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Nomination Committee members: Independent Non-Executive Directors
RLER 2R 12 JFHRITEF

Mr. Yu Weidong & iF # £ 4 \Y%
Mr. Yuan Lingfeng % % %5t 4 \4
Mr. Zhang Jianyong 3 i& § £ % \4
Ms. He Lianfeng 34 g & L

Resigned on 14/6/2024 (= 14/06/2024 3 ?x)
Mr. Zhan Fahui ¢ % JL%‘JL 4

Appointed on 14/6/2024 (& 14/06/2024 3 % i)

Chairman of the Nomination Committee:

REER2EM:
Mr. Zhang Jianyong % 3 B st 4

Secretary of the Nomination Committee:

REEREHP:

Ms. Chen Yen Yung [4 #% = %+
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Constitution
P4

1.

Zy

The board hereby resolves to establish a Nomination Committee of the board to be
known as the Nomination Committee.

FFLUABVRTEFRETARALI—AREET 2.

Membership
¥4

1.

The members of the Nomination Committee shall be appointed by the board from
amongst the Board of Directors of the Company and shall consist of not less than
three members, a majority of whom should be independent. A quorum shall be
two members.

REER AR A EFaNANNNEF TR, REEN SRS MG =
LR, P RHESREARIAL, BREER AW EZALAF A

The Chairman of the Nomination Committee shall be appointed by the board and
should be an independent non-executive director.

REERLZRAMEF LR, #A5 AR ERITEE.

The company secretary shall be the secretary of the Nomination Committee. The
secretary of the Nomination Committee or in his/her absence, his/her
representative or any one member, shall be the secretary of the meetings of the
Nomination Committee.

REEZER BB AN REER A PRERLEF, ERERE
T—aRLEZR 22N FEERLEER LR

Proceeding of meetings

SRS

1.

The provisions of the articles of association of the Company regulating the
meetings and proceedings of the meetings of the directors of the Company so far
as the same are applicable and not inconsistent with the provisions of these terms
of reference shall mutatis mutandis apply to regulate the meetings and the
proceedings of the Nomination Committee.

ANE N T BE EF2ANREFGEIL(EBATALERN TIFF 6K
BEGLAZ LX), RAUAERLERESLBLBEAEF.
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Authority
R

1. The Nomination Committee is authorised by the board with the objective to
ensure a fair and transparent process of the Board appointments, in particular to
assist the Board to identify suitable candidates and make recommendations for
consideration by the Board and the shareholders of the Company.

REZNAELEZTFARMT, ARREFAZMEIRYNTFRRERE, L
AN EFoMELEARTOEFARMARBEDAES &,

2. The Nomination Committee shall report directly to the Board on its decisions or
recommendations, unless there are legal or regulatory restrictions on its ability to
do so (such as a restriction on disclosure due to regulatory requirements)
BRLLfLAE /T F LRI TN “flz (- Lm?ﬂ
(deiz & fxf 2 F 2 934]) o

3. The Nomination Committee shall be provided with sufficient resources to perform
its duties.
RLER LR REBRLTRILG ARG -

4. The Nomination Committee is authorised to obtain advice or assistance from any
person, including professional consultants, whom it regards as competent to give
such advice or assistance, and to secure the attendance of outsiders with relevant
experience and expertise if it considers necessary. The Nomination Committee
shall have sole authority to approve related fees and retention terms.

RedflspERpERALFGRLLE I RP 2R 0L e g4y
R4 BEZL LA GL IAE  4of 38 > THEOTE S pX 59802
%ﬂwﬁmA%AiJﬁ.woﬁriﬁeﬂ KL R S O R
‘:a:._sl;&i o

5. The Nomination Committee may delegate its authority to subcommittees or the
chairman of the Nomination Committee when it deems appropriate and in the best
interests of the Company

REZRATELINAGEFEANNZIRRANGGEAT, HERAH#HE
TERERARLERRER .
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Duties

BRH

1. The duties of the Nomination Committee shall be:

REHR 2R G5de T

(a) to review the structure, size and composition (including but not limited to the
gender, age, cultural and educational background, professional experience,
and qualifications, skills, knowledge and length of service, having due regard
to the Group’s own business model and specific needs from time to time) of
the Board at least annually and make recommendations on any proposed

changes to the Board to complement the Company’s corporate strategy;

EVEERITEFNEN. IR R(EFEE R TR S X
WREBRF TLZRREFH. Bk, iR ITHF K, FREXEALE
H AR 690k 48 X R BT 69 AR E &), I shALAT A B b AR 8] 69 2 8] ok

oAt E F AR A T3k

(b) to identify individuals suitably qualified to become Board members and
select or make recommendations to the Board on the selection of, individuals

nominated for directorship;

MERGELERTHATRREEFOAL, FTRERLAXALHEZTF RN

S EFAREER,

(c) to assess the independence of the independent non-executive directors of the

Company; and
TR AN P RN ETEF R

(d) to make recommendations to the Board on:
AT FRAEEF R B FB

(i) the role, responsibilities, capabilities, skills, knowledge and experience

required from members of the Board;
FEIRAENAE. BRor. A k. IR REH;

(i1) the policy on the terms of employment of non-executive Directors;

AT EF R FHIK

(iii) the composition of the Audit Committee, Remuneration Committee and

other board committees of the Company;
AN FHERE FMNER2RLLEF LR 20EK;

(iv) proposed changes to the structure, size and composition of the Board;

HEDEEREELG LK. AR MR,
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(v) candidates that are suitable and qualified to become members of the

Board;
EAIH RAERAEF LM 9IELA;

(vi) the selection of individuals nominated for directorship;
LR LA E F I A

(vii) the re-election by shareholders of the Company of any Directors who
are to retire by rotation having regard to their performance and ability

to continue to contribute to the Board;

AN BRAE LR THRABRENGETEE, FE2BLBITRYSS:

wEF A B AR

(viii) the continuation (or not) 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;
AT IR A2 L IUSF 690k 2 3R AT F RG34 (R RRM;) IR
J, JPERALRE F AR T AFPATE F A B R AT R B AN 4]

PR FRAE L

(ix) the appointment or re-appointment of Directors;

RERENREEF,

(x) succession planning for Directors in particular the Chairman and the

Chief Executive Officer; and
FE (FARERBATEER) 6gE XA

(xi) the policy concerning diversity of Board members;

HREF2RA Z A BK,

(e) to give full consideration to the followings in discharging of its duties as

mentioned above or elsewhere in the terms of reference:

B JpAT LR B F RIPAGEE A IR, Ao X E AT ER:

(i)  the succession planning of Directors;
F F A IR

(i) the need of leadership of the Group with a view of maintaining or

fostering the competitive edge of the Group over others;
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AEDOTFEE, AR RIRS A LD A F 0 R

#

(iii) the changes in market environment and commercial needs of the

market in which the Group operates;
AREZE P 0T R A b F R e AL

(iv) the skills and expertise required from members of the Board;

FF R PTE QAR F kSR

(v) the Board’s policy concerning diversity of Board members adopted

from time to time; and

EF LT AMGAAEFLAR S AL A

(vi) the relevant requirements of the GEM Listing Rules with regard to the

Directors;
GEM L #LIN & %% F 6948 LA E;

(f) in respect of any proposed service contracts to be entered into by any
members of the Group with its director or proposed director, which require
the prior approval of the shareholders of the Company at general meeting, to
review and provide recommendations to the shareholders of the Company
(other than shareholders who are Directors with a material interest in the
relevant service contracts and their respective associates) as to whether the
terms of the service contracts are fair and reasonable and whether such
service contracts are in the interests of the Company and the shareholders as

a whole, and to advise shareholders on how to vote;

AR AEAT R R A8 5 LEFRMBILEFITLNETEURS S
(ZFSHRBANARATFTRARSLFARE) mE, FHAARKMR
5N EFBRR TN TS BARZFRE ST A RN BRIEAFR
B G AN EER (FTRERSESAHFT A EARAGEFHRAR
HEB A WHIEREATRIN) SRAEE, FEshde T2 6 M R 3

(g) to ensure that on appointment to the Board, non-executive Directors receive
a formal letter of appointment setting out what is expected of them in terms
of time commitment, committee service and involvement outside meetings of

the Board;

AREREEAZFLRAN, FHTEFLKIEXLES, FI0E

B RE. R AREAEFTLLBL AL @t ko2,

(h) to conduct exit interviews with any Director upon their resignation in order to

ascertain the reasons for his departure; and
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AT E FHA ST BT K, UAHTHBEYRE; &

(i) to consider other matters, as defined or assigned by the Board from time to
time.

I EF 2R TR 0 HALF A

DIRECTOR NOMINATION POLICY
FFRLHAK

The purpose of the Director nomination policy of the Company is to:

ANEAEFRLHRG

(i) set out the criteria and process in the nomination and appointment of Director;

BIN R BEAEE F LN BALST

(ii) ensure that the Board has a balance of skills, experience and diversity of
perspectives appropriate to the Company; and

AREFSLEES AN HHFER. 2RE S T, R

(ii1) ensure continuity of the Board and appropriate leadership at Board level.

AREFLNFERRELARFETFLNMTA L,

Criteria for nomination and appointment of Directors

FFHRERELERT

The criteria for selecting any candidate for directorship are set out as follows:

BAEAEATIR 2k AFeAEE F 694 ) K 54w F -

(i) bringing an independent judgment and make constructive recommendation on
issues of strategy, policy, performance, accountability, resources, key
appointments and standards of conducts;

A HR. A Pl TR ERHERETORNF F B KK
SRIBT SR RO

(i1) taking the lead where potential conflicts of interests arise;

Ao B ILB A A 5 0F R B AR & Sk 5| AR R

(iii) serving on the Audit Committee, and the Remuneration Committee and the
Nomination Committee (in the case of candidate for non-executive Director) and
other relevant Board Committees, if invited;

BHEBETHEERS. FMNER2ARLER 2 (BEFERTEFRL
A) BRAeAn X EF LR 2NRR;
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(iv) devoting sufficient time to the Board and/or any Committee(s) on which he or she
serves so as to allow them to benefit from his or her skills, expertise, and varied
backgrounds and qualifications and diversity through attendance and participation

in the Board;

A EF Lo/ RIS OGAEAT AN R G oG uT ], AR 8 i Ko B A
5%3F A ZFERNSTE TR . FLmil. FARAFTFATHKARS
AL

(v) scrutinising the Company’s performance in achieving agreed corporate goals and
objectives, and monitoring the reporting of performance;

T A AN TAEP NG BARA R H 6 RIL, PR B AIRE;

(vi) ensuring the Nomination Committees on which he or she serves to perform their
powers and functions conferred on them by the Board; and

AR ITIR S RE ZN &, BATEF 2K TR BIRGR; &

(vii) conforming to any requirement, direction and regulation that may from time to
time be prescribed by the Board or contained in the constitutional documents of
the Company or imposed by legislation or the GEM Listing Rules, where
appropriate.

5 F AT H A 8 FAL AR S S GEM AL (dei
) Briem b AT HLE . 45 T A A

If a candidate is proposed to be appointed as an independent non-executive Director
(“INED”), his or her independence shall be assessed in accordance with, among other
things, the factors as set out in Rule 5.09 under the GEM Listing Rules, subject to any
amendments as may be made by the Stock Exchange from time to time. Where
applicable, the totality of the candidate’s education, qualifications and experience
shall also be evaluated to consider whether he or she has the appropriate professional
qualifications or accounting or related financial management expertise for filling the
office of an INED with such qualifications or expertise as required under Rule 5.02(2)
under the GEM Listing Rules.

PR RAKRBEARTFPITEF ( [RLFHATEF) ) , NAREGE
¥ &45) GEM LA % 5.09 A7 88 £ ok bk, ISP A B
VEBAEATE T, TERAGEALT, TEERPFEERANKET. THEPREE,
NEBERAELEELNELTHRETIAAEGMSEEE LIIR, ALE
GEM L HLI % 5.022) 4 7 E KA R E i 69 Ik 5 EHATE F RAL,
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Nomination process

REER

(a) Appointment of New Directors
LEHEF

(1) The Nomination Committee and/or the Board should, upon receipt of the

proposal on appointment of a new Director and the biographical information
(or relevant details) of the candidate, evaluate such candidate based on the
criteria as set out above to determine whether such candidate is qualified for
directorship.

REER AR/ BEF 2P ANE BAEHEF 0 INBRAR LA AT A
(A8 XFWH) g, RIFBLEERE WIFEZIELEA, AP ZELEARE &
FRAEFF

(i) If the process yields one or more desirable candidates, the Nomination

Committee and/or the Board should rank them by order of preference based on
the needs of the Company and reference check of each candidate (where
applicable).

HERT R —ARSZANAERNRREA, REEZRRR/REF 2 RARYE AN
8] 09 F B R AR LAY IE R M AT & (e &) HE SR F AR AR o

(iii) The Nomination Committee should then recommend the Board to appoint the

appropriate candidate for directorship, as applicable.
REZFRAMEEREESERRARETFETFLRBEAZN(IE
Ao

(iv) For any person that is nominated by a shareholder for election as a Director at

the general meeting of the Company, the Nomination Committee and/or the
Board should evaluate such candidate based on the criteria as set out above to
determine whether such candidate is qualified for directorship.

HWEMEHRARL T ANIRARSERRAFTEFNAL, BELERS
Bl B F F o NARYE LR AN FZE A, RA B iZIERAZET ST
EEEE,

Where appropriate, the Nomination Committee and/or the Board should make
recommendation to shareholders in respect of the proposed election of Director at the
general meeting.

REERAB/IREFLALRTRARS LAV AREFRARE AN (&
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(b) Re-election of Director at General Meeting
TREALDEZRFF

(i) The Nomination Committee and/or the Board should review the overall
contribution and service to the Company of the retiring director and the level of
participation and performance on the Board.

REZER BRI/ REF 2 LA TRALE F 2T AN 8] 69 FAR TR ARG AR A
FEFNSEREREKI.

(i1)) The Nomination Committee and/or the Board should also review and determine
whether the retiring director continues to meet the criteria as set out above,

REERRDRIREF 2T AT BT RIEEFRE RS LEEN.

(i) The Nomination Committee and/or the Board should then make recommendation
to shareholders in respect of the proposed re-election of Director at the general
meeting.

REZRASFI/IREFALATRARS LN ELBAEETFHRARY
}%‘b‘Lo

Where the Board proposes a resolution to elect or re-elect a candidate as a Director at
the general meeting, an announcement will be published and a circular in respect of
the relevant information of the candidate will be disclosed to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting in
accordance with the GEM Listing Rules and/or applicable laws and regulations.
FEFANUTRARSLEREZANERARERE—MRRAAETTF, FoaRE
GEM _E 77 AL &/ & R R AR BT R B R R F RR K& &AM X FTA
09 18 5 B/ A KR AR K218 I 69 LB & Ao

(c) Re-election of Independent Non-Executive Director (“INED”) at General
Meeting

FHRFAELLD BRI HAGTEEFHZHRTEFD

Where the Board proposes a resolution to elect an individual as an INED at the
general meeting, an announcement will be published and a circular in respect of the
relevant information of the candidate will be disclosed to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting in
accordance with the GEM Listing Rules and/or applicable laws and regulations:

M EELATRARSLEREZRR —LAAA IR IEPHITEETG E2NE, KL
HYE GEM b7 M) B/ KE R F A FIF) BnE R IRFF R ARk AL
* FAH I8 R R RA kR R K A8 S I 69 DEBR R A

10
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(1) the process used for identifying the individual and why the Board believes the
individual should be elected and the reasons why it considers the individual to
be independent;

A ANAPT GRABUARF FRIRA LR ZL AT EHUBIADZLA
LBk SRR,

(i1) if the proposed INED will be holding his/her seventh (or more) listed company
directorship, reasons should be given by the Board that the individual would
still be able to devote sufficient time to the Board;

AR T FPATEF R RES LA (RLE) ETAEFREE, £
FaRLTHERIAZLE AN TAHEFSBRANLS I

(iii) the perspectives, skills and experience that the individual can bring to the
Board; and

BHEANLETAEF LT ROGINE. HERZE, &

(iv) how the individual contributes to diversity (including gender diversity) of the
Board.

AMAIAT A FEF 20 % 0 (BFEHA % i) fFda

Reporting responsibility and procedures

LR FAERFESF

1. The secretary to the Nomination Committee shall keep full minutes of all
Nomination Committee meetings. Minutes of Nomination Committee meetings
shall record in sufficient detail the matters considered by the Nomination
Committee members and decisions reached, including any concerns raised by the
Nomination Committee members and dissenting views expressed. Draft and final
versions of minutes of the meetings should be sent to all committee members for
their comment and records within a reasonable time after the meeting. The
secretary shall also circulate the minutes of meetings, reports and all written
resolutions of the Nomination Committee to all members of the Board.

REZEREMPERERELEER A2 T EILFK, 2PELREIM AN R
LBt L F R BT E A R A MK, EP R @GRS £ R AT S
e REAE o ALK RRGE TR ARG — KA A LG
RERGEEREEERAR, MR AL ENL, REZR/ELLEZA,
REEZRAMPRREHFRLERSL2VGLE. RERFAPOAENEANEF
SRR A

11
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Powers of the Board

1. The Board may, subject to compliance with the Bye-Laws of the Company and
the GEM Listing Rules, amend, supplement and revoke these terms of reference
and any resolution passed by the Nomination Committee provided that no
amendments to and revocation of these terms of reference and the resolutions
passed by the Nomination Committee shall invalidate any prior act and resolution
of the Nomination Committee which would have been valid if these terms of
reference or resolution had not been amended or revoked.

AIPGEE AN BR G FR 2 BEL R, TAHEF 2L TERALN
3] 2n M % GEM L7 LN 69 AT - T MB153T. AP AR R TR, A XET. 4h
RBEIR, AR TR RTHEHAT, REER 2 TEE L) JlR
TR IAIAT ) 697 2 o

Publication of the terms of reference of the Nomination Committee

FIEREERESBREH

1. The terms of reference of the Nomination Committee will be posted on the
website of the Company and will be made available upon request.

REEFRSNBPACE BERT AN ML, RREAERAZRN, R

*For identification purpose only

BRpPEIR T
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