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GLOBAL BIO-CHEM TECHNOLOGY GROUP COMPANY LIMITED
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(the “Company” and “Z</2 7]”)

Terms of reference of the Executive Committee (the “Committee”)
of the Board of Directors (the “Board”) of the Company
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Constitution

The Committee is established pursuant to a
resolution passed by the Board at its meeting
held on 23 March 2017.

Membership

Members of the Committee shall comprise
executive directors and non-executive
directors of the Company (excluding
independent non-executive directors of the
Company).

Only members of the Committee have the
right to attend the Committee meetings.
However, other individuals such as other
directors and external advisers of the
Company may be invited to attend for all or
part of any meeting, as and when
appropriate.

The Chairman of the Committee shall be the
Chairman of the Board. If the chairman of
the Committee is unable to attend a meeting
for any reasons, he/she may appoint another
member of the Committee to chair the
meeting.
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The appointment of the members of the
Committee may be revoked, or additional
members may be appointed to the
Committee by separate resolutions passed by
the Board and by the Committee. An
appointment of Committee member shall be
automatically revoked if such member ceases
to be a member of the Board.

Secretary

3.1 The company secretary of the Company shall
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be the secretary of the Committee. In the
absence of the secretary of the Committee,
Committee members present at the meeting
may elect among themselves, or appoint
another person as the secretary for that
meeting.

Frequency of Meetings

Meetings shall be held as and when the
Committee considers necessary. A meeting
of the Committee may be convened by any
of its members, or by the secretary of the
Committee at the request of any of its
members.

Notice of Meetings

Unless otherwise agreed by all the members
of the Committee, notice of at least three
days shall be given of a meeting of the
Committee, and such notice shall be sent to
each member of the Committee, and to any
other person invited to attend. Irrespective of
the length of notice being given, attendance
of a Committee member at a meeting
constitutes a waiver of such notice unless the
Committee member attending the meeting
attends for the expressed purpose of
objecting, at the beginning of the meeting, to
the transaction of any business on the
grounds that the meeting has not been
properly convened.
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Proceeding of Meetings

The quorum of the Committee meeting shall
be two members of the Committee. A duly
convened meeting of the 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 Committee.

Resolutions of the Committee at any meetings
shall be passed by a majority of votes of the
members of the Committee present. In the
case of any equality of votes, the Chairman
of the Committee shall have a casting vote.

Reporting procedures

The secretary shall, at the beginning of each
meeting, ascertain and record the existence
of any conflicts of interest and minute them
accordingly. The relevant member of the
Committee shall not be counted towards the
guorum and he must abstain from voting on
any resolution of the Committee in which he
or any of his associates has a material
interest, unless the exceptions set out in note
1 to Appendix 3 of the Listing Rules apply.

Full minutes of the Committee meetings and
all written resolutions of the Committee
should be kept by the secretary of the
Committee, and such minutes shall be
available for inspection at any reasonable
time on reasonable notice by any director of
the Company.

The secretary of the Committee shall circulate
the draft and final version of minutes of the
meetings of the Committee or, as the case
may be, written resolutions of the Committee
to all members of the Committee for their
comments and records respectively within a
reasonable time after the meeting or the
passing of the written resolutions.
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7.4 The secretary of the Committee shall keep

record of all meetings of the Committee held
during each financial year of the Company
and records of individual attendance of
members of the Committee, on a named
basis, at meetings held during that financial
year.

7.5 Without prejudice to the generality of the

duties of the Committee set out below, 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 doing
SO.

Authority of the Committee

8.1 The Board delegates its power and authorities

to the Committee (save to the extent that
such powers and authorities are reserved to
other committees of the Board or the full
Board or are specifically reserved below) to
do all such things, acts and deeds, to approve
and enter into any agreement or document or
transaction on behalf of the Company and to
approve, execute and authorise the issue,
publication or despatch of all such
documents as the Committee may consider
necessary or desirable in connection with the
normal and ordinary course of business and
the day-to-day management and operation of
the Company. The powers and authorities
of the Committee shall not be extended to:

(@) approval of final and interim results of
the Company;

(b) declaration, recommendation or
payment of any dividend or other
distributions;

(c) proposal to the shareholders of the
Company to put the Company into
liquidation;
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(d) approval of any discloseable transaction, dy #EFAEEBBEXZAERL A
major transaction, very substantial (“BERPTRA LHRA(EHRR)E
acquisition or disposal within the MEMRAEZCEFHRERS. TEX
meaning of Chapter 14 of the Rules (the 2. FREEXRLESHERIWBEIE ;
“Listing Rules”) Governing the Listing
of Securities on The Stock Exchange of
Hong Kong Limited (“Stock
Exchnage”);

(e) approval of any connected transaction (e) HAEFMBRELTRAEIIAZRRE
within the meaning of Chapter 14A of ZBERXS:
the Listing Rules;

(f) matters involving a conflict of interest ) FPREERRE /I RALNTNEBNREG
for a substantial shareholder and/or a R EIR
director of the Company.

(g) approving any proposed change in the () HEEBXREEZ2TMEHEE , DEMS
capital  structure, including any AEERB R L2 AN RES ;
redemption of the Company’s securities
listed on the Stock Exchange;

(h) approving any decision to change the (h) HEEBERALNRAXBERIGRIY
general character or nature of the B2 ARE ;
business of the Company;

(i) matters specifically set out in the Listing () EHHRAMEARSRESSSE Lt
Rules which require approval at a full HEZEEHE &

Board meeting; and

(i) any regulations or resolutions or () ESETNTABYHES SN MR
restrictions that may be imposed upon HIRBERF RS,
the Committee by the Board from time
to time.

Continuing application of the articles of ENFEENERER

association of the Company

The articles of association of the Company
regulating the meetings and proceedings of
the directors of the Company so far as the
same are applicable and are not replaced by
the provisions in these terms of reference
shall apply to the meetings and proceedings
of the Committee.
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10. Powers of the Board

10.1 The Board may, subject to compliance with

the articles of association of the Company
and the Listing Rules, amend, supplement
and revoke these terms of reference and any
resolution passed by the Committee provided
that no amendments to and revocation of
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these terms of reference and the resolutions
passed by the Committee shall invalidate any
prior act and resolution of the Committee
which would have been valid if such terms
of reference or resolution had not been
amended or revoked.

11. Publication of the terms of reference of the ZEERREEENTE

Committee
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11.1 The Committee should make available its
terms of reference, explaining its role and the
authority delegated to it by the Board by
including them on the website of the
Company and on the website of the Stock
Exchange.

Adopted on 23 March 2017
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