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DEFINITIONS

In these terms of reference, unless the context otherwise

requires, the following terms have the meaning set out below:

“Board”

“Committee”

“Company”

“Directors”

“Independent
Non-executive
Directors”

“Listing Rules”

“senior management”

“Exchange”

means the Board of Directors of the
Company;

means the Nomination Committee of
the Board of the Company;

means Pacific Textiles Holdings
Limited (B K #5454 A PR A 7);

means the directors of the Company,
and “Director” means any one of
them;

means  Directors meeting the
requirements of independence set out
in  the Listing Rules, and
“Independent Non-executive
Director’ means any one of them;

means the Rules Governing the
Listing of Securities on the Exchange;

means the category of persons
considered as senior management
under the Listing Rules; and

means The Stock Exchange of Hong
Kong Limited.
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Composition

1

The Committee shall comprise not less than three
Directors, the majority of whom shall be Independent
Non-executive Directors.

The chairman of the Committee shall be appointed by
the Board and should be an Independent Non-executive
Director.

If any member of the Committee is unable to act for any
reason, the chairman of the Committee may, with the
agreement of the other members of the Committee,
appoint any other Independent Non-executive Director
to act as his alternate.

The secretary of the Committee shall be the Company
Secretary or any person designated as such by the
Committee from time to time.

Disclosure of interests

5

Each member of the Committee shall disclose to the
Committee any personal financial interest in, and any
potential conflict of interest arising from, any matter to
be decided by the Committee. Any member with such
interest(s) or potential conflict of interest shall abstain
from voting on resolutions of the Committee relating to
such interest(s) or potential conflict of interest and from
participating in any discussion concerning such
resolutions and (if so requested by the Board) shall
resign from the Committee.

Proceedings

6

The quorum for meetings of the Committee shall be not
less than any two of its members.

The chairman of the Committee may convene meetings
at his discretion, but in any event meetings of the
Committee are to be held not less than once every year
or at such frequency as required under the Listing Rules
or other regulatory requirements applicable to the
Company from time to time.

Authorities and Duties

8

The Committee is authorised by the Board:

8.1 to seek independent professional advice, at the
Company’s  expense, to perform the
responsibilities of the Committee, where
necessary. The Company should provide the
Committee sufficient resources to perform its
duties.
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9

The duties of the Committee are:

9.1

9.2

9.3

9.4

9.5

9.6

9.7

to review the structure, size and composition
(including the skills, knowledge, experience,
expertise and diversity of perspectives) of the
Board at least annually and make
recommendation on any proposed changes to
the Board to complement the Company’s
corporate strategy;

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,
based on merit and having due regard to the
benefits of diversity on the Board, including
gender, age cultural and educational
background and professional experience;

to assess the independence of Independent
Non-executive Directors;

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 to
maintain  balance of skills, knowledge,
experience, expertise and diversity of
perspectives on the Board;

to propose nominees for appointment and re-
appointment as Directors and Directors for
removal from the Board in accordance with
relevant codes and policies and the Company’s
constitutional documents;

to identify individuals qualified to become
members of the Board when a vacancy occurs
on the Board by reason of disqualification,
resignation, retirement, death or an increase in
the size of the Board;

to develop and recommend to the Board
measurable objectives for achieving diversity
on the Board and monitor the progress on
achieving those objectives;
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9.8 To produce and approve disclosure statements
in relation to the Committee and Board
diversity and its work as required by applicable
laws and rules were necessary;

9.9 to monitor the attendance record of Directors
for all Board and committee level meetings;

9.10 to consider engaging outside consultants at
the Company's expense to evaluate the Board
and its members on an ongoing basis;

9.11 to select, appoint, direct and (if appropriate)
terminate outside experts as the Committee
deems necessary in the performance of its
duties; and

9.12 to consider all other matters as referred to the
Committee by the Board.

Miscellaneous

10 The Committee shall make available these terms of
reference, explaining its role and the authority
delegated to it by the Board by including them on the
Exchange’s website and the Company’s website.

11 The Committee shall perform such additional activities,
and consider such other matters, within the scope of its
responsibilities, as the Committee or the Board deems
necessary or appropriate.

12 The Committee shall provide such information to the
Board as is necessary to assist the Board in reporting to
the shareholders in the general meeting relating to the
election of an Independent Non-executive Director in
accordance with the Listing Rules or other regulatory
requirements applicable to the Company.

13  Full minutes of meetings of the Committee shall be kept
by the secretary to the meetings of the Committee and
such minutes shall be open for inspection at any
reasonable time on reasonable notice by any Director.
The secretary to any meeting of the Committee shall
circulate the minutes of the meeting of the Committee
for which he or she has acted as secretary in both draft
and final form to all members of the Committee within a
reasonable time after such meeting is held.
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14  The Committee shall report back to the Board on all of
their decisions or recommendations.

* * *

Nothing contained in these terms of reference is intended to
create, or should be construed as creating, any responsibility
or liability of the members of the Committee, except to the
extent otherwise provided under applicable laws and the
Listing Rules.
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