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Terms of Reference for Nomination Committee 
 
The board of directors (the “Board”) of AGILE GROUP HOLDINGS LIMITED 
(the “Company”) established a Nomination Committee (the “Committee”) and 
adopted these Terms of Reference in the meeting held on 13 December 2006 and 
amended in the meeting held on 16 December 2011, 15 August 2013, 7 December 
2018 and 5 December 2025. The Committee’s constitution and duties are set out 
below:- 
 
1. Membership and Quorum 

The members of the Committee shall be appointed by the Board, and the majority 
of which should be the independent non-executive directors of the Company and 
the Committee shall consist of not less than three members with at least one 
director of a different gender.  A quorum of a meeting of the Committee shall be 
two. 

 
The Chairman of the Committee must be the Chairman of the Board or an 
independent non-executive director. 

 
2. Attendance at Meetings and Secretary 

Other members of the Board shall also have the right of attendance. 
 
The company secretary of the Company shall be the secretary of the Committee 
and shall be responsible to record and keep the minutes of meetings of the 
Committee. 

 
3. Frequency of Meetings 

Meetings of the Committee shall be held not less than once a year. Additional 
meetings shall be held at the request of any members of the Committee.  

 
4. Duties 

The duties of the Committee shall include, but not be limited to the following:- 
 
(a) to review the structure, size, composition and diversity (including but not 

limited to the gender, age, cultural, educational background, ethnicity, 
professional experience, skills, knowledge and length of service) of the 
Board at least annually, assist the Board in maintaining a Board skill matrix, 
and make recommendations on any proposed changes to the Board to 
implement the corporate strategy; 
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(b) to identify individual suitably qualified to become Board member based on 

a range of diversity perspectives (including but not limited to gender, age, 
cultural, educational background, ethnicity, professional experience, skills, 
knowledge and length of services) and select or make recommendations to 
the Board on the selection of individual nominated for directorship; 

 
(c) to assess the independence of the independent non-executive directors in 

accordance with the Listing Rules (as amended from time to time); 
 
(d) to make recommendation to the Board on the appointment or 

re-appointment of directors and succession planning for directors, in 
particular the chairman and the chief executive;  

 
(e) to assess the number of directorships in other listed companies held by 

candidates nominated for appointment as independent non-executive 
directors of the Company. To review and assess regularly the time 
commitment and contribution to the Board by each director as well as the 
director’s ability to discharge his or her responsibilities;  

 
(f) to support the Company’s regular evaluation of the performance of the 

Board;  
 

(g) to review the Board diversity policy for the Board’s approval having due 
regard to the requirements of the Listing Rules, review and update the 
objectives that the Board has set for implementing such policy, and monitor 
the progress made;  

 
(h) to review the nomination procedures and the process and criteria for the 

identification, selection and nomination of candidates for directorship for 
the Board’s approval;  

 
(i) to review the Corporate Governance Report in the Company’s annual report 

for the Board’s approval including disclosures on director independence,  
the policy for the nomination of directors performed by the Committee 
during the year, a summary of the policy on board diversity; and 
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(j) to consider and approve the implementation of such other matters as 

authorised by the Board or to conform to any rules and regulations imposed 
which may be amended or supplemented from time to time.   

 
5. Powers 

The Committee is authorized to: 
(i) have access to such training and resources in order to carry out its duties as it 

may consider appropriate; 
 

(ii) obtain, at the Company’s expense, any advice or support from external 
advisers or experts including legal adviser; and  

 
(iii) have access to any information, record or report from any Group employee in 

order to perform its duties and request any employee to attend Committee 
meetings and answer questions as and when required.  

 
6. Reporting Procedures 

The Committee shall report back to the Board and keep the Board fully informed 
of its decisions and recommendations, unless there are legal or regulatory 
restrictions on its ability to do so. 
 
The secretary of the Committee shall circulate the relevant minutes of meetings of 
the Committee to all members of the Board. 
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