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TERMS OF REFERENCE OF
THE CORPORATE GOVERNANCE COMMITTEE (THE “COMMITTEE”) OF
THE BOARD (THE “BOARD”) OF DIRECTORS (THE “DIRECTORS”) OF
WEB3 META LIMITED (THE “COMPANY”)
EERmRFHEARA2A(EXR27]

Ex((gs)e((Esg ) oxeErnzag((£582))
B e E

(FXXELBRE - EH2EZH)
Constitution 4 X
The Committee is established pursuant 74 Z& B & & #% ZIK 7y A FE o A 2015
to a resolution passed by the Board atits 41 H 28 H 5 17 iy & ok 8 4 3% &
meeting held on 28 January 2015. A SR e
Membership 4=
Members of the Committee shallbe ZE &M B HEHF TR AL A #EH
appointed by the Board from amongst T Z £ Z B & N # & P34 > M K
the Directors of the Company and shall &8 iy 2 B B 780 7% A& 2 7 09 & 57 JF 3
consist of not less than three members 1T & & o
and a majority of whom shall be
independent non-executive Directors of
the Company.
The Chairman of the Committee shallbe Z& B & F i 1 # F & £ 1T -

appointed by the Board.
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TEERZECRESE
Membership B 8
The company secretary of the Company A/~ &l B A 6l b & /5 Z B & Wb & -
shall be the secretary of the Committee. & Z& B & b & 5t i 19 Iy 1’1 o %=
In the absence of the secretary of B & & &% M W & » 7] O 2 5L & {F 7
the Committee, Committee members — AAF 5 5% K & i 09 b & -
present at the meeting may elect among
themselves or appoint another person as
the secretary for that meeting.
The appointment of the members R #E H & &k & B & 4 7l 4 & ik n%a ’
of the Committee may be revoked, # Al ZALF I M X ERE L E
replaced or additional members may be X B o W #Z Z B & M B A /2 E $
appointed to the Committee by separate & il B > % & B & W & 09 1T A /%

resolutions passed by the Board and
by the Committee. An appointment
of Committee member shall be
automatically revoked if such member
ceases to be a member of the Board.
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Proceedings of the Committee ZEESERER

Notice: EZAEA

(a) Unless otherwise agreed by allthe (a) I ZE F 2B EF &> A B
Committee members, a meeting ZEENTREAHENAMEZ
shall be called by at least seven =R o I o N (R I NS
days’ notice (and in any event not =R ) R o 5% M KN OME BE AR T
less than three days) before the A% B g B &AL T H A 5 2
intended date of the Committee R BN e AN G A R A
meeting. Such notice shall be sent Z B & W B W &R Rk
to each member of the Committee, TE S B % 4 A0 B HE R > BR IR
and to any other person invited to THRNWEZEGMNBEGT&MK
attend. Irrespective of the length of Z W DLgr kiR 7 A 15 B IE W
notice being given, attendance of BHEAEME AB M L RE
a Committee member at a meeting 2 ek R AT o FIH o
constitutes a waiver of such notice
unless the Committee member
attending the meeting attends for
the express purpose of objecting, at
the beginning of the meeting, to the
transaction of any business on the
grounds that the meeting has not
been properly convened.

(b) A Committee member may and, on (b) fE{1Z%& B & il B jZ Z B e EE
the request of a Committee member, ORI RE oK RE) mT O AT ] R R A
the secretary to the Committee KEFTR-F E?EJ B ke b 7R
shall, at any time summon a e o M FEmE - 8
Committee meeting. Notice shall be TG B R H A &
given to each Committee member BEagmEBEAREEN A EH
in person orally or in writing THZEZEGRE(UZKE &K
or by telephone or by email or 78 0L T Eanﬁ‘i)%ﬁ% B s -
by facsimile transmission at the 13 A R S T W

telephone or facsimile or address
or email address from time to time
notified to the secretary by such
Committee member or in such other
manner as the Committee members
may from time to time determine.
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Proceedings of the Committee ZEESERERF

(@DEaﬁLﬂﬁ%m@E@%
BEAD L Em K EE -

(c) Any notice given orally shall be

3.2

3.3

3.4

confirmed in writing as soon as
practicable and before the meeting.

(d) An agenda together with other (d) &% 2 M K& Mt & B B 7] g8 2 Tz b
documents which may be required B & B B 1 B S ﬁ: 7@:
to be considered by the members M H M % % g R U73E
of the Committee for the purposes A an o A D R 3K) jﬁ K& pr A §
of the meeting should generally B [A] & 1) H ﬁl IR Bt) 18 2 45 B
be delivered to all Committee %}ﬁﬁ
members seven days (and in any
event not less than 3 days) before
the intended date of the Committee
meeting (or such other period as
all the Committee members may
agree).

Quorum: The quorum of the Committee ZFE A &' Z B & & & 5 & AN

meeting shall be two members of the
Committee, and a majority of which
shall be the independent non-executive
Directors.

Frequency: Meetings shall be held at
least once a year or more frequently if
circumstances require.

M WAL R B TR R A R
BABBWILIFNITESE -

EXE - EYRIVHEG
&ﬁn%fﬁ W W BHE & A

— K >
iR
oo

Meetings may be held in person, or by & &k il HH Z B & i B # & 11§
means of such telephone, electronic 5% DA & &#§ - & + ~ 3 H fth 7] 3E i
or other communication facilities as fif & & 19 A\ & [A] K J& B Iy B2 35 J7
permit all persons participating in the ¥ 8 1 J7 = 17 > M 2L bk J7 50
meeting to communicate with each other tH Ji & K E W R B & A B &
simultaneously and instantaneously, and &% °

participation in such a meeting shall
constitute presence in person at such
meeting.
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Proceedings of the Committee ZEEERRER
Voting: Resolutions of the Committee K E:Z B FEEfM &k £ 2k
at any meetings shall be passed by &k 7H & i 5 B & 3% /£ & Z =
a majority vote of members of the & B DL > H i -
Committee present at such meeting.
Written resolutions EMERE
A resolution in writing signed by allthe K H Z E 2 N AR E @A D
Committee members shall be as valid FHH LKL HEKH Z B G F&E
and effectual as if it had been passed at #M W IR E X B A HEEW 1> M AH
a meeting of the Committee and may B FHH RE E v B — & 2L £ &
consist of several documents in like & & i B % & & X B W 2 7 X
form each signed by one or more of the 4 4 A% o

Committee members.
Alternate Committee members

A Committee member may not appoint
any alternate.

Authority of the Committee

The Committee may exercise the
following powers:

(a) to seek any information it requires
from any employee of the Company
and its subsidiaries (together, the
“Group”) and any professional
advisers in order to perform its
duties, to require any of them to
prepare and submit reports and to
attend Committee meetings and to
supply information and address the
questions raised by the Committee;

_5_

ZEENED
Z B g DUAT 6 LU R

(a) BRI A L HAT A M )& 2 w] (&
MIAREE]) WAL (TR & & 3¢
B REZEF AT HRE
ﬁﬁﬁ%ﬂﬂfﬁ%ﬂﬂEﬁEFA
W HEE B e g &R
OB L A Z B PR



6.

Web3 Meta Limited
FEEBRmAFHEHBERQA
TERMS OF REFERENCE OF THE CORPORATE GOVERNANCE COMMITTEE
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Authority of the Committee

(b)

(d)

(e)

to obtain, at the Company’s
expenses, outside legal or other
independent professional advice
on or assistance to any matters
within these terms of reference,
and to secure the attendance of
outsiders with relevant experience
and expertise at its meetings if
it considers this necessary. The
Committee shall have full authority
to commission any reports or
surveys which it deems necessary to
help it fulfill its duties and should be
provided with sufficient resources to
discharge its duties at the expenses
of the Company;

to review annually these terms of
reference and their effectiveness in
the discharge of its duties and to
make recommendation to the Board
any changes it considers necessary;

to exercise such powers as the
Committee may consider necessary
and expedient so that their duties
under section 7 below can be
properly discharged; and

to delegate its authority to
subcommittees or the chairman
of the Committee when it deems
appropriate and in the best interests
of the Group.

ZEENED

(b)

(¢)

(d)

(e)

PR S R SRR SR G
[t AH B H A b R A OR A A
ol HG At 57 HOSE R A K B I
il PR A B RS B AN ELSE R0 K 9 b
AANEHFEZEGE® BHY
HARF SO - Z B & A K
il 2 H w8 Ay A oA AT
A B TR R R DL AT K
o BN YA S A AT

A R OME AR & B AT IR ORE Y
A M AE B AR — R R R IR )
FHEHEGRBERAHHEENBRT
i

W& B ERE G B BT R K
fE B0 [E 2R £ P S Y MR > KRR
WA R E T R

MZEBER BB AANTALE
R e A A 2 Y RS - B R HHE
TTIENZEGNZEGEN -
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Authority of the Committee ZEEHNRED
The Company should provide the ZA&A A MM Z B & £ 4t 5 2 & J& A
Committee sufficient resources to J& 17 H Bk & - Z B & J& 17 Bk = FF @
perform its duties. Where necessary, A fr %> Mok B v HE X W &
the Committee should seek independent i 1 A% 28 ] 3 4 o
professional advice, at the Company’s
expense, to perform its responsibilities.
Duties BE
The Committee shall keep the ZE FBEMRIFALBMW SEETIR K
effectiveness of the corporate I B B BN &0 85 4 il FE 9 A &t

governance and system of internal non-
financial controls of the Group. The
Committee shall introduce and propose
relevant principles concerning corporate
governance and to review and determine
the corporate governance policy, so as
to enhance and to ensure a high standard
of corporate governance practices in the
Group.

Regarding 7.1 above, the duties of the
Committee shall include the following
aspects:

(a) to develop and review the
Group’s policies and practices on
corporate governance and to make
recommendations to the Board;

%%@ﬁ%l)\]ﬁhﬂjﬁﬁﬁ’”\%a{
M R R K g A E S EE
iﬁﬁ ﬁéﬁ'ﬁﬁmﬂlﬁﬁﬁzﬁ’%@ﬁﬁ
TR RE 2 B m PR o
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=
ME

At B 7 T E > & B e E
(S i
(a) il E K b & A %A K E R

B Ko

a;tja ;

PSR A A e
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Duties BE

(b) to review and approve the annual (b) & & Fl #t #E 4F B 4> 3£ B 6 W&
corporate governance report and A E AR Ko R E
related disclosures in the annual A OBH Bk #F K fR A SF GEM L T
and interim reports of the Group BRI EAT ] HoAth A A\ 2 W8 S5
and ensuring compliance with A BT e R E R R S T
relevant requirements under the AR R~ B8 A A AR R H At
GEM Listing Rules or the rules AR B BRI R s RIN(T 8 A
of any other stock exchange in ER#D;
respect of which the securities of
the Company are listed or quoted,
or other laws, regulations, rules and
codes as may be applicable to the
Group (the “Applicable Laws”);

(c) to make sure that appropriate (c) ffE £ A< % B & # & 1 B U R 4
monitoring systems are in place DL O AR BB B R A AR
to ensure compliance against B KR WA o R A R B 5%
the relevant internal controls AR B RS CE i AE R A B A
systems, processes and policies, B 4 PR ME Y EH )
and in particular to monitor the
implementation of the Group’s
plans to maintain high compliance
with its own risk management
standards;

(d) to monitor each of the remuneration (d) M K HFMZEZ E F LR L T E &

committee and nomination
committee has duly discharged their
respective duties and obligations
in accordance with their respective
terms of reference, the GEM Listing
Rules and any Applicable Laws;

B 4% M5 3 MBS - GEM £
BRI ke AT Ao 8 3 AR X
114 A /BB 028



Web3 Meta Limited
RERETFEHERARAT
TERMS OF REFERENCE OF THE CORPORATE GOVERNANCE COMMITTEE

TEERZECRESE
Duties BE
(e) to monitor proper segregation of (e) i % A T RATH BB

()

(2)

(h)

duties between the chairman and
the chief executive officer of the
Group;

to develop and formalise the
functions reserved to the Board and
those to be delegated by the Board
to the management of the Group,
and to review those arrangements
on a periodic basis to ensure that
they remain appropriate to the needs
of the Group;

to review and monitor the Group’s
process of disclosure, including
assessing and verifying the accuracy
and materiality of price-sensitive
information and determine the
form and content of any required
disclosure;

to review and monitor the Group’s
communication policy with its
shareholders to ensure a high
degree of transparency and that
the shareholders are informed of
relevant information on a regular
basis thus allowing them to evaluate
the Group’s performance and
prospects;

()

()

(h)

&
[H] Wi 3 78 E Y I )

Ml E M B EE RS R B T F oo
1) B g M AR L6 AR T OR 4R
P FE B Bk BE - 0 Wk Ut PE H o AR
af DLHE R A B R PR AR
1 75 2

S R LN L D)
5 7 il A0 A% EOR 1 RO R
R i e s 3 € SO AR S o G
2 FR 1B R A

M wt e B AR SR BB SRR Al
fi B > DL AR = 08 W] % i

RAM AE 2 W A5 2 B R R A R 4R
11 S AR HI SR R R Y 5 R
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with the corporate governance code
from time to time adopted by the
Group and the disclosure in the
corporate governance report to be
contained in the Company’s annual
reports;

10—
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TEERZEEERRESH

Duties BE

(i) to review and monitor the Group’s (i) # &f M B 5 A& £ B 7F & 57 A%
policies and practices on compliance H 3 3 g BT e~ BCHEOR A 4R E
with any requirement, direction and [0 AT fo] 7 & PE S~ 3R 38 GEM
regulation that may be prescribed By | I £ R = e S N (R
by the Board or contained in any M A € B 6 I T BT BLE B AT
constitutional documents of the fal LR~ 48 51 A BLE J7 TH RS BR
Group or imposed by the GEM FH R
Listing Rules, the Applicable Laws
and other applicable organizational
governance standards;

(j) to review and monitor the training () M & & B AL H #E H K& H
and continuous professional BN B R B SR R
development of Directors and senior
management of the Group;

(k) to develop, review and monitor the (k) il 2& ~ #& n]L & EmRALEREE R
code of conduct and compliance R E’J e sp e ORI KA BT i Cn
manual (if any) applicable to ),
employees and Directors of the
Group;

(1) to review the Group’s compliance (1)

W A SR O SE R IR BR A R
i 3 A 3 SF AN B B AE AR
AR b BT R B A 2 6 W
N BB
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TtEERTECTREGER
Duties ZEENRSE

(m) to review from time to time as
appropriate these terms of reference
and the effectiveness of the Committee
and recommend to the Board any
necessary changes;

(n) to do any such things to enable the

Committee to discharge its duties

conferred on it by the Board from

time to time;

(o) to address and deal with such other
matters as may be delegated by the
Board to the Committee; and

(p)

to report to the Board on the matters
set out above.

Minutes and reporting procedures

The secretary shall, at the beginning of
each meeting, ascertain and record the
existence of any conflicts of interest and
minute them accordingly. The relevant
member of the Committee shall not be
counted towards the quorum and he must
abstain from voting on any resolution of
the Committee in which he or any of his
close associates has a material interest.

—11 =
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(o) ff P A0 g B W] RE 1 ¥ F 7 L T
Z A HMbEIE &
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%M

Minutes and reporting procedures

Full minutes of the Committee meetings
shall be kept by a duly appointed
secretary of the meeting (who should
normally be the secretary of the
Company). Draft and final versions
of minutes of the Committee meeting
should be sent to all Committee
members for their comment and records
within a reasonable time after the
meeting (generally, meaning within
14 days after the meeting). Once the
minutes are signed, the secretary shall
circulate the minutes and reports of the
Committee to all members of the Board.

The secretary of the Committee shall
keep record of all meetings of the
Committee held during each financial
year of the Company and records of
individual attendance of members of
the Committee, on a named basis, at
meetings held during that financial year.

Reporting responsibilities

The Committee shall report to the Board
after each meeting.

— 12 —

ZEEHREHEE

ERLBERERERF

é/\‘ﬂq%ﬁﬂﬁﬂ ﬁﬁﬁﬁﬂﬁﬁé
EROR ¥ /= G- NN O =)
BB RN &EER
%T@%%%éMMim%é%%
ﬁ/\’%A%@E}ii W) Fe it EEE?EL

SRR EmMMEHLEZ H-
@a»ﬂﬁ B AR iﬁiﬁ’@}lﬁréa
M) 5k A ﬁ%ﬂﬁt‘ﬁ%%%E%@ﬁ
ARE -



10.

10.1

11.

11.1

Web3 Meta Limited
FEEBRmAFHEHBERQA
TERMS OF REFERENCE OF THE CORPORATE GOVERNANCE COMMITTEE
tEERZEECREHE

Continuing application of the articles
of association of the Company

The articles of association of the
Company regulating the meetings and
proceedings of the Directors so far as
the same are applicable and are not
replaced by the provisions in these terms
of reference shall apply to the meetings
and proceedings of the Committee.

Powers of the Board

The Board may, subject to compliance
with the articles of association of the
Company and the GEM Listing Rules
(including the Corporate Governance
Code set out in Appendix C1 to the
GEM Listing Rules or if adopted by the
Company, the Company’s own code of
corporate governance practices), amend,
supplement and revoke these terms of
reference and any resolution passed
by the Committee provided that no
amendments to and revocation of these
terms of reference 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, supplemented or
revoked.

13-
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Publication of the terms of reference
of the Committee

The Committee should make available
its terms of reference, explaining its role
and the authority delegated to it by the
Board by including them on the website
of the Company and on the website of
The Stock Exchange of Hong Kong
Limited.

—14 -
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