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1. Constitution

1.1 The Committee is established pursuant 1.1 # £ £ € £ 4% » =

to a resolution passed by the Board at
a meeting held on 15 March 2017.

2. Appointment and composition

revocation:
Members of the Committee shall be
appointed and removed by the Board.
An appointment of Committee
member shall be automatically
revoked if such member ceases to be a
member of the Board.

2.2 Members of the Committee shall:

(1) be appointed from amongst
members of the Board; and

(2) consist of not less than three in
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number.

2.3 The Board shall appoint the chairman
of the Committee.

2.4 The company secretary of the
Company shall be the secretary of the
Committee. In the absence of the
secretary of the  Committee,
Committee members present at the
meeting may elect among themselves
or appoint another person as the
secretary for that meeting.

2.5 The appointment of the members and
secretary of the Committee may be
revoked, or additional members may
be appointed to the Committee by
separate resolutions passed by the
Board.

2.6 A member of the Committee may not
appoint any alternate.

3. Proceedings of the Committee

3.1 Convening of meetings: A Committee
member may and, on the request of a
Committee member, the secretary to
the Committee shall, at any time
summon a Committee meeting.

3.2 Notice:

(@) Unless otherwise agreed by all the
Committee members (either orally or
in writing), a meeting shall be called

by at least seven days’ notice.
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Irrespective of the length of notice P2 Ao SEAAN GROE R
being given, attendance of a Rt g kB ae o 0 giR:BRy
Committee member at a meeting @I rmanzZ B iiEd 5P g
constitutes a waiver of such notice WA AEF HERRILE R
unless the Committee member e

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) Notice of meeting shall be given to (b) # B € ;R & & JF A ¥ 11 v g &
1 2

each Committee member, and to any ME e AN~ LR

other person invited to attend, in EBEANLR ENR A PEFRTD
person orally or in writing or by B2 L4 0 €0 2
telephone or by email or by facsimile Hy g gL (i |k
transmission at the telephone or i wd B § T NT TS~ B
facsimile or address or email address PG B RN T IR L)

last notified to the secretary of the
Committee by such Committee
member or in such other manner as
the Committee members may from
time to time determine.

(c) Any notice given orally shall be (c) r&f ¢ vt (2 LERT
confirmed in writing as soon as Ba ) MEe > 3me e
practicable and before the meeting.

(d) Notice of meeting shall state the time (d) ¢ ki = /FiL /7 ~ ¢ B {72 p_i; R
3 %’iﬁé é&&ﬁi

and place of the meeting and shall be 2

accompanied by an agenda together fjh ¢FxRM T VARG ELE € ﬁ
with other documents which may be YR E- EHg A o ¥ EAa &
required to be considered by the gREFwER - p (H BT
members of the Committee for the L)oo w2 R EFR 2 HE DA
purposes of the meeting. Supporting Al ERLFELE

documents shall be sent to the
members of the Committee and other
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attendees at least seven (7) business
days in advance of the meeting (or
other agreed period).

3.3 Quorum: The quorum of the

Committee meeting shall be at least
two (2) members of the Committee.

3.4 Attendance: Only members and the

secretary of the Committee, and the
Company Secretary of the Company
have the right to attend the meeting.
Other executives, staff or advisors of
the Group may be invited by the
Committee to attend all or part of any
meeting, as and when appropriate but
shall not be counted in the quorum of
the relevant meetings.

3.5 Frequency: The Committee shall

meet at least twice a year and at such
other times as the Committee shall
require. A meeting of the Committee
may be held by means of a telephone
or tele-conferencing or any other
telecommunications facility provided
that all participants are thereby able to
communicate contemporaneously with
all other participants and participation
in @ meeting pursuant to this provision
shall constitute presence in person at
such meeting.

3.6 Votes: Resolutions of the Committee

at any meeting shall be passed by a
majority of votes of the members
present. In the case of an equality of
votes, the chairman of the Committee
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shall have a second or casting vote.

4. \Written resolutions

4.1 A resolution in writing signed by all
the Committee members shall be as
valid and effectual as if it had been
passed at a meeting of the Committee
and may consist of several documents
in like form each signed by one or
more of the Committee members.

5. Authority and Duties

5.1 The Committee may exercise the
following powers:

(@) to obtain sufficient resources to
perform its duties including access
to independent professional advice
at the Company’s expense as the
Committee considers necessary;

(b) to determine the policy for the
development strategy of the
the Board’s

Company  for

consideration;

(c) to delegate its authority and duties
to sub-committees, or individual
members, as it deems appropriate;
and

(d) to do any such things to enable the
Committee to discharge its authority
and duties conferred on it by the
Board.
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5.2 The duties of the Committee include:

(@) to review, study and advise the
Company’s business strategies, and
monitor the progress of the
application of the net proceeds
from the Global Offering and
implementation of the Company’s
business strategies;

to research and recommend on the
long term development strategy of
the Company;

(b)

to research and recommend on
other significant matters affecting
the development of the Company;
and

(©)

(d)

other matters authorized by the
Board.

6. Minutes of meetings

6.1 Full minutes of the meetings of the

and all  written
resolutions of the Committee shall
be kept by the secretary of the
Committee.

Committee

6.2 The secretary of the Committee shall

circulate the draft and final versions of
minutes of the meeting of the
Committee or, as the case may be,
written resolutions of the Committee
to all Committee members for their
comment and

records within a
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reasonable time after the meeting or TRa ) EEFLEE LR
before the passing of the written ERTHELE € PEREHD
resolution. Once the minutes or, as 2o Ak GRTFRA 2) e 2
the case may be, written resolutions, BRI TEETF S~ R o

are properly signed, the secretary of
the Committee shall circulate the
minutes or, as the case may be, written
resolutions, and reports of the
Committee to all members of the
Board.

6.3 The secretary of the Committee shall 6.3 £ ¢ #23 g@;jﬁﬁ mE R € AT
keep record of all meetings of the EREET Mo UE L LR
Committee held during each financial FRRNAR € gRDIA T o
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.

7. Annual general meeting 7. R EX ¢

7.1 The Chairman of the Committee orin 7.1 £ f §eha A - £ f € 1 &4
his absence, another member of the Ry - X R €= B o R
Committee, shall attend the annual RAXF LA E < g T
general meeting of the Company to KR E X g fi-*ui Rg s
answer questions at the annual general A B R A e

meeting on the Committee’s activities
and their responsibilities.

8. Reporting procedures 8. fFF ==

8.1 The chairman of the Committee shall 8.1 £ f ¢ 2 /&4 lu g H B § 2 B
Lr

report formally to the Board on its g R R H ¥ 2k
proceedings upon request by the FRATEEELINEL

Board on all matters within its duties
and responsibilities.



9.1 The articles of

10.1 The

8.2 The Committee shall make whatever

recommendations to the Board it
deems appropriate on any area within
its remit where action or improvement
IS needed.

Continuing application of the
articles of association of the
Company

association of the
Company regulating the meetings and
proceedings of the Board 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.

10. Powers of the Board
Board may, subject to
compliance with the articles of

association of the Company and the
Listing Rules (including the Corporate
Governance Code set out in Appendix
14 to the Listing Rules or if adopted
by the Company, the Company’s own
corporate governance code), 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
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would have been valid if such terms of
reference or resolution had not been
amended or revoked.

11. Publication of the terms of reference
of the Committee

11.1 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.

Adopted in March 2017
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