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Nomination Committee
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Terms of Reference
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The nomination committee (the “Committee”) is a sub-committee of the board (the
“Board”) of directors (the “Director(s)”) of E. Bon Holdings Limited (the “Company ",
together with its subsidiaries, the “Group’) to which the Board has delegated
consideration of matters set out below.
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ADMINISTRATIVE STRUCTURE 1T BX 2R &
Membership & &

(A) The Committee shall be appointed by the Board from amongst the Directors
and shall consist of not less than three members, a majority of whom should
be independent non-executive Directors. A quorum shall be two members. The
Committee shall have at least one member of a different gender.
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(B) The Chairman of the Committee shall be appointed by the Board and must be the
chairman of the Board or an independent non-executive Director.
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Attendance at meetings Hi & & %

Only members of the Committee have a right to attend Committee meetings; however
other members of the Board or management may be invited to attend, as appropriate.
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The Committee members may attend the meetings in person, by telephone or by video
conference.
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Frequency and procedure of meetings € & X 8 R 72 &

(A) Meetings shall be held not less than once a year.

(B)

(©)
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An agenda and other relevant documents should be sent, in full, to all members of
the Committee in a timely manner and at least three (3) days before the intended
date of a meeting of the Committee (or such other period as may be agreed by its
members).
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Management is obliged to provide the Committee with adequate and timely
information, which is accurate, clear, complete and reliable, to enable the Committee
to make informed decisions. Each Committee member has separate and independent
access to the Company’s senior management N @ and has free access to Board
papers and related materials. To fulfil their duties properly, the Committee members
may not, in all circumstances, be able to rely purely on information provided
voluntarily by the management and they may need to make further enquiries.
Where any Committee member requires more information than is volunteered by
the management, that Committee member should make further enquiries where

necessary.
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(D) The Company secretary shall be the secretary of the Committee.
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Authority &

(A) The Committee is authorised by the Board to investigate any activity within its

(B)

terms of reference. It is authorised to seek any information it requires from any
employee of the Group and all employees of the Group are directed to co-operate
with any request made by the Committee.
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The Committee is authorised by the Board, upon reasonable request, to seek/obtain
external legal or other independent professional advice in appropriate circumstances,
at the Company’s expense, to perform its responsibilities and to ensure the
attendance of such independent professional adviser(s) with relevant experience
and expertise if it considers this necessary. The Committee should be provided with
sufficient resources to perform its duties.
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DUTIES B 7%

The duties of the Committee shall include:
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to develop, review and implement the nomination policy, which shall include the
nomination procedures and the process and criteria adopted by the Committee to
select and recommend candidates for directorship, and to ensure disclosure of such
policy in the annual reports of the Company in accordance with the requirements
under the Rules Governing the Listing of Securities (the ~Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”);
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to 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 on any proposed changes to the Board to
complement the Company’s corporate strategy;
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to identify individuals suitably qualified to become Board members and select or
make recommendations to the Board on the selection of individuals nominated for
directorships;
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to assess the independence of independent non-executive Directors;
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to make recommendations to the Board on the appointment or re-appointment of
Directors and succession planning for Directors, in particular the chairman and the
chief executive;
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to establish, develop and review the policy concerning Board diversity, including
any measurable objectives that has been set for implementing the policy, to review
the progress on achieving those objectives and the effectiveness of such policy, and
to ensure disclosure of the same in the annual reports of the Company in accordance
with the requirements under the Listing Rules;
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to review and monitor the Company’s policies and practices on compliance with
legal and regulatory requirements in respect of nomination matters;
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to support the Company’s regular evaluation of the Board’s performance;

SCAR AL E E W REAG R R B



9. to assess each Director’s time commitment and contribution to the Board, as well
as the Director’s ability to discharge his/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 N ) of such Director and other factors or circumstances relevant to
the Director’s character, integrity, independence and experience N and to ensure
the disclosure of the same in the annual reports of the Company in accordance with
the requirements under the Listing Rules; and
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10. to consider other topics, as defined by the Board from time to time.
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Without prejudice to the generality of the foregoing, the Committee shall report back
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). The reporting shall be done by the Chairman of the Committee or any
such other person designated by the Committee from time to time.
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MINUTES € & ¢ #%

Minutes of Committee meetings and the record of individual attendance at such meetings
shall be prepared by the Company secretary (or his/her delegate(s)). Full minutes of
the Committee meetings should be kept by a duly appointed secretary of the meeting
and should be open for inspection at any reasonable time on reasonable notice by any
Director(s).
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Minutes of Committee meetings should record in sufficient detail the matters considered
and decisions reached, including any concerns raised by Committee members or
dissenting views expressed. Draft and final versions of minutes should be sent to
all members of the Committee for their comment and record respectively, as soon
as practicable within a reasonable time after the conclusion of any meeting of the
Committee.
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ANNUAL GENERAL MEETINGS R E B F k&

The chairman of the Committee should attend annual general meetings of the Company.
In his/her absence, the chairman of the Committee should invite another member of
the Committee, or failing this their duly appointed delegate, to attend. Such person(s)
attending should be available to answer relevant questions at the annual general meetings
of the Company.
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These terms of reference shall be updated and revised as and when necessary in light of
changes in circumstances and changes in regulatory requirements, including those under
the Listing Rules.
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The Committee should make available these terms of reference to the public, explaining
its role and the authority delegated to it by the Board, by including them on the HKEx
News website of the Stock Exchange (www.hkexnews.hk) and the Company’s website
(www.ebon.com.hk).
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Note: 5F :
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(i1)

(iii)

(iv)

For the purpose of these terms of reference, “senior management” should refer to the same category
of persons as referred to in the Company’s annual report.
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For the purpose of these terms of reference, “significant external time commitments” includes all
external commitments beyond directorship roles on issuers listed on the Main Board or GEM that
involve significant time commitment. This includes, for example, directorships of issuers listed on
an exchange other than the Main Board or GEM, full-time occupations, major consultancy work,
major public service commitments, directorships of and involvement in statutory bodies or non-profit
organisations.
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For the purpose of these terms of reference, “other factors or circumstances relevant to the Director’s
character, integrity, independence and experience” includes any change or development in the
Director’s individual situation or circumstance that should reasonably be taken into account in
assessing whether he or she is able to effectively discharge his or her duties.
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If there is any inconsistency in this document between the English and Chinese versions, the English
version shall prevail.
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