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Terms of reference of the Nomination Committee (“Committee”)
of the Board of Directors (“Board”) of the Company
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Constitution B RY

The Committee is established pursuant to IZPRECTN A}jjﬁ%@fﬁ/ﬁowﬁil 1423
a resolution passed by the Board at its El %”%{TE’] EE VS DRV

meeting held on 23 November 2016.
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Membership

_ FRE HE S G AN HEHEE -
Members of the Committee shall be éﬁ@kgﬂ”)_% (B/D—%45% B BAE

appointed by the Board from amongst the VERID) > AH (R BE BB T I = -
directors of the Company and shall consist

of not less than three members (with at
least one member of a different gender)
and a majority of whom shall be
independent non-executive directors.

The chairman of the Committee shall be é%@f E@%%@%Eﬂﬁ@ﬁ%fﬁ
appointed by the Board and shall be SEILIERNITEFIE(T -

chairman of the Board or an
independent non-executive director.

The Nomination Committee shall officially
appoint a secretary of the Committee. AT EaTEFARTEHINE -
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The appointment of the members and
secretary of the Committee may be
revoked, or additional members may be &SEBEEEE 0 T HERNERLTES
appointed to the Committee by HIENME » SREHIIMIZEEMA -

resolution passed by the Board.



3. Proceedings of the Committee

3.1 Notice:

(2)

(b)

(©)

(d)

Unless otherwise agreed by all the
Committee members, a meeting shall
be called by at least seven days’
notice.

A Committee member may and, on
the request of a Committee
member, the secretary to the
Committee shall, at any time
summon a Committee meeting.
Notice shall be given to each
Committee member in person
orally or in writing or by
telephone or by email or by
facsimile transmission at the
telephone or facsimile or address or
email address from time to time
notified to the secretary by such
Committee member or in such other
manner as the Committee members
may from time to time determine.

Any notice given orally shall be
confirmed in writing as soon as
practicable and before the
meeting.

Notice of meeting shall state the time
and place of the meeting and shall be
accompanied by an agenda
together with other documents
which may be required to be
considered by the members of the
Committee for the purposes of the
meeting.
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3.2
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4.1

5.1

6.1

Quorum: The quorum of the Committee
meeting shall be two members of the
Committee.

Frequency: Meetings shall be held at
least once a year.

Written resolutions

Written resolutions may be passed and
adopted by all Committee members in
writing.

Alternate Committee members

A Committee member may not appoint
any alternate.

Authority of the Committee

The Committee may exercise the

following powers:

(a) to seek any information it requires
from any employee of the
Company and its subsidiaries
(together, the “Group”) and any
professional advisers in order to
perform its duties, to require any of
them to prepare and submit reports
and to attend Committee meetings
and to supply information and
address the questions raised
by the Committee;

(b) to review the performance of the

directors and the independence of

independent non-executive directors
in relation to their appointment or
reappointment as directors;
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(c) to obtain, at the Company’s
expenses, outside legal or other
independent professional advice on
or assistance to any matters within
these terms of reference, including
the advice of independent human
resource consultancy firm or other
independent professionals, and to
secure the attendance of outsiders
with relevant experience and
expertise at its meetings if it
considers this necessary. The
Committee shall have full
authority to commission any
search  (including without
limitation litigation, bankruptcy and
credit searches), report, survey or
open recruitment which it deems
necessary to help it fulfill its duties
and should be provided with
sufficient resources to discharge its
duties;

(d) to review annually these terms of
reference and their effectiveness in
the discharge of its duties and to
make recommendation to the
Board any changes it considers
necessary; and

(e) to exercise such powers as the
Committee may consider necessary
and expedient so that their duties
under section 7 below can be
properly discharged.

6.2 The Committee should be provided with

sufficient resources to discharge its
duties.
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7. Duties

7.1 The duties of the Committee shall be: ZEgRFETTEE
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composition and diversity S~ LRSS R - S
(including without Ilimitation, B RGEE Mk RIREFE @) - B
gender, age, cultural and  ggdgragalaE s EEaE S o R
educational background, -ethnicity, RS AN TSI e S Ee

professional experience, skills, VE Y ssEhie HiEs

(b)

(c)

(d)

knowledge and length of service) of

the Board at least annually, assist the
Board in maintaining a board skills
matrix and make recommendations

on any proposed changes to the
Board to complement the
Company’s corporate strategy;

to determine the policy for the ®)
nomination of directors, identify
individuals suitably qualified to
become members of the Board and
may select individuals nominated for
directorship. In identifying suitable
individuals, the Committee shall
consider individuals on merit and
against the objective criteria, with
due regard for the benefits of
diversity on the Board;

to assess the independence of the
independent non - executive directors;

(©

to implement and review the Board
Diversity Policy, as appropriate, and
review the measurable
objectives that the Board has set for
implementing the Board
Diversity Policy, and the progress on
achieving the objectives and make
recommendations to the Board for
consideration and approval, when
necessary; and make disclosure of its

(d)

review results in the
Corporate Governance Report
annually;
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8.1

8.2

(e) to make recommendations to the
Board on the appointment or re-
appointment of directors and
succession planning for directors, in
particular the chairman and the chief
executive, taking into the Company’s
corporate strategy and the mix of
skills, knowledge, experience and
diversity needed in the future;

(f) to support and conduct the
Company’s regular evaluation of the
Board’s performance in

accordance with the requirements
under the Rules Governing the
Listing of Securities on the GEM of
The Stock Exchange of Hong Kong
Limited; and
(g) 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.

Minutes and records

Full minutes of the meetings of the
Committee and all written resolutions of
the Committee should be kept by the
secretary of the Committee.

The secretary of the Committee shall
circulate the draft and final versions of
minutes of the meeting of the
Committee or, as the case may be, written
resolutions of the Committee to all
members of the Committee for their
comment and records respectively
within a reasonable time after the meeting
or before the passing of the written
resolutions.
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8.3 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.

9. Continuing application of the articles of
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association of the Company

9.1 The articles of association of the
Company regulating the meetings and
proceedings of the directors 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.

10. Powers of the Board

10.1 The Board may, subject to compliance
with the articles of association of the
Company and the Rules Governing the
Listing of Securities on the GEM of The
Stock Exchange of Hong Kong Limited,
amend, supplement and revoke these
terms of reference and any resolution
passed by the Committee provided that no
amendments to and revocation of 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.

Adopted on 23 November 2016 and amended
on 17 July 2025
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