China Infrastructure Investment Limited (the “Company”)

FREZREFRLF ([FA28))

Terms of Reference for Nomination Committee

REEEE

Constitution

1. The board of Directors (the “Board”) has
resolved to establish a committee of the Board
to be known as the Nomination Committee.

Membership

2. The Nomination Committee shall be appointed
by the Board and shall consist of not less than
three members, a majority of whom should
be independent non-executive Directors of
the Company. The quorum of the Nomination
Committee meeting shall be two members.

3. The Chairman of the Nomination Committee
shall be appointed by the Board who shall be
the chairman of the Board or an independent
non-executive Director.

Attendance at meetings
4. The Chairman shall normally attend meetings.

5. The Company Secretary shall be the secretary
of the Nomination Committee.

6. No director should be involved in and shall
abstain from discussion in deciding the
nomination of his associates.

Frequency of meetings

7. Meetings shall be held as and when required
to consider and review the structure, size
and composition of the Board and make
recommendations to the Board. The Nomination
Committee shall meet at least annually.
Additional meetings shall be held as the work
of the Nomination Committee demands. In
addition, the Nomination Committee’s Chairman
may convene additional meetings at his
discretion.
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Authority

8.

The Nomination Committee is authorized by
the Board to make full use of intermediary
agencies for identifying qualified director
candidates at the Company’s expense and
to conduct interviews with prospective
candidates for nomination.

The Nomination Committee should be
provided with sufficient resources to perform
its duties, including the resources for seeking
independent professional advice at the
Company’s expense.

Duties

10.

The duties of the Nomination Committee shall
be:

(a)  toreview the structure, size and composition
(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;

(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 directorships;

(c)  to assess the independence of independent
non-executive Directors;

(d) 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;
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11.

(e) to review requisition raised by Shareholders
on appointment of Directors, including
whether sufficient biographical details
of nominated candidates have been
provided in accordance with rule
13.51(2) of the Rules Governing the
Listing of Securities on The Stock
Exchange of Hong Kong Limited, to
make recommendation to the Board as to
whether such person could be appointed
to fill causal vacancies of Directors and
to ensure that an extraordinary general
meeting is convened within 21 days of
the deposit of the requisition’;

(f)  to identify and nominate candidates to
fill casual vacancies of Directors for the
Board’s approval;

(g) to regularly review the time required from
a Director to perform his responsibilities;

(h) to ensure that each director should
be nominated by means of a separate
resolution in meetings of the Board and/
or the general meetings of the Company,
as appropriate;

(i) to do any such things to enable the
Nomination Committee to perform its
functions conferred on it by the Board;
and

(j)  to make available its terms of reference,
explaining its role and the authority
delegated to it by the Board by including
them on the Hong Kong Exchanges
and Clearing Limited’s website and the
Company’s website.

The Chairman of the Nomination Committee
or in the absence of the Chairman, another
member of the Nomination Committee or
failing this his duly appointed delegate, should
be available to answer questions at the annual
general meeting.

Pursuant to article 57 of the articles of association of the
Company provides that an extraordinary general meeting
shall be convened on the written requisition of any 2 or
more members holding at the date of the deposit of the
requisition in aggregate not less than 25 percent of such
of the paid up capital of the Company as at the date of
the deposit carries the right of voting at general meetings
of the Company.
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Procedures

12.

13.

14.

The Chairman, in consultation with the
person responsible for Human Resources
and the secretary of the Nomination
Committee, should be primarily responsible
for drawing up and approving the agenda for
each Nomination Committee meeting. The
Chairman, with the assistance of the secretary,
shall ensure that all members shall receive
sufficient information in a timely manner to
enable effective discussion at the Nomination
Committee meeting. The Chairman shall,
with the assistance of the person responsible
for Human Resources, brief all members on
issues arising at each Nomination Committee
meeting. The secretary shall circulate the draft
and final versions of the minutes of meetings
and reports of the Nomination Committee
to all members for comments and records
within a reasonable time after each meeting,
subject to any legal or regulatory restrictions
restricting such circulation or the making of
such reports. The Chairman shall report in
the forthcoming regular Board meeting any
key decisions made and shall table before
the Board an index of meetings and issues
discussed.

The secretary of the Nomination Committee
shall record minutes of all duly constituted
meetings of the Nomination Committee. All
minutes shall record in sufficient details the
matters considered, decisions reached or
recommendations made and any concerns
raised by any member including dissenting
views.

Save as set out above, proceedings of
meetings of the Nomination Committee shall
be governed by the provisions of Article 122
of the Articles of Association of the Company.

March 2012

Note : If there is any inconsistency between the English and

Chinese versions of this Terms of Reference, the English
version shall prevail.

B

12.

13.

14.

TR ERREREANERATALIESER
GAE R R L HES RIS R R e e
e o E M E T > LR BT B8 ek
W) A EORE - DUMEAE R4 % B a ek DT A
Beatim o EWALLNERAEAGE T >
A R E AR R 4 & B ke Y I o A
ERTE GG e 45 R 105 BRI A - 1) B A7
B 8R4 % B o a akal bk SO Y BRI
B A RA > DAL B4R R R AR - M ST
AT An FR ) 5% 268 70 9 w8 A SR S i RO TE R B
BR A o = 2R 7 RV R AT 1) S 1 o o ok B R
EARATE R o M ZH ) S PR ek R
HIAMRT] -

REZBEUEHCHRAZBGIAIEAAH
M ek iac sk o T A B el SRR R BRI A &
B8 P w0 IE T Y TR SR EOUT A
i o LA AT AR B R A AT AT B i S IE (R4 BT
RIENAFER) -

B bRl B AL > $R 4T B o w0 AR A
0% ) AHLAR AR A IS 1 22 R RS o

=

il :

2017 B A i ] 19 58 3 e o R A AE ] ZE 2 WELL 5



