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1.

1.1

1.2

1.3

1.4

2.

2.1

2.2

2.3

Membership B B

Members shall be appointed by the Board and can be removed by the Board at its
sole discretion.
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The majority of Members shall be INEDs, with at least one director of a different
gender.
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Chairman shall be appointed by the Board and must be an INED or the chairman of
the Board.
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The company secretary of the Company or his/her delegate shall be the Secretary.
b 25 By A ) D R T At Y R 3R AT

Duties and Authorities ik 2 5 HE Bl

Committee shall report directly to the Board on its decisions and recommendations
after each Meeting.
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Committee shall deal with all matters in relation to the appointment of Directors,
including making recommendation to the Board for such steps to be taken to comply
with the Listing Rules.
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Committee shall review the structure, size and composition (including without
limitation, gender, age, cultural and educational background, ethnicity, professional
experience, skills, 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.
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2.4 Committee shall identify individuals suitably qualified to become Board members with
due regard for the benefits of diversity on the Board and select or make
recommendations to the Board on the selection of, individuals nominated for

directorships.
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2.5 Committee shall identify and nominate candidates to fill casual vacancies of Directors

for the Board’s approval.
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2.6 Committee shall 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 and the chief executive of the Company, taking into account
the Company’s corporate strategy and the mix of skills, knowledge, experience and

diversity needed in the future.
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2.7 Committee shall review the Board Diversity Policy and the workforce (including senior
management) diversity policy, and review the measurable objectives that the Board set
for implementing such policies and the progress on achieving the objectives; and
make disclosure of its review results in the Corporate Governance Report annually.
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2.8 Committee shall assess the independence of INEDs, including length of tenure and any

overboarding.
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2.9 Committee shall review, formulate and consider the nomination procedures as regards

the appointment, re-appointment and removal of Directors from time to time.
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2.10 Committee shall conduct interviews with prospective candidates for nomination.
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2.11 Having regard to the independence and quality of nominees, Committee shall make
recommendations to the Board so as to ensure that all nominations are fair and
transparent.
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2.12 Committee shall assess and consider the continuation in service of an INED serving
more than nine years and recommend to the Board and the Shareholders with reason
why the individual should be re-elected and the reason why the individual is
considered to be independent.
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2.13 Committee shall investigate any activity within the TOR and seek necessary
information from any employee of the Group in order to discharge its duties.
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2.14 Committee shall make full use of internal resources and intermediary agencies for
identifying qualified director candidates at the cost of the Company.
LTRSS NN EIR MY a5 SR ES N2 b A n XA
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2.15 Committee shall through the Secretary to obtain, where necessary, outside legal or
other independent professional advice at the cost of the Company (provided that such
cost is reasonable and properly incurred).
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2.16 Committee shall be provided with sufficient resources to discharge its duties.
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2.17 Committee shall conform to any requirement, direction and regulation that may from
time to time be prescribed by the Board or contained in the constitution of the
Company or imposed by legislation.
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2.18 Committee shall review the TOR from time to time as appropriate and recommend to
the Board any necessary changes.
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2.19 Committee shall 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 of The Stock Exchange of
Hong Kong Limited and other significant external time commitments of such
Director and other factors or circumstances relevant to the Director’s character,
integrity, independence and experience.
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2.20 Committee shall support the Company’s regular evaluation of the Board’s performance,

including but not limited to the continuous professional development and training to
be received by the Directors.
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2.21 Committee shall consider other topics, as defined or assigned by the Board from time

3.

3.1

3.2

to time.

Z B E AT E A 3 AR R E R GE 2 AR -

Meeting i

Committee shall meet at least annually. Only Members and Secretary have the right
to attend Meetings. Members may request a Meeting be held if they consider
necessary.
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Notice, agenda and supporting papers (if any) of any Meetings has to be given at least
14 days orally or in writing prior to any such Meeting being held provided that if a
Meeting is called by a shorter notice, it shall be deemed to have been duly called if it
is so agreed by a majority of the Members. A Member who attends such a meeting
shall deem to agree to the shorter notice. Notice of any adjourned Meetings is not
required if the adjournment is less than 14 days.

B A B R AR S R S () W R R T 14K DL E B B T o (R
B A B B 28 R0 I R A 0 > R O B R R E B A% R o R ek AR
VEZ A B o BB R 5% & skt /E A Rz Fn 3 o a0 R g e ] D IR 14 K > MeJH
G AATE A A .



Mingfa Group (International) Company Limited P #$4E [# (B [%) A FR 2 A 5
Terms of Reference of Nomination Committee $24% 2 B & 2 ki & v 2025/6

3.3

3.4

3.5

3.6

3.7

3.8

3.9

A quorum necessary for the transactions of business shall be two Members.

A 2 5 A BOHE 4 R

Members shall declare any conflict of interest at the beginning of each Meeting and
the Secretary shall minute them accordingly. The relevant Member shall not be
counted towards the quorum and he/she must abstain from voting on any resolution
of the Committee in which he/she and/or his/her associates have a material interest.
T & ik BA U IRF > BB B FR S AT o] ) 4 18 28 30 BB 35 EAE AR AL 8% - H R B g &k LA
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Members may attend Meetings either in person or through other electronic means of
communication of which all persons participating in the Meeting are capable of
hearing each other.
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In the absence of the Chairman, the remaining Members present shall elect one of
themselves to chair the Meetings.
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Committee may, from time to time, invite advisors to the Meeting, including but not
limited to external advisors or consultants to advise Members.
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Every Member shall give sufficient time and attention to his/her duties as a Member.
He/she shall give the Company the benefit of his/her skills and expertise through
regular attendance and active participation.
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Only Members are entitled to vote at the Meetings.
HA W B A A g BB -

3.10 Resolutions of the Committee at any Meetings shall be passed by a majority of votes

of the Members present.
B ik 1Y DR R R A O R B

3.11 A resolution in writing signed by all Members shall be as valid and effectual as if it

had been passed at a Meeting duly convened and held.
RE RN B B F A GRS - KU B ) B PR RN B S B R SR AT 2
ZEE R DEERE -



Mingfa Group (International) Company Limited P #$4E [# (B [%) A FR 2 A 6
Terms of Reference of Nomination Committee $24% 2 B & 2 ki & v 2025/6

3.12 Secretary (or his/her delegate) shall minute the proceedings and resolutions of each

Meeting, including the names of those present and in attendance.
P (ECHACER) Mt 45 — U &k i =5 B o TH S sk AR et ik > LG R SIE 2 i A B
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3.13 Minutes shall be kept by the Secretary. Draft and final versions of minutes shall be

.

4.1

4.2

4.3

4.4

circulated to all Members for their comment and record respectively within a
reasonable period of time after the Meeting. Such minutes shall be open for
Directors’ inspection.
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Others H fih

Chairman or in his/her absence, another Member shall attend the Company’s annual
general meeting and be prepared to respond to any question from Shareholders on
the Committee’s activities and their responsibilities.
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The Board may, subject to compliance with the articles of association of the Company
and the Listing Rules, amend, supplement and revoke the TOR and any resolution
passed by the Committee provided that no amendments to and revocation of the
TOR 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.
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The TOR will be posted on both the websites of the Company and Hong Kong
Exchanges and Clearing Limited.
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If there is any inconsistency or ambiguity between the English version and the Chinese
version of the TOR, the English version shall prevail.
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5. Definitions 3%

Board Board of Directors

HEY EHY

Chairman Chairman of the Committee

T ZEg T

Committee Nomination committee of the Company

ZARE ZN/NEIE L = R

Company Mingfa Group (International) Company Limited

AR B % 4R 1 (BB A BR A A

Director(s) Director(s) of the Company

HE AT E R

Group the Company and its subsidiaries

A 5 Ay ) B H B g 2 ]

INED(s) Independent non-executive Director(s)

WL JR AT E F WL JF AT E H

Listing Rules The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

CEMmRLAD B 5 52 5 BT A BR 2 ) a8 75 B TR Al

Meeting(s) Meeting(s) of the Committee

Bk ZEEEE

Member(s) Member(s) of the Committee

B ZRENEA

Secretary Secretary of the Committee

= ZAGgWE

Shareholder(s) Shareholder(s) of the Company

JB R ZN/NESIN i

TOR Terms of Reference of the Committee
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