v

YONGAN HOLDINGS
AL BEFRBFF D P
Zhejiang Yongan Rongtong Holdings Co., Ltd.*

(a joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 8211)

TERMS OF REFERENCE FOR THE
NOMINATION COMMITTEE

BELF AR

(Updated on 15 May 2019)
F=F-4EI LT P LA

Zhejiang Yongan ( nomination committee — terms of reference)

WK % (52 A2 — PG )



Zhejiang Yongan Rongtong Holdings Co., Ltd.*

HTL AR L IRIR GG AP

Terms of Reference for Nomination Committee (updated on 15 May 2019)
BRELFLRFFFNI G ZF-4L 8T LT p A7)

Nomination Committee members : Independent Non-Executive Directors
#tEf &7 V- el & 3
Mr. Song Ke # -+ 2 \Y
Mr. Wang Zhong 2 ¥ 4 4 \%
upto 15/05/2019 (# = 15/05/2019)
Mr. Wang Hui 2 = - 4 \%
upto 15/05/2019 (# = 15/05/2019)
Mr. Leng Peng 4 & 4L 4 \%
appointed on 15/05/2019 (= 15/05/2019 j % ix)
Mr. Zhu Weizhou 4 iF 7+ £ 4 \%

appointed on 15/05/2019 (= 15/05/2019 j % ix)
Ms. He Lianfeng 34 & + 2

Chairman of the Nomination Committee :
‘oL R
Mr. Zhu Weizhou 4 & 7+ % 4

Secretary of the Nomination Committee :
BLAf A4

Ms. Chen Yen Yung f# # = % 24
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Constitution
5

1. The board hereby resolves to establish a Nomination Committee of the board to be
known as the Nomination Committee.

BELMNATEFLFETE2- T RELf £ -

Membership
]

1. The members of the Nomination Committee shall be appointed by the board from
amongst the Board of Directors of the Company and shall consist of not less than
three members, a majority of whom should be independent. A quorum shall be
two members.

Bedf s AdFELUNAPEE?P LT o/ EAN 450 Ad =
L flEa s He Ao A g AL s LA Lo A St B A o

2. The Chairman of the Nomination Committee shall be appointed by the board and
should be an independent director.
frtixf s AdgEL LT B LA RPEFE o

3. The company secretary shall be the secretary of the Nomination Committee. The
secretary of the Nomination Committee or in his/her absence, his/her
representative or any one member, shall be the secretary of the meetings of the
Nomination Committee.
BLEAFLERTAOTRY KR ELZFARITEEALIA > B AN
- eEf L2 hER L 4 ,1%564

Prodeeding of meetings
£ NFRB

1. The provisions of the articles of association of the Company regulating the
meetings and proceedings of the meetings of the directors of the Company so far
as the same are applicable and not inconsistent with the provisions of these terms
of reference shall mutatis mutandis apply to regulate the meetings and the
proceedings of the Nomination Committee.
%“'mm%ﬁﬁﬁﬁiﬁ £E ARk (3P
IRR I AT ) et UM ER LR £ LNEARR o

g T sk



Zhejiang Yongan Rongtong Holdings Co., Ltd.*

AOLA % R IRR G D

Terms of Reference for Nomlnation Committee (updated on 15 May 2019)
BRELFLRFFFNI G ZF-4L 8T LT p A7)

Authority
# A

1.

The Nomination Committee is authorised by the board with the objective to
ensure a fair and transparent process of the Board appointments, in particular to
assist the Board to identify suitable candidates and make recommendations for
consideration by the Board and the shareholders of the Company.

BLAf LT FL BT oA ARIRE LA TGP THEEPR > X
HPehgELPpd Lig A tdpgE L5 RARFRESNLIFEY L

The Nomination Committee shall report directly to the Board on its decisions or
recommendations, unless there are legal or regulatory restrictions on its ability to
do so (such as a restriction on disclosure due to regulatory requirements).
BLEA[ LA RPETFLTHRE T AH “$ ER AR U] H
(4oi BB Foad & F 2 524]) o

The Nomination Committee shall be provided with sufficient resources to perform
its duties.
ﬁ iﬁl‘}"‘a_k]_'_‘/‘ iP/EﬂI[}'@f—fﬁBTP °

The Nomination Committee is authorised to obtain advice or assistance from any
person, including professional consultants, whom it regards as competent to give
such advice or assistance, and to secure the attendance of outsiders with relevant
experience and expertise if it considers necessary. The Nomination Committee
shall have sole authority to approve related fees and retention terms.
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The Nomination Committee may delegate its authority to subcommittees or the
chairman of the Nomination Committee when it deems appropriate and in the best
interests of the Company
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Duties
B4

1. The duties of the Nomination Committee shall be :
‘L[ £enPrg 40T

(a) to review the structure, size and composition (including but not limited to the
gender, age, cultural and educational background, professional experience,
and qualifications, skills, knowledge and length of service, having due regard
to the Group’s own business model and specific needs from time to time) of
the Board at least annually and make recommendations on any proposed
changes to the Board to complement the Company’s corporate strategy;
ICEERGEE LS HBCE B (f 4R T BB Bl 2
MERTHAR A NEHEFRHN AR EIFE FToAEY AR
Flh Ll 4 N2 AN E R R), HiERL el AP P
I VEEE: 3 ARt IR F I SR

(b) to identify individuals suitably qualified to become Board members and
select or make recommendations to the Board on the selection of, individuals
nominated for directorship;

Pl TR ETEDAL BPA LG XA it’ifi;‘éfiz“i]&
e EELREL DL,

(c) to assess the independence of the independent non-executive directors of the
Company; and
PR AP R AN FEF R

(d) to make recommendations to the Board on:
FertT R TF LN

() the role, responsibilities, capabilities, skills, knowledge and experience
required from members of the Board;
FELFIFHFhded SIRF s a4 s HA TR 59

(if) the policy on the terms of employment of non-executive Directors;
AR FEE DR AR

(iii) the composition of the Audit Committee, Remuneration Committee and
other board committees of the Company;
AP TRLAf L FMLf L2 R ERL £ enE,

(iv) proposed changes to the structure, size and composition of the Board;
FR R F F A e AR B
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(v) candidates that are suitable and qualified to become members of the
Board,;
EEH FHAL AR LS iR

(vi) the selection of individuals nominated for directorship;
PerPF LT E FIN A

(vii) 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,;
ANPBRALERTHEIEHEREE 0 Y LE T2 A
v EF LT F ke 4

(viii) 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;
ERIRA QAL ER AR FEE AR E (AFHE) R
40 BRPABLEEZRP AN FEE LN FioPFEw AP
LN RS ER R

(ix) the appointment or re-appointment of Directors;
L1ErEFMLEEE;

(x) succession planning for Directors in particular the Chairman and the
Chief Executive Officer; and
TF (FEEARZ FrEP) szt a2

(xi) the policy concerning diversity of Board members;

(e) to give full consideration to the followings in discharging of its duties as
mentioned above or elsewhere in the terms of reference:
B (7 IR AR TP nE B IRF R A AT E A

()  the succession planning of Directors;
F X chsiz )

(i)  the need of leadership of the Group with a view of maintaining or
fostering the competitive edge of the Group over others;

AEFFAEL TR NAFARZ ARt E B2 R £ R
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(M

(9)

(h)

(i)

(iii) the changes in market environment and commercial needs of the
market in which the Group operates;
AEFGEF TR Bent BB E A G R i

(iv) the skills and expertise required from members of the Board;
FELAF AT B 24 0w

(v) the Board’s policy concerning diversity of Board members adopted
from time to time; and
EXLAMRGpIF LEFLA[ A 2

(vi) the relevant requirements of the GEM Listing Rules with regard to the
Directors;
GEM } % 2P| F X §F ehjp X 23

in respect of any proposed service contracts to be entered into by any
members of the Group with its director or proposed director, which require
the prior approval of the shareholders of the Company at general meeting, to
review and provide recommendations to the shareholders of the Company
(other than shareholders who are Directors with a material interest in the
relevant service contracts and their respective associates) as to whether the
terms of the service contracts are fair and reasonable and whether such
service contracts are in the interests of the Company and the shareholders as
a whole, and to advise shareholders on how to vote;

%&j\%'ﬂf:ﬂa o EFEA ML TFE T i 1\:73‘ WPR 4 & 7
(CZEEARZAPRAT AL L PEALPE) A ”‘)i£%£ﬂi
5 EANNAGET T ERUELEIRS pniéﬁbﬁk E LA o
FPEgn A2 PnAh (FTHIRE EAPPFEAREDEERAZ
[: S S S RS % b)) IR ﬁ%&ﬁrfﬁ&}%@ WA B EaE

“-“Jrg_
3

to ensure that on appointment to the Board, non-executive Directors receive
a formal letter of appointment setting out what is expected of them in terms
of time commitment, committee service and involvement outside meetings of
the Board;

HFLEFELEIFELAIMH AR EFEE LRI LET AP A
B RGE~ZF AFRA 2 B L 4000 A 53 Gt B engp

to conduct exit interviews with any Director upon their resignation in order to
ascertain the reasons for his departure; and
LEREEHEME RS EREe 0 NATRY EORT]; 2

to consider other matters, as defined or assigned by the Board from time to
time.
TREFLIMETN R B .
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DIRECTOR NOMINATION POLICY
F¥FH LR

The purpose of the Director nomination policy of the Company is to :
AXPEFR AR b

(1) set out the criteria and process in the nomination and appointment of Director;
zf“ 2L ETFEFANEN R AR

(if) ensure that the Board has a balance of skills, experience and diversity of
perspectives appropriate to the Company; and
HEFELEEGEADPHIOHFH R~ 5% 5 At 2

(iii) ensure continuity of the Board and appropriate leadership at Board level.
HEFELHFANE G Y APFFTL LS 44 o

Criteria for nomination and appointment of Directors
FEARLZLERR

The criteria for selecting any candidate for directorship are set out as follows:
PridiEimigd A B FFAEL R4

(1) bringing an independent judgment and make constructive recommendation on
issues of strategy, policy, performance, accountability, resources, key
appointments and standards of conducts;

MR SR ~ZM P FE - FTRALRLAET2HETANEET TR
= H|wr 3k A1k Mo

(i) taking the lead where potential conflicts of interests arise;
»lﬂ’{,/q L_’f 7@ RH iﬁ?’r_—)— CRIBN e

(iii) serving on the Audit Committee, and the Remuneration Committee and the
Nomination Committee (in the case of candidate for non-executive Director) and
other relevant Board Committees, if invited;

EENETEE L HPLA A2 RELA L (W2t FTE RS
A) 2R pXERLf L

(iv) devoting sufficient time to the Board and/or any Committee(s) on which he or she
serves so as to allow them to benefit from his or her skills, expertise, and varied
backgrounds and qualifications and diversity through attendance and participation
in the Board;

P FEFL/ AR ATIRS E R AR A AP o NI A R A
LEFLRZELFLRETAFE R~ A Nin s A RAFF 2 FRUZ G
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(v) scrutinising the Company’s performance in achieving agreed corporate goals and
objectives, and monitoring the reporting of performance;
I NP Dl B O SR MR o 52

(vi) ensuring the Nomination Committees on which he or she serves to perform their
powers and functions conferred on them by the Board; and
TR ATIRS Pt 2 £ BiTEF LRI ek 4 200 2

(vii) conforming to any requirement, direction and regulation that may from time to
time be prescribed by the Board or contained in the constitutional documents of
the Company or imposed by legislation or the GEM Listing Rules, where
appropriate.
i§ SEEFL AT

ﬁiﬁ‘iﬂéﬁ%ﬁﬁéﬂ GEM + % #p] (4rig
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If a candidate is proposed to be appointed as an independent non-executive Director
(“INED™), his or her independence shall be assessed in accordance with, among other
things, the factors as set out in Rule 5.09 under the GEM Listing Rules, subject to any
amendments as may be made by the Stock Exchange from time to time. Where
applicable, the totality of the candidate’s education, qualifications and experience
shall also be evaluated to consider whether he or she has the appropriate professional
qualifications or accounting or related financial management expertise for filling the
office of an INED with such qualifications or expertise as required under Rule 5.02(2)
under the GEM Listing Rules.
f‘r"éL*N FEAFLELR2ARGFEE (T R2ARFEE ) o PIAREE
¢ 4%) GEM % 2p| % 5.09 & “rzﬁﬁ%u'— FHMP M JEEEI T A
FdiEeiim o T g% i RT > 7Tf an]‘vf—:p A HR T ’ﬁ”}f@ﬂfrﬁﬁ'@_’
Hamﬁ¥}~3£iwﬂﬂ SRS LA 4 A iR R g
GEM * # 2Lp] % 5.02(2) £ #7% Kﬁa —17 MFRea g = 2L (TE F IR o

Nomination process
® A

@ Appointment of New Directors
afg i

() The Nomination Committee and/or the Board should, upon receipt of the
proposal on appointment of a new Director and the biographical information
(or relevant details) of the candidate, evaluate such candidate based on the
criteria as set out above to determine whether such candidate is qualified for
directorship.
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(i) If the process yields one or more desirable candidates, the Nomination
Committee and/or the Board should rank them by order of preference based on
the needs of the Company and reference check of each candidate (where
applicable).

WdARNE - PRI ERNERA O REE[ L2/ EE L ERELAD
PR R 2R RiFiE A SRR BT A (i Y )B IR E AR .

(iii) The Nomination Committee should then recommend the Board to appoint the
appropriate candidate for directorship, as applicable.
BELL i LG f)l'}i FEgGHEALLTEEEE L HNEL(Irig
*)e

(iv) For any person that is nominated by a shareholder for election as a Director at
the general meeting of the Company, the Nomination Committee and/or the
Board should evaluate such candidate based on the criteria as set out above to
determine whether such candidate is qualified for directorship.

BRERSZd RAR LT AP RAE XL EELAFEAALAL R L F 4
AN FEF L RF T E AR GLipE A o ABEREEA LT ST R
REEF o

Where appropriate, the Nomination Committee and/or the Board should make
recommendation to shareholders in respect of the proposed election of Director at the
general meeting.

H#itLf L2805 F 4 *fﬁ‘—“ WA XL P ENRREFE R RARK D EN (Irig
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(b) Re- eIection of Director at General Meeting
TR L g‘,,tf’g

() The Nomination Committee and/or the Board should review the overall
contribution and service to the Company of the retiring director and the level of
participation and performance on the Board.

"L fsz2l85F 4 # FIREFE AT G T ARE RS N E A
FEx LA L ERZ LI

(i) The Nomination Committee and/or the Board should also review and determine
whether the retiring director continues to meet the criteria as set out above,
BLEA[ L2/ FEF A7t 2 e T F LT MARPE kAL -
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(iif) The Nomination Committee and/or the Board should then make recommendation
to shareholders in respect of the proposed re-election of Director at the general

meeting.
ﬁ?iﬁéﬂﬁﬁigﬁﬁj&ﬁ%éjéﬂéﬁﬁgﬁi@&ﬁﬁm
Lé.‘ PAVARE)

Where the Board proposes a resolution to elect or re-elect a candidate as a Director at
the general meeting, an announcement will be published and a circular in respect of
the relevant information of the candidate will be disclosed to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting in
accordance with the GEM Listing Rules and/or applicable laws and regulations.
FEELPTRA XL IREANEREAERE - AL FE 0 K LRE
GEM 3 %P2 /g % 2% 222 oA F L) Jig i fpX T
ST TR AN Ely B QLD N P T (LG 2212 S TR C

(c) Re-election of Independent Non-Executive Director (“INED”) at General
Meeting

TRARLERP AT F([ B AHRFTEF))

Where the Board proposes a resolution to elect an individual as an INED at the
general meeting, an announcement will be published and a circular in respect of the
relevant information of the candidate will be disclosed to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting in
accordance with the GEM Listing Rules and/or applicable laws and regulations:
WEFLTRA XL I REER - LAAABEARFEETTENNE L
F4E GEM 3 P2 g 2 EE00 2022 A F Y G gk
X Ppand & [ XA S 23 4 R il G i

(1) 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;

ELY| A ArF AR R FELAL EFEZLAL I8 d AR LA
4 Jg R 2o F,

(i) if the proposed INED will be holding his/her seventh (or more) listed company
directorship, reasons should be given by the Board that the individual would
still be able to devote sufficient time to the Board;

WENOR AN FEES IR (R F) 2T EERE
FLREA R BPL AL TAEE LR AP

(iii) the perspectives, skills and experience that the individual can bring to the
Board; and
AL T FE LY kL B ek 2
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(iv) how the individual contributes to diversity (including gender diversity) of the

Board.
S Adeimd FELend ~iv (e3MY 5 A ) FhFako

Reporting responsibility and procedures
R FEE AR

1.

The secretary to the Nomination Committee shall keep full minutes of all
Nomination Committee meetings. Minutes of Nomination Committee meetings
shall record in sufficient detail the matters considered by the Nomination
Committee members and decisions reached, including any concerns raised by the
Nomination Committee members and dissenting views expressed. Draft and final
versions of minutes of the meetings should be sent to all committee members for
their comment and records within a reasonable time after the meeting. The
secretary shall also circulate the minutes of meetings, reports and all written
resolutions of the Nomination Committee to all members of the Board.

® o4 ﬁ' 1\%&4»}; AP N ﬁ' N l\;qr’y’v;{ﬁ’r;af o A E: eat AN R
2t 2 FIW R ik R g (T mie s > Ho P sHE L IR
R F AR e AN E T G fRE RS B AR %— FLEm@ptpop LS

SER LA L2 oA fRESfAERAN ﬁs%’«’wf@lfﬂ EE 2 o

BELEAF AR TEBREEAF L4 REE 34 AN Ekr T E
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Powers of the Board

1.

The Board may, subject to compliance with the Bye-Laws of the Company and
the GEM Listing Rules, amend, supplement and revoke these terms of reference
and any resolution passed by the Nomination Committee provided that no
amendments to and revocation of these terms of reference and the resolutions
passed by the Nomination Committee shall invalidate any prior act and resolution
of the Nomination Committee which would have been valid if these terms of
reference or resolution had not been amended or revoked.

AIRREFTF AP E /R EL 2G> T ud FEL AR F AL
Pomp 2 GEMF PSP B TT R 25T ~ AL 2 ﬁ;xf WA T RN
wu ﬁ;ff A AR Ay X EAEN W R EEAF £ G
¢ RPm{T R g it o
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Publication of the terms of reference of the Nomination Committee
TR EEN LIRS

1. The terms of reference of the Nomination Committee will be posted on the
website of the Company, and will be made available upon request.
ﬁ?iﬁgﬁW#ﬁﬁﬁﬁfji25W%J’£?$E$4£ﬁﬁ’@ﬁ
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*For identification purpose only
* e EAREY
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