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CHINA SANJIANG FINE CHEMICALS COMPANY LIMITED
HEZIEMMETARAH
(the “Company” and “ Z&/\F]")

Terms of reference of the Nomination Committee (“Comittee”)
of the Board of Directors (“Board”) of the Company

ARTHBL(EWL) RERAL(RAL)
U SR

(P XA AR, NHSER)

Constitution H K

The Committee is established pursuant to &HxFRSRIWANTEFEST 2012
resolution passed by the Board at its meeting beld 4 3 7 12 [ 20585 ST
12 March 2012.

Membership 54

Members of the Committee shall be appointethby Z% i 2> i 57 i 85 22 MW B S ki,
Board from amongst the directors of the Companys g2 |\ Fri/b =44, T ER 2 K
and shall consist of not less than three membeds an, - . = o .

TN AN B | .
a majority of whom shall be independentm WA 2 F HARALAR AT
non-executive directors.

The Chairman of the Committee shall be appdinteZs i1 2= 3 Ji i 2 5 & R X W Ji i

by the Board and shall be the chairman of the Boarg g5 2~ - ji s <7 1 4T 3 S 04T
or an independent non-executive director. B

The company secretary of the Company shalhee t 7 /\ 7] (A T A N R 2 .
secretary of the Committee. In the absence of thﬁjéﬁ/ﬁ\w%ﬂﬁ, A s

secretary of the Committee, Committee member. Al D b 5 AT
present at the meeting may elect among themselv jgﬂ'ﬁlﬂ]él kR Z AR AR A

or appoint another person as the secretary for th (SRCUSER
meeting.

The appointment of the members of the Committegs & 552 1 7% it & Rl i, 7
may be revoked, or additional members may beyz raishEk A B ARG W%

appointed to the Committee by separate resolutio B AR AR AN R,
assed by the Board and by the Committee. A~ ‘m N e Wy
o 4 4 Eﬁgﬁw T s 1B

appointment of Committee member shall b
automatically revoked if such member ceases to be a
member of the Board.



3.

3.1

Proceedings of the Committee SWFEF

Notice: S PEEN:
(a) Unless otherwise agreed by all the CommittegzdER 4 A AFE, BRSW

members, a} me_eting shall bg called by at Ieasi\uﬁﬁ/ﬁﬁ, ARRiBTHR., AigiE

fue;\tliig gi?/: notice. Irrespective of the Iengt_h 0 DA, 75 Ak B A U
g given, attendance of a Committee,. s o~ A o

member at a meeting constitutes a waiver OPUBIFIZIE R, R AR 22 BT 2 5

such notice unless the Committee membet= B IRATESUOTIRZ N, PLeildik

attending the meeting attends for the expresgi 82 LR BT NEBENERK, H

purpose of objecting, at the beginning of thes ] 2%k fz b 2> b FEAT- A ST

meeting, to the transaction of any business on the

grounds that the meeting has not been properly

convened.

(Regular meetings should be called by, at least(tRIETBILE LA RA TS
14 days’ notice: cf: paragraph A.1.3 of ( “BRZER” ) Emdil] ( “ BTt
Appendix 14 to the Rules Governing the [i” ) [f3:1-Duss Al3 E3f9RiE » &
Listing of Securities Eisting Rules’) on The HEROSEIHSWREEED 14 K
Stock Exchange of Hong Kong Limited )

(“ Stock Exchangé))

(b) A Committee member may and, on the request offf i R <k RELER RSFhH (W

(©)

a Committee member, the secretary to theq opg 53RN AT TALaTIHE 2
Committee shall, at any time summon aﬁéuAAﬁ( I 2 WA S
o z~ = NN

Committee meeting. Notice shall be given to~ - 2~ & & Ve TP BRI e
each Committee member in person orally or inﬁum%ﬂu%ﬁﬁ?i“ AL

writing or by telephone or by email or by FLTHEM:. (&R B ANZR 5 B AA
facsimile transmission at the telephone oiff i€ K77 K T & TR SR
facsimile or address or email address from time 1) 1% gl & S I 3@ 20 ik 4 (1) B 3% 2

to time notified to the secretary by suchﬁ% PR M bl o B
Committee member or in such other manner as . A ~

the Committee members may from time to time’ ) o
determine.

Any notice given orally shall be confirmed in [k 23588 %0 R (8 48 2 H FF
writing as soon as practicable and before thei) ) i sz,
meeting.



3.2

3.3

4.1

5.1

6.1

(d) Notice of meeting shall state the purpose, times i< LAt 2 Hit . T2
and place of the meeting and shall beg 4. 058 5 BE A & ST %
accompanied by an agenda together with Othel o s oo s o0 o A frik 2o ot Ae it
documents which may be required to b A{?"’@," jﬁ' 3 3‘$Fﬁﬁ§mfm’ﬂ
considered by the members of the Committee for~ W Y VBORE JAT ORI I 4 S

the purposes of the meeting. In respect of requlds 38 % R AR b, I 2T
meetings of the Committee to be held asit{7Z: << H B &> = KA
mentioned in clause 3.3 below, and so far aggy 2 % 51 244K % 7 b 5 10 e B

Commitee, the agonds. and. accompanyingl ) iEile R EILERTH il
papers shall be sent in full to all the members o SKAAT I DL T 7R RER AT B L %
the Committee in a timely manner and at least 3l

days before the intended date of the meeting of

the Committee (or such other period as all the

Committee members may agree).

Quorum: The quorum of the Committee meetingk: g AEr: 21032 AN AL,

shall be two members of the Committee and &, TR R B R 5 2 g s Ak
majority of which shall be the independentmﬁ%$

non-executive directors.

Frequency: Meetings shall be held at least eneey /. fFEH/D 2R, G FHE,
year or more frequently if circumstances require. 1774314 k2l

Written resolutions FHE N

Written resolutions may be passed by all Cotemit e i G Al DL ) i 20
members in writing. ATAT P, ML AT A 2= 022 B [
Alternate Committee members FERRE

A Committee member may not appoint anyk i<k i REERATACE .

alternate.

Authority of the Committee ERESHIS

The Committee may exercise the following powers Z 5 2= 1] DUAT A DL S AL 7

(a) to seek any information it requi_res fron_1 any R AN G H AR E A 1
emdployee 01]: thc_e C?mga_ny ar_1d |t3 sub5|d|a]}r|es AR i B2 R B, PRt L
and any professional advisers in order to perform . ., - fpun oo ven bRk
its duties, to require any of them to prepare and 7':'3321T WAt Eﬁf/%i"\ﬂ’a ;EE;;
submit reports and to attend Committee meetings ?E‘ = $F§$?KLX&?E{/\FEW
and to supply information and address the WK ARE A K il s

questions raised by the Committee;



6.2

7.1

(b) to review the performance of the directors and THENRAEREBTBAT, WHE

the independence of independent non-executive / i o . /
directors in relation to their appointment or %Eﬁ%%&@i%%ﬁﬁgmﬁ

reappointment as directors; DAER

(c) to obtain, at the Company’s expenses, outside 37 K& H HH A 30 B it A5 o< 25 10 [7) 4
legal or other independent professional advice on SRS SR e B Al g T B T

or assistance to any matters within these terms of RO R A 1] N =] b
reference, including the advice of independent COLRASE N T BRI 22 7 2

human resource consultancy firm or other HA AL LA N E) o 2 il
independent professionals, and to secure the N %, A A& KA K&
attendance of outsiders with relevant experience &\ A GEHI AR AN+ H R i &
and expertise at its meetings if it considers this 23y | & B 24 BT HAA FIE Y

necessary. The Committee shall have full 2 (B E R TR . B
authority to commission any search (including > A s S
without limitation litigation, bankruptcy and AR 4 A TR 52

credit searches), report, survey or open LA 7 2 R B AT HER T
recruitment which it deems necessary to help it A %% F 5 Hi A 8 7] & 48 ;

fulfill its duties and should be provided with

sufficient resources to discharge its duties;

(d) to review annually these terms of reference and X A ER AL I B 2 JB 4T HLER AL

their effectiveness in the discharge of its duties g p: f= 43 45— Vi (g K 35F 3 ) 35 =5
and to make recommendation to the Board any . e s 1+ >, s 5 gt 423 .
changes it considers necessary; and 2ARHINNARIET R K

(e) to exercise such powers as the Committee may 4y {§i £ 57 < G5 4 T H B AT A< BR A

consider necessary and expedient so that their TS L AR, HOA N
duties under section 7 below can be properly =50 T 4525 (KL 7

discharged.

The Committee should be provided with suffitienZ; 5 £ W 35k 2 4t 78 & % I DA JE 47

resources to discharge its duties. ik
Duties ZRLSHTE
The duties of the Committee shall be: F R Em BTV R 34T

(a) to review the structure, size and composition /bR ERITEE S ZEM . A

(including the skills, knowledge and T RS (3ER RS . HH e 20675
experience) of the Board at least annually ; i) 5

(b) to identify individuals suitably qualified to ¥ B &&E @K OHESRA

become members of the Board and may selecty. HPk i A+ R,
individuals nominated for directorships; '

(c) to assess the independence of the independentl:tZ Jit 37 JAF 4T 35 =5 1) i <7 e
non-executive directors;



(i)

(d) to make recommendations to the Board on:
the role, responsibilities, capabilities,
skills, knowledge and experience

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

Minutes and records

required from members of the Board;

the policy on the terms of employment of
non-executive directors;

the composition of the audit committee,
remuneration committee and other board
committees of the Company;

proposed changes to the structure, size

and composition (including the skills,
knowledge and experience) of the Board
to complement the Company’s corporate
strategy;

candidates suitably qualified to become
members of the Board;

the selection of individuals nominated for
directorship;

the re-election by shareholders of the
Company of any directors who are to
retire by rotation having regard to their
performance and ability to continue to
contribute to the Board;

the continuation (or not) in service of any
independent  non-executive  director
serving more than nine years and to
provide recommendation to the
shareholders of the Company as to how
to vote in the resolution approving the
re-election of such independent
non-executive director;

the appointment or
directors; and

re-appointment of

succession planning for directors in
particular the chairman and the chief
executive.
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8.1

8.2

8.3

9.1

10.

10.1

11.

Full minutes of the meetings of the Committed a = 5 £ 1) 52 B < 40 5% A% 15 1H H i
all written resolutions of the Committee should b‘?ﬁﬂaéﬁ%%%{%ﬁo
kept by the secretary of the Committee.

The secretary of the Committee shall circuthe ZEo AN TRASSWE R )G
dhraft and final versions ofhminutes of the g1eeti11ig BB T P 2 BT A N B,
the Committee or, as the case may be, writteBe = o~ - s et vy g ke
resolutions of the Committee to all meymbers of th m%%%éﬂ;ﬁ@;ﬁ%ﬁﬁ%ﬁx\(@?fs
Committee for their comment and recordsﬁﬁﬁi)E@%ﬂfﬁ%ﬂiﬁiﬁ‘ﬁﬁém
respectively within a reasonable time after the~4Mmi i (WIRaHfHE AL A R ILE W,
meeting or before the passing of the writtenfz )5 EfMfEELRKZH) .
resolutions.

The secretary of the Committee shall keep tkobr T RPN ENRT RS E <

all meetings of the Committee held during eachy oo zeis 1) Jy B 4% 40 54544 1 5
financial year of the Company and records Ofy o o Ay i pir 22 )
individual attendance of members of the Committee,%ém‘KKWH/}Hjﬁr"!?zo

on a named basis, at meetings held during that
financial year.

Annual general meeting BEAEARES

The chairman of the Committee or in his absencefs fi 21 &, BiAEZR 2 1S
another member of the Committee or failing this, hi iy 58— 22 2% 5 (80 tni% 44 2 51 ok fg
duly appointed delegate, shall attend the annu%}ﬁg & 4 T AT AR F2) it o

general meeting of the Company and be prepared - N e A e
answer questions at the annual general meeting HRHFER S, FIRZER RS0 R

the Committee's activities and their responsibiiti 3¢ A5 AL A i A2 K25 b [l 7 7] 7L

Continuing application of the AN T E RN F R E B
articles of association of the Company

The articles of association of the Companvleig  HLET SC ARG E R INTE, EANE =
the meetings and proceedings of the directors 150 fgﬂ} M TG EES W

as the same are applicable and are not replaced by . S A iy D) FEL
the provisions in these terms of reference shallyap E%IME’ TR AR U -

to the meetings and proceedings of the Committee.

Powers of the Board BEHSN




11.1 The Board may, subject to compliance with thef R A J& [ BrA #0) A 2 51 <=8 it
articles of association of the Company and th%/\]yw(, AT DL A A S R A T

Listing Rules (including the Code on Corporate.. zo 1 me 2« G 4L
Governance Practices set out in Appendix 14 to th ﬁ/i&ﬂ%)@)ﬁﬁﬁjﬁﬂ)\ﬂ H HU%FAE
Listing Rules or if adopted by the Company, th HIRAZ T Ll RN Z BT (il

Company's own code of corporate governancés I ALY B2 & E AT HE #4
practices), amend, supplement and revoke thesk %5 y4 s MsFN (U RA) ), B
terms of reference and any resolution passed by thesiT. 75 M ER, HH =517

Committee provided that no amendments to anl\%&ﬁ;:%\ SR 264G 24T
revocation of these terms of reference and the - ~

YN = AL N S f ) NV I:l\
resolutions passed by the Committee shall invaalidatzjwﬁ'ljj T, 25 2RI )RR

any prior act and resolution of the Committee which= K HUHIAT B A 2tk
would have been valid if such terms of reference or
resolution had not been amended or revoked.

12. Reporting procedure ICIRFEF

12.1  The secretary of the Committee shall circuthe [RIEG P EEVERE], TR
minutes of Committee meetings, reports of th‘?ﬂﬂ%éﬁ%%ﬁ(iﬂ%\ TR AR

Committee and relevant information to all directors v = .
of the Company unless there are legal or regulato&ﬁ?%ﬁ;ldrr’EUKA REIGE S SELE

restrictions to do so.

13. Publication of the terms of reference of the Z&RSEAGEEKITIE

Committee

13.1 The Committee should make available its teofns Z 5 <= W 7E A A 5] 1 X b f2 BEAS BT I
reference, explaining its role and the authoritywyk A\ JFHLENRTEE, MR ME LE
delegated to it by the Board by including themtoa t = A 440 5w i
website of the Company and on the website of thé%?:%%é%“Em:ljj
Stock Exchange.

Adopted on 12 March 2012.
2 2012 5 3 A 12 HERAN



