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FLYING FINANCIAL SERVICE HOLDINGS LIMITED
CBRESRRSEBARAR
(the “Company” and “ 2\ 7)")

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

EEQ(EES) RBERAR(EASR)
REEERERF

(PXEABER , NESER)

Constitution HER

The Committee is established pursuant 10 kERARZANFEELTF 20118
resolution passed by the Board at its meeting beld

20 December 2011. 12 A 20 B&WBE KRB,
Membership BRR

Members of the Committee shall be appointethby m R AR RmEEAMNES G =
Board from amongst the directors of the Company ’

and shall consist of not less than three membats aft R ABEZED =8 |, MAELD 2 LA M

a majority of whom shall be independentﬁgzg@aﬁ'gggjgpmﬁﬁgoéﬁéﬁ'g
non-executive directors. The initial members & th

Committee are Mr. Li Zhongyu, Mr. Vincent ChengBl&K R AFHIREE, BEB/EE.
and Mr. Zhang Gongjun. R INMB S,

The Chairman of the Committee shall be appdintegg g A X EhHESAERE HhESS
by the Board which shall be the chairman of the ’

Board or an independent non-executive director. MEER IR IFHATESBEER, FF
Li Zhongyu is the first Chairman. %5 BT BEEE,

The company secretary of the Company shalhbe t/\ 5gy /) BIRB R E B 25T,
secretary of the Committee.

The appointment of the members of the Committeg g=a B &R A4S BIE TR 5T
may be revoked, or additional members may be ’

appointed to the Committee by separate resolutiorB EFAREREZER LKA
passed by the Board and by the Committee.

Proceedings of the Committee 2WUERF

Notice: AWEA



3.2

@

(b)

(©)

(d)

Unless otherwise agreed by all the Committe@d)
members, a meeting shall be called by at least
[seven] days’ notice.

(Regular meetings should be called by, so far
as practicable, at least 14 days’ notice: cf:
paragraphs A.1.3 of Appendix 15 of the Rules
Governing the Listing of Securities on the
Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (th&EM
Listing Rules"))

A Committee member may and, on the reque%)
of a Committee member, the secretary to the
Committee shall, at any time summon a
Committee meeting. Notice shall be given to
each Committee member in person orally or in
writing or by telephone or by email or by
facsimile transmission at the telephone or
facsimile or address or email address from time
to time notified to the secretary by such
Committee member or in such other manner as
the Committee members may from time to
time determine.

Any notice given orally shall be confirmed in
writing as soon as practicable and before the
meeting.

Notice of meeting shall state the time ana@la d)
of the meeting and shall be accompanied by a$1
agenda together with other documents which
may be required to be considered by the
members of the Committee for the purposes of
the meeting.
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Quorum: The quorum of the Committee meeti”géiyiffﬁxingﬂﬁﬁﬁjzﬁ T A ER 45
shall be two members of the Committee and a o

majority of which shall be the independenttifEMIER R MNIMIIEMITES,
non-executive directors.



3.3

Frequency: Meetings shall be held at least once W BERILFEA—K HUEE
year to review, formulate and consider the ' ’ N

nomination procedures as regards the appointmedf it RZERANRIMESET. EH

reappointment and removal of directors (th 18 4 53 O
“Directors”) of the Company, their implementationeéﬁ&%%mh%*Eﬁz'_\ RIAETE

during the year and to make recommendations to tigx FEWN LN O EELCEEH
Board on candidates for appointment as Directors.

FESREANEIL
Written resolutions PERW
Written resolutions may be passed by all Cotemit ZER SRR AP ERILARES
members in writing. FMRIY , BB TFFEZER KRR
=z
Ho
Alternate Committee members EERARK

A Committee member may not appoint any alternat & & £ & T eEEE R K,

Authority of the Committee ZERSNRD
The Committee may exercise the following powers = 2 AT 4T LTS -

(a) to seek any information it requi_res from aYa) BEBRANATIREEAMBELATG
employee of the Company and its subsidiaries _
(together, the Group”) and any professional PR A RE") AR IR R & & i
advisers in order to perform its duties, to require . EMERARNKMTERER
any of them to prepare and submit reports and to ' . N
attend Committee meetings and to supply & EMEMBER , ARIEE.

information and address the questions raised by  wmrx s A sy RIBHFERE
the Committee; o
RFERRAA ;

(b) to review the performance of the Directors anqb) FEEWELREHEF  IF
the independence of independent non-executive N L ’
Directors in relation to their appointment or EENRIARBIUFFITESH

reappointment as Directors; 3T



6.2

7.1

(©)

(d)

to obtain, at the Company’'s expenses, outsid
legal or other independent professional advice on
or assistance to any matters within these terms of
reference, including the advice of independent
human resource consultancy firm or other
independent professionals, and to secure the
attendance of outsiders with relevant experience
and expertise at its meetings if it considers this
necessary. The Committee shall have full
authority to commission any search (including
without limitation litigation, bankruptcy and
credit searches), report, survey or open
recruitment which it deems necessary to help it
fulfill its duties and should be provided with
sufficient resources to discharge its duties;

to review annually these terms of reference an@j)
their effectiveness in the discharge of its duties
and to make recommendation to the Board any
changes it considers necessary; and

(e) to exercise such powers as the Committee m

consider necessary and expedient so that their
duties under section 7 below can be properly
discharged.
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XNARPCEE R ETHIRRNE
BUEESF-RNRIHBES
SEHEANAZHEITR ;
&
NEZER BB NITRERM
SEESEEMRIIMNRE , HikA
BEERARHND,

The Company should provide the Committe%/j_\\am HERAEM%E R AR

sufficient resources to perform its duties.

Where

necessary, the Committee should seek independd@{THER ., ZRAREITIRIAMME

professional advice, at the Company’s expense
perform its responsibilities.

Duties

The duties of the Committee shall be:

(a) to review the structure, size and compositiorta)

8w mIRMUTLEL  BAH

ZNNS SN

(including the skills, knowledge and experience)
of the Board at least annually and make
recommendations on any proposed changes to
the board to complement the Company’s
corporate strategy;

ZRALHRRK
ZRANTETUTRRE .
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W



(b) to identify individuals suitably qualified to

(©)

(d)

(vi)

(vii)

(viii)

become members of the Board and select or
make recommendations to the board on the
selection of individuals nominated for
directorships;

to assess the independence of the independetes
non-executive Directors;

to make recommendations to the Board on:

(d)

0] the role, responsibilities, capabilities,
skills, knowledge and experience
required from members of the Board;

(ii)

the policy on the terms of employment of
non-executive Directors;
(i) the composition of the audit committee,

remuneration committee and other board
committees of the Company;

(iv)

proposed changes to the structure, size
and composition of the Board;

v)

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;

MEEZAERKTEFESH
AL, ARERBAEXALHE
EEgRLEESSREHERL ;

RIS AT ES IR ;

MEZRREZ TIHIEIHEW

() ENESCRAFTNENA
&, RfE. B8O, BR A
RRER ;

(i) FEBEFPTESHIX ;

FREAR, FHERASR
HESQZRAWEAK ;

(i)

EEZQNEY, ABRAK
WEHAES) ;

ERSERKIEBEAESHA
:t .

(iv)

v)

(vi) BBEBREBEALTHEES ;

ERBETESNENEMT,

Tt , AEREENIEX

IR EE WS E Tk

HEED ;

(viii) EEZ T A ERNIIIENTT
ESNEERE , ARZE
M IFNITESHRERT
SEMARNTRERENS
ARURBEREBRME
W

(vii)



(e)

(i)

(ix)

the appointment or re-appointment of
Directors; and

) succession planning for Directors in

particular the chairman and the chief
executive ;

to give full consideration to the following ihe
discharge of its duties as mentioned above or
elsewhere in these terms of reference:

succession planning of Directors;

(ii) leadership needs of the Group with a

(iii)

(iv)

view of maintaining or fostering the
competitive edge of the Group over
others;

changes in market environment and
commercial needs of the market in
which the Group operates;

the skills and expertise required from
members of the Board; and

v) the relevant requirements of the GEM

(f)

Listing Rules with regard to directors of
a listed issuer;

in respect of any proposed service contracts tg)
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 under rule
17.90 of the GEM Listing Rules, 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;

(€)

MEBEZCIEHZELE
B R

xX) EBHFTNEAERERE
BITHER) ;

(ix)

ERT LR ERARLCEE T
THEMARE , ¥ TIHEME T
ERER :

() ESESUY;

(i) FAEANREINEFER
NEFABAEENNSS

ab .
Be ,

MR ENREREEAE
EhmizElLEE,

(iii)

EESRAFMAEEMER
REF R

(v) bl EHHNF Ed AT
ANESHHEXER;

(iv)

BRIt RBATE R AR A
5 17.90 ZAMEBEBEA LB
RMENNEETHIEVNETES
S&ARANUERSER , @
ANFBRERIZNERESEEF
RO NFEREEME. RSEEAX
ARFRBEREMEREER
RAEXNTBRRENEEERR , @
ANBRFRREEW ;
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8.2

8.3

9.1

(g) to ensure jthat on appointm_ent to the Bc (0 BRENHEECHIERTEST
non-executive Directors receive a formal letter

of appointment setting out what is expected of ~ WEENEIMEEXNZEEHA

them in terms of time commitment, committee MhFiTHANEZE TR G
service and involvement outside meetings of ’

the Board:; TErtEl, EELZARFTE
RREEESELQ2WHUINANT

%
(h)  to conduct exit interviews with any Director (h) ARBEANTNEERENES

upon their resignation in order to ascertain the
reasons for his departure; and HTHEERRRA ;

(i) to consider other matters, as defined orgaesl () ZERNITESAERMWEME

by the Board from time to time. 7

Minutes and records AW EBF

Full minutes of the meetings of the Committed a ERANEEANEEZRBE RN
all written resolutions of the Committee should be

kept by the secretary of the Committee. NHEZRSMWPART.

The secretary of the Committee shall circuliie ERAMBRFERAANLERE
draft and final versions of minutes of the meetirig b o
the Committee or, as the case may be, writeBl PHERUZSBEHNSENERN , £

resolutions of the Committee to all members of th “ NN
5 A FZ o ) 1 > 4
Committee for their comment and records%mééu’aij’:ﬁﬁﬁum‘¥ &

respectively within a reasonable time after theR ME)NHIBEREERAEZR

meeting or before the passing of the written . o o oy e =
resolut?ons. g ? SR AJIRERNAREEN &

FRERERZFZH).

The secretary of the Committee shall keep teobr ERARMBRBRENESRLATAL
all meetings of the Committee held during each ~ b

financial year of the Company and records of{2FK7FH , UREBLREEHKA
individual attendance of members of the Committe = o s

on a named basis, at meetings held during th RSV HFE.

financial year.

Annual general meeting

The chairman of the Committee or in his absenc;),q AWNEE BHEZERATERE
another member of the Committee or failing this, hi~ ’ h

duly appointed delegate, shall attend the annuBfE % —HBZ&E R (HWMZEZE & KEE
general meeting of the Company and be prepared sl s

answer questions at the annual general meeting Hﬁﬁ JURE S Z AR R) B
the Committee's activities and their responsibiiti FRKEF XS , HREGR W EHIRE

RRERKTAFAL LENFEE,



10.

10.1

11.

111

12.

Continuing application of the ANFENERNBEER

articles of association of the Company

The articles of association of the Companyleig = air k5 HMSE  (BALNTZR
the meetings and proceedings of the Directors s0 fa T

as the same are applicable and are not replaced iyt T AV ES L2 WERFHM

the provisions in these terms of reference shallyap . . o A Bh A FD
to the meetings and proceedings of the Committee. B, BATERSNSUEF.

Powers of the Board EEANH

The Board may, subject to compliance with th%ﬁﬂﬂ?ﬁﬁﬁ’ﬁ?ﬂ)"'ﬂ&éﬁ%ﬁﬁ
articles of association of the Company and the GEM X

Listing Rules (including the Code on Corporatefy R , AINHEEAERER L E
Governance Practices set out in Appendix 15 t0 th& 1o 1 gy =< = il i &
GEM Listing Rules or if adopted by the Company,gji&ﬁfx}:ﬁﬁuﬂkwt?ﬁﬁl)‘uB’J Bl
the Company's own code of corporate governancig T (B 3EEx 3 Ak Ak E LN =2
practices), amend, supplement and revoke the N .

terms of reference and any resolution passed by t%ﬁi_ﬁﬁ (BLERFEHT) A
Committee provided that no amendments to ang\ 5] & 47 4| & i1l &4 B3 <F N
revocation of these terms of reference and the _ . .
resolutions passed by the Committee shall invaidat ( 204X A ) ) , FEERHMEIT. *FEK

any prior act and resolution of the Committee whichgs ) &3 N -
would have been valid if such terms of reference 2?'3'% MERREBIT. HRRER

resolution had not been amended or revoked. NI AEEXRTHELE , ER
L2CEBIMNRNUE S KRBT
A M.

Publicqtion of the terms of reference of the ERARPEENTI=

Committee

The Committee should make available its terms of
reference, explaining its role and the authoritgZ & & B 482\ 7] 09 W o4 &% & B Bk

delegated to it by the Board by including themla t . _._ 5 = = N
website of the Company and on the website of th& 35 PR IR B 8l b AR 9 P 95 2
Growth Enterprise Market of The Stock Exchange off HEIFfSEE , AREABREES

imited.
Hong Kong Limite EBERFENNS,

Adopted on 20 December 2011
F 20114 12 A 20 H X4



