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Terms of Reference for Nomination Committee
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1. Functions and Objectives BREER ST

The Nomination Committee (the “Committee”) is established by the board of directors
(the “Board”) of Cinda International Holdings Limited (the “Company”). The Committee
shall, having regard to the candidates’ qualification and competence, make
recommendations to the Board on appointment of the directors and managing director, so
as to ensure that all nominations are fair and transparent.
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2. Composition g &

2.1 The Committee must be formed by a majority of independent non-executive
directors with at least one member of different gender. The chairman of the
Committee shall be the chairman of the Board or an independent non-executive
director designated by the Board.
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2.2 Unless it is agreed otherwise, the company secretary of the Company shall act as the
secretary to the Committee.
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3. Proceedings of Meetings &=8f2 %

3.1

3.2

3.3

3.4

The Committee shall meet at least once annually. Additional meetings may be
convened as required.
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The meetings and proceedings of the Committee are governed by the provisions of
the Bye-laws of the Company for regulating the meetings and proceedings of the
Board as far as the same are applicable and are not superseded by the regulations
imposed by the Board. A resolution in writing signed by all the 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. A notification of consent to such resolution given
by a member of the Committee in writing by any means (including by means of
electronic communication) shall be deemed to be his/her signature to such resolution
in writing for this purpose. Such resolution may be contained in one document or in
several documents in like form each signed by one or more of the members of the
Committee for this purpose a facsimile signature shall be treated as valid.
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A quorum for meeting of the Committee shall be majority members present in person.
Members participating the meeting by electronic means would be deemed as present
in the meeting.
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Minutes of the Committee shall be kept by the secretary of the Committee. Draft and
final versions of minutes shall be sent to all members for their comment and records
respectively within a reasonable time after the meeting. Such minutes shall be open for
Directors’ inspection.
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4. Duties and Authorities B &

The authority of the Committee is derived from the Board, therefore the Committee is
obliged to report to the Board on their decisions or recommendations, unless there are legal
or regulatory restrictions in doing so. The Committee is authorized by the Board to seek
independent professional advice, at the Company’s expense, as it considers necessary to
carry out its duties by sending request to the company secretary of the Company.
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The duties of the Committee are as follows:

4.1

4.2

4.3

4.4

4.5
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review the structure, size and composition (including the skills, knowledge and
experience) of the Board at least annually, assist the Board in maintaining a board
skills matrix, and make recommendations to the Board regarding any proposed
changes complement the Company’s corporate strategy ;
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identify suitable individuals qualified to become Board members and make
recommendations to the Board on suitable candidates to be nominated for
directorships;
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assess the independence of independent non-executive directors;
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make recommendations to the Board on relevant matters relating to the appointment or
re-appointment of directors and succession planning for directors, in particular the
chairman and the chief executive;
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support the Company’s regular evaluation of the Board’s performance;
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4.6 review the implementation and effectiveness of the “Board Diversity Policy” annually
and make recommendations to the Board regarding any proposed changes;
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4.7 review annually the implementation and effectiveness of the Company’s mechanism
under which independent views and input are available to the Board; and make
recommendations to the Board regarding any proposed changes; and
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4.8 monitor and review the “Director Nomination Policy” from time to time and make
recommendations to the Board regarding any proposed changes.
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Adopted on 28 March 2012 and last amended on 25 March 2025
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