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SINO PROSPER STATE GOLD RESOURCES HOLDINGS LIMITED
(“Company”)
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Policy statement (“Statement™)
of the board (“Board”) of directors of the Company
regarding nomination of directors and senior officers
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General LR

The policy as set out in this Statement is  A3p “rfsc i d &% ¢ 2012
formulated and adopted pursuant to a = 3 7 26 p ¢ K EAKA e
resolution passed by the Board at its meeting B o

held on 26 March 2012.

This Statement sets out the policy formulated &
by the Board on nomination of directors and  z
senior officers of the Company.

Policy on nomination matters HEL¥ Ty

The Board’s policy on nomination matters el
includes the following: & -
)
i

(@) to review and assess the performance of (a 7&%; Ttz ExL iz ¥
the Directors and the independence of iR F R AR 2 Jhr o2t
independent non-executive Directors in HFFL b P
relation to their appointment or B
reappointment as Directors;

(b) to review at least annually its policy on (b) 3% 2% % e X 2 2 f (70
nomination matters and their F ook FOE RS T Stk
effectiveness in the discharge of such
functions and to make any changes
which it considers necessary;
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(c) to review at least annually the structure, (c) 3 ¥ § % o A EKE e

(d)

(€)

size and composition (including the
skills, knowledge, experience and
diversity of perspectives) of the Board
and to consider and (where necessary)
make changes to complement the
Company’s corporate strategy;

to identify individuals suitably qualified
to become members of the Board and
select on the selection of individuals
nominated for directorships;

to consider and (if necessary) make
changes on the following maters:
(i) the role, responsibilities, capabilities,
skills, knowledge, experience and
diversity of perspectively required
from members of the Board;

the terms of
non-executive

(it) the policy on
employment  of
Directors;

(iii) in respect of any Director to retire by
rotation and to be re-elected by
shareholders of the Company,
considering their performance and
ability to continue to contribute to
the  Board, thereby = making
recommendations to the

shareholders;

the continuation (or otherwise) 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;

(iv)

the appointment or re-appointment
of Directors;

(V)
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(vi) succession planning for Directors in (vi)BF i3 (2 H2 F4
particular the chairman and the chief RZ FFca$); 2
executive; and

(vii) the policy concerning the diversity (VIDEF § > F § =~ e
of Board member, and the 2 LRA
measurable objectives for Fiew
implementing such policy;

() to give full consideration to the (f) $T 5| 23m%3 Lixd g ¢

following:

(i) succession planning of Directors; (i) XTI

(ii) leadership needs of the Company (1) * 27 B BdF i seip A 2
with a view of .n.waintaining or Pk L BETE & g
fostering the competitive edge of the £

Company over others;

(iii) changes in market environment and AiD» FHEBOESE A0 7
commercial needs of the market in YiES B p ET R,
which the Company operates;

(iv) the skills and expertise required from (VEF§ = ﬁ AR BB et
members of the Board; iR

diversity of Board members adopted

(v) the Board’s policy concerning (V) ETE T EERPET ¢
from time to time; and ~ %

(vi) the relevant requirements of the (VD) A BB L2 b »rs b3
Rules Governing the Listing of WRl( “rE P )
Securities on the Stock Exchange of B EAEL bR
Hong Kong Limited (“Listing $. o
Rules”) with regard to directors of a o
listed issuer;

(g) to ensure that on appointment to the (g) fXi%=* =4t £ TenZH FEF
Board, non-executive Directors will *“&ﬁti e E D NS
receive a formal letter of appointment o g FiTpstH 2 8 o
setting out_what IS ex_pected of ther_n in i1 TRET HE £ 4 ﬁ £
terms of time commitment, committee PO e o o
service and involvement outside . EEEfR
meetings of the Board,; 1 1F



(h)

(i)

to conduct exit interviews with any
Director upon their resignation in order
to ascertain the reasons for his
departure; and

to review the policy on Board diversity
and the measurable objectives for
implementing such policy from time to
time adopted by the Board, and to
review the progress on achieving these
objectives.

Publication of this Statement

The Board should make available its Policy
Statement, explaining its policy on nomination
of directors and senior management by
including it on the respective websites of the
Company and The Stock Exchange of Hong
Kong Limited.
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