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HENGXIN
’ TECHNOLOGY
THAHHB
HENGXIN TECHNOLOGY LTD.
TEMABARAFA

(the “Company”)

AMENDED AND RESTATED
TERMS OF REFERENCE OF
NOMINATION COMMITTEE

CONSTITUTION

The Nomination Committee (“NC”) has been established by a resolution
of the Board of Directors (the “Board”) passed on 2 May 2006.

ROLES AND FUNCTIONS

To implement a formal, transparent and objective procedure for appointing
Board members and evaluating each Board member’s performance.

To achieve this objective, the functions of the NC shall be:

(1) To establish procedures for and make recommendations to the Board
on all board appointments and re-appointments (particularly for the
Chairman and the chief executive) and make recommendations to the
Board regarding the succession plans.

(i1)) In respect of re-nominations, to have regard to the Director’s
contribution and performance (eg. attendance, preparedness and
participation) including, if applicable, as an independent Director.

(i11) To review the Board’s structure, number of members and composition
(including diversity in members’ skills, knowledge, experience and
perspectives) at least annually and make recommendation on any
proposed changes to the board to complement the issuer’s corporate
strategy.

(iv) Where a Director has multiple board representations, to decide
whether the Director is able to and has been adequately carrying out
his duties as director.

(v) To determine annually whether a Director is independent.

(vi) To establish procedures for evaluation of Board’s performance and
assess the effectiveness of the Board as a whole, propose objective
performance criteria, as approved by the Board that allows
comparison with its industry peers, and address how the Board has
enhanced long term shareholders’ value.
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(vii) To identify gaps in the mix of skills, experience and other qualities
required in an effective Board and nominate or recommend suitable
candidate(s) to fill these gaps.

(vil) To ensure that all Board appointees undergo an appropriate
induction programme.

(ix) To formulate nomination policy for the Board’s consideration and
implement the Board’s approved nomination policy.

To provide clear disclosure of the Company’s policies on nomination and
evaluation of Board members in its annual report.

To achieve this objective, the NC should review the statements made
relating to such matters in the annual report.

To review the policy on Board diversity (the “Board Diversity Policy”)
from time to time and to disclose the Board Diversity Policy or a summary
of the policy in the corporate governance report of the Company.

APPOINTMENT

The NC shall be appointed by the Board from amongst its members. The
NC shall comprise not less than three (3) members, a majority of whom
shall be independent non-executive directors. At least one (1) member of
the NC should have broad business experience, business network,
knowledge of the procedure of the Company and its subsidiaries as well
as commitment and available time, and if there is a need, expert
professional advice may be obtained internally or from appropriate
external advisers.

The Chairman shall be elected by the Board and shall be an independent
non-executive director or who is not directly associated with a substantial
shareholder. The members may determine the period for which the
Chairman is to hold office.

If a member, for any reason, ceases to be a member, the Board shall within
three (3) months of that event, appoint a new member having such
qualifications so that the number of members does not fall below three (3).

A member who wishes to retire or resign from the NC shall notify the
Board in writing, giving at least one (1) month’s notice.

The office of a member shall become vacant upon the member’s
resignation or retirement or removal or disqualification as a Director of
the Company.



4. ADMINISTRATION

4.1 Meetings

(1)

(i)

The meetings of the NC may be conducted by means of telephone
conferencing or other methods of simultaneous communication by
electronic or telegraphic means whereby all persons participating in
the meeting can hear each other and participation in a meeting in this
manner shall be deemed to constitute presence in person at such
meeting provided that all decisions made are confirmed in writing by
all members who participated in the said telecommunication
discussion.

The NC shall hold at least one (1) meeting per year (or any other
number requested by other regulatory organizations applicable to the
Company). NC meeting shall be convened and chaired by the
Chairman. Special meetings may be called, when necessary, by any
member of the NC or the Secretary of the NC.

(i11) The Chairman of the NC, failing whom a member of the NC, shall

(iv)

v)

(vi)

preside at each meeting. If any meeting the Chairman of the NC or
the nominated Chairman of meeting is not present within 10 minutes
after the time appointed for holding the meeting, the members present
may choose another member of the NC to act as the Chairman of the
meeting.

The NC shall have full discretion with regard to the calling of the
meetings and the proceedings thereat and may invite any director or
management or professionals, consulting organization or senior
management officers to their meetings. The Company shall pay any
fee reasonably incurred in the invitation of professionals.

The Company Secretary, failing whom his/her representative, shall be
the Secretary for all meetings of the NC. The minutes of meeting shall
be prepared by the Company Secretary in first draft of minutes shall
be circulated to NC’s members for comment within a reasonable time
after the meeting. The final draft shall be confirmed by the Chairman
of the meeting and circulated to all members of the NC. The minutes
are to be signed by the Chairman of the meeting or by the Chairman
of the next succeeding meeting.

The minutes of proceedings of and resolutions passed at meetings of
the NC shall be kept by the Secretary of the NC.

(vil)) NC should nominate at least one member to attend the AGM so as to

answer shareholders’ questions regarding directors’ appointment and
the nomination policy.

(viii) NC should provide the Board with information relating to the

corporate structuring work required by the Listing Rules of SGX-ST
and SEHK or any other applicable regulatory organization.



4.2 Notice

The notice of each meeting of the NC, confirming the venue, time, date
and agenda and providing all relevant documents shall other than under
exceptional circumstances, be forwarded to each member of the NC not
less than seven (7) working days prior to the date of the meeting. All
members of the NC may, however, unanimously consent to shorter notice
whereupon the requisite period shall be waived.

4.3 Quorum

The quorum shall be two (2) members, including at least one independent
non-executive director.

4.4 Voting

Each member present shall have one vote. All matters to be resolved at
any meeting of the NC shall be decided by a majority of votes of the NC
members present and voting (the decision of the NC shall at all times
exclude the vote, approval or recommendation of any member who has a
conflict of interest in the subject matter under consideration). In the event
of a deadlock, the Chairman of the meeting shall have a casting vote.

4.5 Written resolutions

A resolution in writing signed by all the members of the NC shall be as
valid and effectual as if it had been passed at a meeting of the NC duly
convened and held. Any such resolution may consist of several documents
in like form, each signed by one or more members. The expressions “in
writing” and signed include approvals by facsimile, telex, cable or
telegram.

4.6 Reporting

The Chairman of the NC shall report on the proceedings of the NC to the
Board by way of submission of minutes of the NC meetings or by such
other mode as the Chairman shall in their discretion deem fit.

4.7 Independent Professional Advice Adopted on

18 February 2011
The NC is authorised by the Board to obtain independent professional

advice at the Company’s expense whenever deemed necessary.
5. UPDATE OF TERMS OF REFERENCE

5.1 These Terms of Reference of the NC have been drawn up in compliance
with the applicable statutory and regulatory requirements of Singapore
and Hong Kong for the time being in force, in particular, the continuing
listing rules of the Singapore Exchange Securities Trading Limited (SGX-
ST) and the Stock Exchange of Hong Kong Limited (SEHK).



5.2 The Terms of Reference shall be approved by the Board. The NC shall

5.3

review and re-assess the adequacy of these Terms of Reference in
accordance with the listing rules of SGX-ST and SEHK and any
required revisions will be approved by the Board. Any amendment,
revision or deletion of the Terms of Reference shall not affect the validity
of resolutions or actions taken by NC before such amendment, revision or
deletion.

Anything not mentioned in this Terms of Reference but stated in the
Articles of Association of the Company shall be governed by the Articles
of Association.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 150
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e5c4f5e55663e793a3001901a8fc775355b5090ae4ef653d190014ee553ca901a8fc756e072797f5153d15e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020d654ba740020d45cc2dc002c0020c804c7900020ba54c77c002c0020c778d130b137c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor weergave op een beeldscherm, e-mail en internet. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug true
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


