SOHO China Limited

(incorporated in the Cayman | slands with limited liability)

(*Company”)

TERMS OF REFERENCE
OF THE NOMINATION COMMITTEE

ADOPTED BY THE BOARD ON 14 MARCH 2012

Membership

(@)

(b)

The Nomination Committee (hereinafter referred sothe “Committee”)
shall be appointed by the board of directors ofGepany (“Board”). The
Committee shall consist of not less than three negmka majority of whom
should be independent non-executive directors efGobmpany (“INEDsS”).
The constitution of the Committee shall comply witle requirements of the
Rules Governing the Listing of Securities on Thec&tExchange of Hong
Kong Limited (“Listing Rules”) from time to time.

The chairman of the Committee shall be the chairnodnthe Board
(“Chairman”) or an INED.

Attendance at Meetings

@)

(b)

(©)

(d)

(e)

(f)

Unless otherwise stated herein, the meetings ofCttramittee are governed
by the provisions contained in the Company's asicbf association for
regulating the meetings and proceedings of director

The quorum for a meeting of the Committee shaltvoe members, both of
whom must be INEDs.

Where the Chairman is not a member of the Commitieéishe may attend
meetings of the Committee.

The Committee may, where appropriate, invite exeradvisers and/or
members of the management of the Company to attencheeting to advise
its members.

The company secretary shall be the secretary ofCtiramittee who should
attend all meetings of the Committee.

Members of the Committee may participate imeeting of the Committee by
means of telephone conference or similar communitsitequipment by

means of which all persons participating in the tingecan hear each other
and participation in a meeting pursuant to thisvigion shall constitute

presence in person at such meeting.

Frequency of Meetings

Meetings shall be held not less than once a yAay. member of the Committee may
request a meeting if he/they consider(s) that emeecessary and upon the receipt of
such request, the secretary of the Committee slosiVene a meeting as soon as
reasonably practicable and having regard to thevesuance of all members with
priority given to the INEDs.
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Committee’s Resolutions

A resolution in writing signed by all members oétG@ommittee shall be as valid and
effectual as if it had been passed at a meetinhgefCommittee and may consist of
several documents in like form each signed by onamore of the members of
Committee. Such resolution may be signed and citedl by fax or other electronic
communications. This provision is without prejuditme any requirement under the
Listing Rules for a physical meeting of the BoardCommittee to be held.

Authorities

(@) The Committee is authorised by the Board tdewey assess and make
recommendations upon any issue within its termef@rence. It is authorised
to seek any information it requires from any employr executive director
and such persons are directed to co-operate wighreguest made by the
Committee.

(b)  The Committee is authorised by the Board, ainthe reasonable expense of
the Company, to obtain outside legal or other ietelent professional advice
and to secure the attendance of outsiders withvaete experience and
expertise if it considers this necessary.

(© The Committee is to be provided with sufficieesources by the Company to
perform its duties. Where necessary, the Committerild seek independent
professional advice, at the Company’s expensegtiopn its responsibilities.

Purpose and General Responsibilities

The purpose of the establishment of the Committe®iensure the presence of a
formal and transparent procedure for the appointenew directors to the Board.

Duties
The duties of the Committee shall be:

(a) review the structure, size and compositionliding the skills, knowledge
and experience) of the Board at least annuallyraakie recommendations to
the Board on any proposed changes to the Boardotoplement the
Company’s corporate strategy;

(b) identify individuals suitably qualified to beo@ members of the Board and
select or make recommendations to the Board omsdleetion of individuals
nominated for directorships;

(© assess the independence of the INEDs;

(d) make recommendations to the Board on the appeint or re-appointment of
directors and succession planning for directorgdrticular the chairman and
chief executive of the Company;

(e) conform to any requirement, direction, andufation that may from time to
time be prescribed by the Board or contained in ¢bastitution of the
Company or imposed by the Listing Rules or appledwy; and



(f)

ensure the chairman of the Committee, or i@ #iosence of the chairman,
another member of the Committee or failing this dhidy appointed delegate,
to be available to answer questions at the annemérgl meeting of the
Company.

8 Reporting Procedures

(@)

(b)

(€)

The Committee shall report to the Board. At tlext meeting of the Board
following a meeting of the Committee, the chairnzdrthe Committee shall
report the findings and recommendations of the Ciiteento the Board.

The Committee’s recommendations on nominatihbe placed before the
Board in the form of a Board paper circulated inatte of Board meetings
through the company secretary.

Such recommendations will be supported by rdmume in respect of the
individuals concerned.

9 Availability and update of the terms of reference

These terms of reference shall be updated andek@s and when necessary in light
of changes in circumstances and changes in regulegquirements (e.g. the Listing
Rules) in Hong Kong. These terms of referencel flsamade available to the public
by including the information on The Stock Exchanfi¢long Kong Limited’s website
and the Company’s website.



