ORIENTAL CITY GROUP HOLDINGSLIMITED

(R EREEZERARAE)

(incorporated in the Cayman Islands with limited liability)

(the “Company”)

TERMS OF REFERENCE OF THE NOMINATION COMMITTEE

The Company’s nomination committee (thdmination Committee’) is established
pursuant to a resolution passed by the board acuirs (the Directors’) of the
Company (theBoard”) at a meeting held on 14 August 2009.

In these terms of reference, references to one ggesidall include all genders and

references to natural

person(s) shall include cgatmm(s) and unincorporated

association(s), unless the context otherwise reguir

MEMBERSHIP, CHAIRMAN & SECRETARY

2.

M ember ship:

Chairman:

Members of the Nomination Committee shall be apigoin
by the Board and shall comprise a minimum of three
members.

Majority of the members of the Nomination Commitiell
be independent non-executive Directors.

The appointment of the chairman, the members aed th
secretary of the Nomination Committee may be resplks
additional members may be appointed to the Nonunati
Committee by separate resolutions passed by thedBoa

A member of the Nomination Committee may not appoin
any alternate.

The chairman of the Nomination Committee (the
“Chairman”) shall be appointed by the Board. The
Chairman shall be an independent non-executivecidire

In the absence of the Chairman at any meeting ef th
Nomination Committee, the remaining members of the
Nomination Committee present at any meeting corvvene
accordance with these terms of reference shalt ael@mong
the remaining member of the Nomination Committe@add



as the Chairman.

Secretary: The company secretary or in his absence, his deleghall
be the secretary of the Nomination Committee (the
“Secretary”).

In the absence of the Secretary, the members of the
Nomination Committee present at the meeting shigitte
another person to act as the secretary.

RESPONSIBILITIES

The Nomination Committee shall have the followimgponsibilities, powers, authorities
and discretion:

4.

to review the structure, size, composition and mhfe (including the skills,
knowledge and experience) of the Board on a regiudasis and make
recommendations to the Board regarding any propoisadges;

to identify individuals suitably qualified to becenBoard members and select or
make recommendations to the Board on the seleofiandividuals nominated for
directorships;

to assess the independence of independent nontexebirectors;

to make recommendations to the Board on relevanttersarelating to the
appointment or re-appointment of Directors and ession planning for Directors
in particular the chairman and the chief executiffeer;

to review the policy on Board diversity and any swable objectives for
implementing such policy as may be adopted by tbar@ from time to time, and

to review the progress of achieving those objestiaad

to consider other matters as delegated to timeiddion Committee by the Board.



AUTHORITY

10. The Nomination Committee is authorised to sa®k information it requires from
any employee of the Company or Director in ordepésform its duties and to
make informed decisions. The information supplimdist be complete and
reliable. All employees of the Company are dirdcte co-operate with any
request made by the Nomination Committee.

11. In carrying out its duties, the Nomination Coittee, if considered necessary, is
authorized by the Board to obtain, at the Compaayjsense, expert advice from
legal or other professional advisors.

PROCEEDINGS

12. Frequency:
13. Notice and agenda
of Meeting:

The meetings of the Nomination Committee shall & h
not less than once a year.

A meeting of the Nomination Committee may be
convened by the Secretary on request of the Baaatyp
member(s) of the Nomination Committee.

A meeting of the Nomination Committee shall be ezll
by at least seven days' notice in writing and suatice

of meeting may be exempted upon agreement of all th
members of the Nomination Committee.

Notice shall be given to each member of the Nornonat
Committee orally in person or in writing or by tel®ne

or by facsimile or electronic transmission at thiephone
number or facsimile number or address or email esfdr
from time to time notified to the secretary by such
member of the Nomination Committee or by such other
means as the members may from time to time detetr
Any notice given orally shall be confirmed in vwnigy.

Notices of meeting shall state the time and pldcthe

meeting and shall be accompanied by an agendahtget
with other documents which may be required to be
considered by the members of the Nomination



14.

15.

16.

Quorum:

Voting:

Resolutionsin
writing and
minutes of
meeting:

Committee for the purposes of the meeting.

The quorum shall be two members. If only two
members are present in any meeting of the Nomimatio
Committee, at least one member must be an independe
non-executive Director.

A duly convened meeting of the Nomination Committee
at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and
discretions vested in or exercisable by the Noronat
Committee.

Members may participate in any Nomination Committee
meeting by means of a conference telephone, efectro
or other communications equipment through which all
persons participating in the meeting can commueicat
with each other simultaneously and instantaneoast;

for the purpose of counting a quorum, such padiogm
shall constitute presence at a meeting as if those
participating were present in person.

Questions arising at the Nomination Committee meeti
shall be determined by a majority of votes of the
members present, and in the case of an equaligtes,
the Chairman shall have a second or casting vote.

A resolution in writing signed by all the membefstioe
Nomination Committee shall be as valid and effdcasa

if it had been passed at a meeting of the Nominatio
Committee duly convened and held. Any such
resolution may be contained in a single documemay
consist of several documents all in like form.

The Secretary should keep full minutes of the
Nomination Committee meetings and shall be made
available for inspection by any member of the
Nomination Committee and any Director at any
reasonable time and on reasonable notice. Minotes
the Nomination Committee should record in suffitien



17.

detail regarding the matters considered by the
Nomination Committee and decisions reached, inolydi
any concerns raised by any member of the Nomination
Committee or dissenting views expressed. Drafts and
final versions of minutes of the Nomination Commemtt
meetings should be sent to all members of the
Nomination Committee for their comments and records
respectively, in both cases within a reasonable tfter

the meeting is held.

Attendance: Other Directors who are not members of the Nomamati
Committee and external advisers shall have thed tigh
attend any meetings of the Nomination Committee,
however they shall not be counted in the quorum.

COMMUNICATION

18.

19.

The Nomination Committee shall report to thealoon a regular basis. At the
next meeting of the Board following a meeting af thomination Committee, the
Chairman or in the absence of the Chairman, a mermabdhe Nomination
Committee shall report the findings and recommeandat of the Nomination
Committee to the Board.

The Chairman or in the absence of the Chairrmamember of the Nomination
Committee shall attend the Company’s annual gemeegiting and be prepared to
respond to shareholders’ questions.

INTERPRETATION AND AMENDMENTS

20.

21.

22.

The power of interpretation of this Terms daffétence shall be vested in the
Board.

The Board may amend this Terms of Refererure fime to time.

If there is any inconsistency between the Bhgind Chinese versions of these
terms of reference, the English version shall pgteva



