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1 Constitution

The nomination committee (the “Committee”) 
of the board of directors (the “Board”) of China 
Modern Dairy Holdings Ltd. (the “Company”) was 
established pursuant to a resolution passed by the 
Board on 16 April 2012. The terms of reference of 
the Committee have been revised and approved by 
the Board on 1 September 2025.

2 Membership

2.1 The Committee shall be appointed by the 
Board and the majority of the members of the 
Committee shall be independent non-executive 
directors of the Company.

2.2 The  cha i rman o f  t he  Commi t t ee  ( t he 
“Chairman”) shall be appointed by the Board 
which shall be the chairman of the Board or 
an independent non-executive directors of the 
Company.

2.3 The Committee shall consist of not less than 
three (3) members with at least one member of 
the Committee of a different gender, and the 
quorum for a meeting of Committee shall be 
two.

2.4 Appointments to the Committee shall be 
co-terminus with the directorship at the 
Company of the relevant members (whether by 
retirement, rotation or otherwise).

3 Secretary

3.1 The Company Secretary or his nominee shall 
act as the secretary of the Committee. In the 
absence of the secretary of the Committee, 
Committee members present at the meeting 
may elect among themselves or appoint another 
person as the secretary for that meeting.
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4 Authority

4.1 The Committee is authorised by the Board to 
determine the procedures, process and criteria 
to be adopted for purposes of selecting and 
recommending candidates for directorship and 
shall be provided with sufficient resources to 
perform its duties.

4.2 Where necessary, the Committee should seek 
independent professional advice, including 
but not limited to external legal, accounting or 
other advices, at the Company’s expense, to 
perform its responsibilities.

5 Duties

The duties of the Committee shall be to:

(a) review the structure, size and composition 
( inc lud ing the  sk i l l s ,  knowledge and 
experience) of the Board at least annually, 
assist the Board in maintaining a Board skills 
matrix, and make recommendations on any 
proposed changes to the board to complement 
the Company’s corporate strategy;

(b) develop and maintain a pol icy for the 
nomination of the directors of the Company 
which includes the nomination procedures 
and the process and criteria adopted by the 
Committee to identify, select and recommend 
candidates for directorship during the year, 
review periodically and disclose the policy 
and progress made towards achieving the 
objectives set in the nomination policy in the 
corporate governance report of the Company, 
and review and discuss any revisions that may 
be required and recommend any such revisions 
to the Board for approval;

(c) develop and maintain the Board diversity 
policy, monitor the implementation of the 
Board diversity policy, review periodically 
and disclose the Board diversity policy or 
a summary of the policy in the corporate 
governance report of the Company and review 
and discuss any revisions that may be required 
and recommend any such revisions to the 
Board for approval;
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(d) 

(e) 

(f) 

(g) 

(h) 

(d) identify individuals suitably qualified to 
become Board members (including whether 
the individuals can bring to the Board the 
perspectives, skills and experiences and 
how the individuals can contribute to the 
diversity of the Board) and select or make 
recommendations to the Board on the selection 
of, individuals nominated for directorships 
with regard to the nomination policy of the 
Company;

(e) assess the independence of independent non-
executive directors of the Company with 
regards to the requirements of the Rules 
Governing the Listing of Securities on The 
Stock Exchange of Hong Kong Limited (the 
“Listing Rules”) (as amended from time to 
time);

(f) assess whether the candidate to be nominated 
as a director of the Company would be able 
to devote sufficient time to the Board with 
reference to factors such as the number of 
directorship of other listed companies held by 
the candidate; and

(g) make recommendations to the Board on the 
appointment or re-appointment of directors 
of the Company and succession planning for 
directors of the Company, in particular the 
chairman of the Board and the chief executive. 
The Committee shall make recommendations 
on appointment of directors of the Company 
with due regard to the diversity policy of 
the Company and in accordance with the 
challenges and opportunities faced by the 
Company.

(h) to support the Company’s regular evaluation 
of  the Board’ per formance;  inc luding 
i ts assessment of each Director’s t ime 
commitment and contribution to the Board; as 
well as the director’s ability to discharge his or 
her responsibilities effectively.
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(i) assess each director’s time commitment 
and contribution to the Board, as well as 
the director’s ability to discharge his or 
her responsibilities effectively, taking into 
account professional qualifications and work 
experience, existing directorships of other 
listed issuer(s) and other significant external 
time commitments of such director and other 
relevant factors or circumstances; and 

(j) The Company and the Board shall provide 
the Committee with sufficient resources to 
perform its duties.

6 Frequency and proceedings of meetings

6.1 The Committee shall meet at least once a year, 
or at such frequency as required under the 
Listing Rules or other regulatory requirements 
applicable to the Company from time to 
time. Additional meetings should be held as 
the work of the Committee demands. The 
Chairman may convene additional meetings at 
his discretion.

6.2 The Committee members shall participate in 
meetings of the Committee either in person or 
by means of a conference telephone or similar 
communications equipment which all persons 
participating in the meeting are capable of 
hearing each other.

6.3 Meetings of the Committee shall be chaired by 
the Chairman.  In the absence of the Chairman 
or when the Chairman cannot chair the 
meeting due to other matters, the remaining 
members present shall elect one of them to 
chair the meeting. For the avoidance of doubt, 
a director shall not chair the meeting of the 
Committee when it is dealing with his or her 
own succession of any position.

6.4 Only members of the Committee shall have the 
right of attendance.  However, the Committee 
shall invite any appropriate persons to attend 
the meeting whenever it is necessary.
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7 Reporting Procedures

7.1 The Committee shall report to the Board the 
findings and recommendations after the each 
meeting of the Committee.

7.2 Where the Board proposes a resolution to elect 
an individual as an independent non-executive 
director of the Company at the general meeting, 
it should set out in the circular to shareholders 
and/or explanatory statement accompanying 
the notice of the relevant general meeting why 
they believe the individual should be elected 
and the reasons why they consider him the 
individual to be independent.

8 Minutes and Written Resolutions

8.1 The secretary of the Committee shall circulate 
the minutes of meetings, written resolutions 
and the record of individual attendance at such 
meetings of the Committee to all members 
of the Board as soon as practicable after the 
conclusion of any meeting of the Committee.

8.2 A resolution in writing signed by all the 
Committee members 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 Committee members.

9 General

9.1 These terms of reference shall be updated 
and revised as and when necessary in light 
of changes in circumstances and changes in 
regulatory requirements, including those under 
the Listing Rules.

9.2 The Committee should make available those 
terms of reference to the public, explain its 
role and the authority delegated to it by the 
Board, by including them on the Hong Kong 
Exchanges and Clearing Limited news website 
(www.hkexnews.hk) and the Company’s 
website. (www.moderndairyir.com).
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