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THE NOMINATION COMMITTEE
TERMS OF REFERENCE

(As amended on 21 July 2025)

These terms of reference of the Nomination Committee of the Company (the
“Committee”) have been prepared based on the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules” and the
“Exchange” respectively).

Composition

1.

The Committee is established by the board (the “Board”) of directors of the
Company (the “Directors”) according to the articles of association of the Company

(the “Articles of Association”) and the establishment came into effect on 4 April
2023.

Membership

2.

The Committee shall be appointed by the Board and shall consist of not less than
three (including three) members, a majority of whom should be independent
non-executive directors of the Company (the “INEDs”), with at least one member of
a different gender.

The Board may at any time remove, suspend or replace any member of the
Committee at its option by resolution whereupon the Committee should consist of
the remaining or replaced members of the Committee.

The Chairman of the Committee shall be elected by the Board and shall be the
Chairman of the Board (if any) or an INED.

The Secretary (as defined in the Articles of Association) of the Company shall be the
Secretary of the Committee.



Frequency of Meetings

6.

Unless otherwise stated herein, the meetings are governed by the provisions
contained in the Company’s Articles of Association for regulating the meeting and
proceedings of Directors. Meetings should be held as and when necessary.

An agenda and accompanying Board papers should be sent in full to all Directors in
a timely manner and at least two days before the intended date of a meeting of the
Committee (or other agreed period).

The management of the Company is obliged to supply the Committee with adequate
information in a timely manner, in order to enable it to make informed decisions.
The information supplied must be complete and reliable. Where a Director requires
more information than information provided voluntarily by management, the
relevant Director should make additional necessary enquiries. The Board and each
Director shall have separate and independent access to the management.

Attendance at Meetings

9.

10.

1.

A quorum of a meeting shall be two members of the Committee.
The Secretary of the Committee shall attend all meetings.

Any members of the Committee or other attendees may participate in a meeting of
the Committee by means of a conference telephone or similar communication
equipment by means of which all persons participating in the meeting are capable of
hearing each other.

Committee’s Resolutions

12.

13.

Resolutions of the Committee shall be passed by more than half of the members of
the Committee.

A resolution in writing signed by all eligible members of the Committee shall be as
valid and effectual as if it had been passed at a meeting of the Committee duly
convened and held and may consist of several documents in like form each signed by
one or more of the members of the Committee.

Authority

14.

15.

The Committee is authorised by the Board to be provided with sufficient resources to
enable it to perform its duties, including, where necessary, seeking independent
professional advice, at the Company’s expense, to perform its responsibilities.

The Committee should seek independent professional advice to perform its
responsibilities, at the Company’s expense, if it considers necessary, provided that
such expenses are reasonable and have been confirmed by the Company.



Duties

16. The Committee shall have the following duties under delegation from the Board:

(a)

(b)

(c)

(d)

(e)
()

(2)

(h)

to review the structure, size and composition (including but not limited to
gender, age, cultural background, educational background, professional
experience, skills, knowledge, experience 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 identify individuals suitably qualified to become members of the Board and
select or make recommendations to the Board on the selection of individual(s)
nominated for directorship(s);

to assess the independence of INEDs on an annual basis upon receipt and review
of a written confirmation from each of the INEDs in respect of his or her
independence pursuant to Rule 3.13 of the Listing Rules;

to make recommendations to the Board on the appointment or re-appointment
of Directors and succession planning for Directors, in particular the Chairman
of the Board (if any), the lead INED (if any) and the chief executive;

to support the Company’s regular evaluation of the Board’s performance;

to review the nomination policy and to ensure disclosure of the same in the
Corporate Governance Report, including the nomination procedures and the
process and criteria adopted by the Nomination Committee to select and
recommend candidate(s) for directorship;

to assess each Director’s time commitment and contribution to the Board, as
well as the Director’s ability to discharge his or her responsibilities effectively,
taking into account professional qualifications and work experience, existing
directorships of issuers listed on the Main Board or GEM and other significant
external time commitments of such Director and other factors or circumstances
relevant to the Director’s character, integrity, independence and experience;

to review the policies concerning the diversity of the Board members and the
workforce (including senior management) periodically and to ensure disclosure
of the same or a summary of the policies in the Corporate Governance Report,
including the measurable objectives that the Committee has set for
implementing the diversity policy, and the progress on achieving the
objectives; and



(1) to ensure disclosure will be made in the circular to shareholders and/or
explanatory statement accompanying the notice of the relevant general meeting
where the Board proposes a resolution to elect an individual as an INED at the
general meeting:

(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;

(i1) if the proposed INED will be holding their seventh (or more) directorship of
an issuer listed on the Main Board or GEM, why the Board believes the
individual would still be able to devote sufficient time to the Board;

(ii1) the perspectives, skills and experience that the individual can bring to the
Board; and

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

Reporting Procedures

17.

18.

19.

Full minutes and written resolutions should be kept by the Secretary of the
Committee. Minutes of meetings of the Committee should record in sufficient detail
the matters considered by the Committee and decisions reached, including any
concerns raised by the Directors, members or dissenting views expressed. Draft and
final versions of minutes of the meetings should be sent to all Committee members
respectively for their comments and records, within a reasonable time after the
meeting. Written resolutions should be promptly sent to all Committee members for
their records after the written resolutions are passed.

At the next meeting of the Board following a meeting/written resolution of the
Committee, copy of the minutes of the meeting/resolutions setting out the findings,
recommendations and decisions of the Committee shall be submitted to the Board.

Without prejudice to the generality of the duties of the Committee set out above, 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 it
to do so.

Availability and Update of the Terms of Reference

20.

These terms of reference shall be updated and revised as and when necessary, in light
of changes in circumstances and changes in regulatory requirements (e.g. Listing
Rules) in Hong Kong. These terms of reference shall be made available to the public
by including the same on the websites of the Exchange and the Company.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


