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Nomination Committee members: Independent Non-Executive Directors
L fi£F PR TEE

Mr. Yu Weidong & ¥ # £ 4 \Y%

Mr. Yuan Lingfeng % % 4 4 \Y%

Mr. Zhang Jianyong 3 = § % 4 \Y%

Mr. Zhan Fahui ¢ % Jﬁf&t 4

Resigned on 2/7/2025 (& 2/7/2025 #% i)
Ms. Zhou Youqin % %% ¥+ 1

Appointed on 2/7/2025 (& 2/7/2025 j* % ix)

Chairman of the Nomination Committee:

RELF LR
Mr. Zhang Jianyong & 2= § L 4

Secretary of the Nomination Committee:

REAR AT

Ms. Chen Yen Yung [% & = * L
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Constitution
B

1. The board hereby resolves to establish a Nomination Committee of the board to be
known as the Nomination Committee.
FELMNATEELET A2 TR EL| £ e

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, including at least one
member of a different gender. A quorum shall be two members.
BEL[LFAFAIEELAADTNEEY LT o A2 BT =2 L0 2 4
AR A REAF eI - EAREBIPER o F T ALLA L

F oo

2. The Chairman of the Nomination Committee shall be appointed by the board and
should be an independent non-executive director.
BrLEAfLARAAdEEL LT B LA REARGFEE o

3. 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.

BEEf AR RS R ELFLARISEBALITA B Az
PR EEAF AL FNERELF £ LR

Proceeding of meetings

£NBE

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.
i@??fﬂﬂl%ﬁ#ﬁt%é{ig SN R OAS (TPt big* T HBFEA
IR Rl A ) et UM ER EEAf £ AN RAE -
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Authority
#

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.

BREL[ LT R4 PR TOAAFIFLLEGRDOITPIEPR > £
HPpptg R Lpd LA E2HpFTELERAFEESILIFLL -

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).
BRELZ[LAE R TELTHE T A K,f ER N —%DLE;‘Q%H—% ek
(doit BB Foxd o 2 5T4]) o

3. The Nomination Committee shall be provided with sufficient resources to perform
its duties.
BELAf AL FREE VTR FHING -

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.

BeAf £ FIRR e ERALFIGLLE B RPp 0 Z R AL e a0
i R L LA Pl IR S de} FR 0 VL §Ap X G003
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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
B A7V EEAL LT R BADT2ZEAJIENERET - FE R4 B
TEARLAREEL LR -
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Duties
4

1. The duties of the Nomination Committee shall be:
BLER LIRS o

(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;
TP EERAFTE LR BHLE A (35 AT PR s Bl 2
LEHTER A NGBS TR B R 1T E T ARY AAR
Al AR E AR PE T R), BRERL s AD P NP
GIEVES S AP IR s PR CR: SR E RN

(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;
FOLSERFRTREET AL S PR L X AL NEEE AR
e EELHREL DL

(c) to assess the independence of the independent non-executive directors of the
Company; and
PP AN PR AR TEE R

(d) to make recommendations to the Board on:
ﬁufiﬁéiigﬁmgwt

(i) the role, responsibilities, capabilities, skills, knowledge and experience
required from members of the Board;
TELX[ g ahhd SIRF v d S Hi S AORE 5

(i1) the policy on the terms of employment of non-executive Directors;
AP TEE DR AKITE,

(iii) the composition of the Audit Committee, Remuneration Committee,
Compliance Committee and other board committees of the Company;
AXPTPREAL L FPLAf L ERLFLE2HERBFERL] £

B

(iv) proposed changes to the structure, size and composition of the Board;
FIG T EF L s MR B
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(v) candidates that are suitable and qualified to become members of the
Board;
GLEHGRRALEE LN g A

(vi) the selection of individuals nominated for directorship;
Peitfe LR EFFINRDA

(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;
ANFRALRBTHEIEHERET > B LH f T2 o
g ¥ L EDFakang 4

(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;
ERIRS ARG, FER AR FEF LR E (3 HFE) R
5o B BE R IR AN GFFE AN TR E e AP
WA R EIEGY

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

(x) succession planning for Directors in particular the Chairman and the
Chief Executive Officer; and
FF (B R 2 FrRES) shwiz it sz

(xi) the policy concerning diversity of Board members;

(e) to give full consideration to the followings in discharging of its duties as
mentioned above or elsewhere in the terms of reference:
BT IR AR P AE B IR A LT R

(i) the succession planning of Directors;
& ¥ cngeiE b

(i) the need of leadership of the Group with a view of maintaining or
fostering the competitive edge of the Group over others;

AR TIAML TR UAEARE AR E G LR e

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

market in which the Group operates;
AETFIGF AT AT B HITBE F NG fenT i

(iv) the skills and expertise required from members of the Board;
FELXF rE ehdka 2 4 0 doiw,

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

from time to time; and
FELAMRGpNG X FFLSF 5 A0 a2

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

Directors;
GEM % 3Lp|5 X £ F cfp X T

(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;

erFRlERAf 2P0 b BFE A ML EEE T PERENR
CGZEEARGZAPRATRAL L PR APE) a3 > T
S EAmARRE AT A SRR LNLERE AL
EdflE e h20mAh (GRS LT PG EL R EAET
[: S W )= S “,f ) FiEaEa ii%-}i»'li\-”f?‘«‘f}i}’% A R RaE

(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;

EFRAFLEAFE LA ARFEE L DAL= AP

B AGE L ARA 2 B L 2000 bk b G osd % a2

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

ascertain the reasons for his departure; and
AEREFEHEMHERAEZFIER Y T AT EHRTF]; 2

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

time.
TREFL T B"IF@?\E“#JE Fend s A o
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DIRECTOR NOMINATION POLICY
FFH LR

The purpose of the Director nomination policy of the Company is to:
ANPEFR LI g B

(1) set out the criteria and process in the nomination and appointment of Director;
FAREELEEROMLZ AR

(i) ensure that the Board has a balance of skills, experience and diversity of
perspectives appropriate to the Company; and
HEETFLE G LA P FUOEH AR 5 RE AN 2

(ii1) ensure continuity of the Board and appropriate leadership at Board level.
HFTFLAIF AP I G AFFTE LS L o

Criteria for nomination and appointment of Directors

FEAHLEIL TR

The criteria for selecting any candidate for directorship are set out as follows:
PririEmizE A iz g d P"sz\‘- Fl4eT

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

RSB AM-PFRE TR AREEZHETANET Y R R
R LA - JA eI ER N

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

GO AIE R RMEHFR 255 vy

(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;

EEhET Al £ - FPMPEAf L2 REE] £ (W 2ERFEF iFiE
‘)5ﬁWﬁ%ﬁiiﬁ£m*ﬂ

(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;
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(v) scrutinising the Company’s performance in achieving agreed corporate goals and
obj ectives, and monitoring the reporting of performance
R L R S S S R LS R

(vi) ensuring the Nomination Committees on which he or she serves to perform their
powers and functions conferred on them by the Board; and
TR ATIRS R LA £ BT EF LIRS ek 4 200 2

(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.

35" FELAM TR AL D AL b’“rz?“é‘?;‘é # & GEM F 3 Hp] (4eig
F ) HTAE A eNIE R ‘ﬁ,{ dpom & 2

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.
,’;‘1,5;3:-;\2 ,’,;% A 3;;;@ E A f«g{g ( rzd, ES :H:%""ﬁ}"i | ) y V‘J 5"{:‘1#}5’.(1:"
® @ 35) GEM 3 pl % 5.09 Ao B LR 4L R 0TE A
ftd iz i@ n} T o T 35 R m:l’ T 7’1‘[‘ y}g]g}trl]p “f"t A m?;{-q P f}é,«frllﬁb ,
MHRBREAFTEG @ XL IFRALSPX DS RS M ar s R g
GEM 1 # #Lp % 5.02(2) % #77 mx A MG i 2 AR T E F IR o
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Nomination process

®ELAERRE

(a) Appointment of New Directors
»? _i _:-

(i) 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.

"L £2/858F 4150 13$i€%§iﬁﬁdﬂuﬂi*m*&fw
Rl

(‘\:#E};{;_—(_t%—)r 5 ];;I"%_ _{iu/g_ J}—T’—féwz |7%vt& s 1 L]H’ﬁ‘?/ nfpt/\ ?,
TRiLzgEE -

(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)

Wit fEAFE - E\‘
PG kA

3/]‘ ‘g)mllfvt’k ’;}’;E iﬁ i/é‘ﬁil\ '*E‘l*}%jk\
WA GVER MR T G T )REA R EHERLIRE o

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

appropriate candidate for directorship, as applicable.
ﬁ?iﬁéﬁiﬁﬁiﬁﬁiv%A#ﬁﬁiv FE ALK DS (o
’”’ ) o

(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.

eEZigd MAR LT AN AL L P EFEAFEPAL R LLF L
ﬂ/E -éf:i ‘v»];*ﬁ'-l—g‘]’lapij_—]——;Qﬁ;:vt/\ s 1) 2 JI,J"T74||7:15‘3AE'?,€>‘I{“+%
FLETEF o

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.

ﬁ?iﬁéﬁ/ﬁﬁigﬁ%J&%*éﬁﬂ?ﬁ%é%i@%ﬁﬁ&éw(%ﬁ
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(b) Re-election of Director at General Meeting
THAEALIERFE

(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.

BRLAF L2/ TR LA TEETEF AP NEFTHREIRS U E A
FELhE SR ZE AR o

(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,
BELf£2/2FEF L7 R 2 AT IEFE LT AP E AP -

(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.
#itif £ 5/5“514?&%&1 WAL EREXITETFERRLARD
Li':?\z o

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.
FEELMTRA XL IREANETERAERE - GRALFTE > HLARE
GEM 3 P2 /&g F a5 222 p i ad sy Zigd i pl 7t
SR S0 E /R XA A L A Rl S0 2 oo

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

Meeting

TRAALE AP AU EFTFRE( B AR TEE)

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:
WEFLTRASNL PR EER- L)AL RAPEFEE PANE L
1942 GEM 3% Hp] 2 /g * B EZAT S22 2 A F LG X iFE A4
X Rl 3 E [N XA L A A A 3
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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;

LS| ;A 9T iRl 2 FELAL BB L AL Bd WEAATE LA

X g 2 R B

(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;

ENTPp AR FEEREEE S (R F) PP FERIRE
i SRS R P L AL T FEE LY AP OR

(iii) the perspectives, skills and experience that the individual can bring to the
Board; and
ALV AFELF RawLE ~ Bt frg e £

(iv) how the individual contributes to diversity (including gender diversity) of the
Board.
/‘Kvlir'lF'J-ﬁ‘il‘m =L fL ( Py Rl ml“)lt‘”"ﬁ‘mko

Reporting responsibility and procedures

THEFEZRRE

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.
BEEAFARITEFFTREL] £ 20 _'rfﬂ;’iﬁff’c:‘”v o flied ot £

Léitib 2 I A Arik X ehl R (T mis E 0 4 },Lﬁ 24 f ehiz e
ARF L Lo £ EF PR S gﬁfﬂ‘ - BREEpE
fﬁﬁ?iﬁ£i%$ﬁ’r%%$ﬁ$$@u’&raﬁmﬁxi4*c
REAF LAY ARBR LA L4 0es HAE G 6 A% T
Lt f AL
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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.

APRRFEF G ARE K LLAF Ll d e > Fud FE L A
#ap] 2 GEME B SLp ] 2 T R 30T~ AR u R E;",ﬁ% 8
LA &uf P HE AR E R A X AREN T R LA £ G

© K BN e AR o

Publication of the terms of reference of the Nomination Committee

TEREL [ EITF T

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

BLAf LAPRRFRRAMER oA D Pk 2F 0 BT B LR

o
= o

Note ;1 %:

If there is any inconsistency between the English and the Chinese version of this Terms of Reference,
the English version shall be prevail.

N
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*For identification purpose only
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