considered. Additional meetings shall be held as the 

work of the Committee demands.

8. In addition, the chairman of the Committee may convene additional meetings at his 

discretion.

9. The quorum of a meeting shall be two members of the Committee of whom at least one 

is independent non-executive director.
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10. Proceedings of meetings of the Committee shall be governed by the provisions of the 

Articles of Association of the Company.

Notice of Meetings

11. Notice of meetings shall be given to all members of the Committee at least fourteen days 

before the meeting.

Committee’s Resolutions

12. A resolution in writing signed by all the members of the Committee shall be as valid 

and effectual as if it had been passed at a meeting of the Committee and may consist 

of several documents in like form each signed by one or more of the members of the 

Committee. Such resolution may be signed and circulated by fax or other electronic 

communications. This provision is without prejudice to any requirement under the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the 

“Listing Rules”) for a Board or Committee meeting to be held.

Authority

13. The Committee is authorised by the Board to review, assess and make recommendations 

upon any issue within its terms of reference and all employees are directed to cooperate 

as requested by members of the Committee.

14. The Committee is authorised by the Board to obtain, at the Company’s expense, outside 

legal or other independent professional advice if deemed required and to invite the 

attendance of outsiders with relevant experience and expertise if it considers necessary.

15. The Company should provide the Committee sufficient resources to perform its duties.

Duties, powers and functions

16. The Committee shall –

(a) formulate nomination policy for consideration of the Board and implement the 

nomination policy laid down by the Board;
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(b) without prejudice to the generality of the foregoing:

(i) review the structure, size and diversity (including without limitation, gender, 

age, cultural, educational background, nationality, professional experience, 

skills, knowledge 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;

(ii) identify individuals suitably qualified to become Board members and select or 

make recommendations to the Board on the selection of individuals nominated 

for directorships. In identifying suitable candidates, the Committee shall 

consider candidates on merit and against the objective criteria, with due regard 

for the benefits of diversity on the Board;

(iii) assess the independence of independent non-executive directors;

(iv) 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 Company’s corporate strategy and 

the mix of skills, knowledge, experience and diversity needed in the future, as 

appropriate;

(v) review the Board Diversity Policy, as appropriate; 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;

(vi) do any such things to enable the Committee to discharge its powers and 

functions conferred on it by the Board; and

(vii) conform to any requirement, direction, and regulation that may from time 

to time be prescribed by the Board or contained in the Memorandum of 

Association and the Articles of Association of the Company or imposed by 

legislation.

Reporting Procedures

17. The Committee shall report to the Board at least annually. At the next meeting of the 

Board following a meeting of the Committee, the chairman of the Committee shall report 

to the Board the decisions and recommendations of the Committee.
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18. The secretary of the Committee shall circulate the minutes of meetings and all written 

resolutions of the Committee to all members of the Board, keeping the Board informed 

of the Committee’s activities, decisions and recommendations at least annually.

Availability and update of the terms of reference

19. Subject to Board approval, these terms of reference shall be updated and revised as 

and when necessary in light of changes in circumstances and changes in regulatory 

requirements (e.g. the Listing Rules) in Hong Kong.

20. These terms of reference shall be made available to the public on The Stock Exchange 

of Hong Kong Limited’s website and the Company’s website in English and in Chinese. 

The Chinese version of these terms of reference is for reference only. In case of any 

discrepancies or inconsistency between the English version and Chinese version, the 

English version prevails.


