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Corporate Governance Guidelines

The Corporate Governance Guidelines aim to establish an effective and sustainable
corporate governance framework, integrating the provisions of the Company’s
Articles of Association, the Whistleblowing Policy for Fraudulent Conduct, the Rules
of Procedure for the Board of Directors, and the Rules for the Nomination of
Directors, in order to create a robust mechanism for the practical implementation of

sound corporate governance.

Section 1: Directors and Shareholders

Article 1 — Protection of Shareholders’ Rights
Through the implementation of a sound corporate governance system, the Company

safeguards shareholders’ rights and ensures fair treatment of all shareholders.

Article 2 — Convening of the Board of Directors and Shareholders’ Meetings
Ming Da Company convenes the Board of Directors in accordance with relevant laws,
the Company’s Articles of Association, and the Rules of Procedure for Board

Meetings, and properly arranges related procedures and agenda items.

Article 3 — Board Affairs

Ming Da Company encourages the participation of both directors and shareholders in
Board meetings, with Chinese and English as the principal working languages. The
election of directors is conducted by voting in accordance with the Company’s Rules
for the Election of Directors. The Company shall prepare and maintain minutes of

shareholders’ meetings in accordance with the law.

Article 4 — Directors’ Attendance at Shareholders’ Meetings
As a general principle, shareholders’ meetings are presided over by the Chairperson
of the Board. Where the Chairperson is unable to preside, or the meeting is not

convened by the Board of Directors, the relevant legal provisions shall apply.
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Article S— Major Investments and Financial Transactions

With respect to major financial transactions such as the acquisition or disposal of
assets, lending of funds, and the provision of endorsements or guarantees, the
Company has formulated operating procedures in accordance with relevant laws.
Such matters are submitted to the Board of Directors for resolution and are strictly

implemented.

Section 2: Composition of the Board of Directors

Article 6 — Composition of the Board

The composition and convening of the Board of Directors are conducted in
accordance with the Company’s Articles of Association. For the nomination and re-
election of directors, the Company appoints three directors and one supervisor, each
serving a term of three years. Directors are elected by the shareholders’ meeting from
among persons with legal capacity, and may be re-elected without limitation. The
relevant provisions of the Company Act regarding the Board of Directors shall apply

mutatis mutandis.

Article 7 — Criteria for the Selection of Directors

In determining candidates for directorship, consideration shall be given to the
individual’s moral integrity, professional knowledge, industry experience, business
judgment, commitment to the Company’s core values, and reputation for ethical
conduct and leadership. The overall diversity of the Board in terms of members’
backgrounds, including nationality, gender, age, and culture, shall also be taken into

account.

Article 8 — Term and Re-election of Directors

The term of office for directors is determined in accordance with the law and the
Company’s Articles of Association. Recognising that long-serving directors can
develop valuable insight, experience, and vision in the diamond industry, as well as a
deep understanding of the Company’s long-term development, thereby enhancing
their ability to effectively perform their duties and create value for shareholders, no
limit shall be imposed on the number of times a director may be re-elected. The
Board, however, will continue to assess and ensure that it maintains perspectives on

innovative technologies and future trends.
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Article 9 — Limit on Directorships in Other Companies
A director of the Company may hold directorships in no more than two other

companies.

Article 10 — Changes in a Director’s Other Positions

Where a director undergoes a significant change in their position in another company
or organisation, or where their health condition may impair their independence, they
shall immediately notify the Chairperson of the Board, so that the Board can convene

to evaluate the director’s continuing suitability.

Article 11 — Chairperson and President
The Board of Directors shall regularly assess whether it is appropriate for the

positions of Chairperson and President to be held by the same individual.

Section 3: Board of Directors and Duties of Directors

Article 12 — Primary Responsibilities of the Board of Directors
In addition to other statutory duties, the primary responsibilities of the Board of

Directors include:

1. Supervising the Company’s finances, accurate information disclosure,
compliance with laws and regulations, and adherence to professional ethics;

2. Evaluating the performance of the management team and appointing or
removing professional managers;

3. Deliberating and voting on matters that require resolutions of the Board;
Guiding and leading the management team; and

5. Supervising investment risks and risk management.

The Board of Directors shall have full authority to engage industry consultants and
experts to assist in the discharge of its duties, with all related costs borne by the

Company.

Article 13 — Fiduciary Duty of Directors
Directors shall faithfully perform their duties and exercise the duty of care of a good

manager. This includes:

1. Attendance at Board meetings: Directors should, as a principle, attend both

regularly scheduled and extraordinary Board meetings;
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2. Strict compliance with the Company’s code of professional ethics, including
but not limited to the prevention of conflicts of interest: any exceptions must

be approved by the Board of Directors.

Article 14 — Orientation and Continuing Education for Directors

The Company shall provide orientation programmes for newly appointed directors to
enhance their understanding of the Company and relevant corporate governance laws
and regulations. In addition, the Company provides and encourages current directors

to participate in continuing professional development courses.

Article 15 — Communication with Management
The Company encourages directors to engage directly with members of the

management team.

Section 4: Performance Evaluation, Remuneration, and Succession Planning

Article 16 — Performance Evaluation of the Board of Directors
The Board of Directors and each functional committee shall conduct annual self-
evaluations of their performance, and review and assess the Board’s overall

effectiveness.

Article 17 — Performance Evaluation of Professional Managers
The performance of professional managers, including the President, shall be reviewed
regularly by the Board of Directors in coordination with the Human Resources

Department.

Article 18 — Remuneration of Directors

The remuneration of the Chairperson, Vice-Chairperson, and President shall be
determined based on the Company’s annual operational performance and approved by
the Board of Directors. The remuneration of other directors shall be determined by the
Chairperson in accordance with the Company’s Remuneration Policy for Directors.
Where the Company is profitable, the highest remuneration of any director shall not

exceed six times the Company’s lowest salary.

Article 19 — Succession Planning
The Nomination and Corporate Governance & Sustainability Committee shall
regularly review and recommend succession plans for the positions of Chairperson

and President to the Board of Directors.
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The Remuneration & Talent Development Committee shall regularly review and
recommend succession plans for managers other than the President (including
selection, promotion, development, and replacement).

The Board of Directors shall periodically assess the implementation of these plans to

ensure the Company’s sustainable operations.

Section 5: Stakeholders

Article 20 — Stakeholder Engagement

The Company shall maintain open channels of communication with its stakeholders,
including banks, creditors, employees, customers, suppliers, municipalities, and other
stakeholders. This includes providing whistleblowing mechanisms for fraudulent
conduct on the Company’s website, maintaining ethical standards for employees,
establishing anti-corruption hotlines, and enabling whistleblower reporting channels

managed by the Anti-Corruption and Integrity Audit Unit.

Section 6: Information Disclosure

Article 21 — Annual Financial Reporting
The Company shall, within two months after the end of the fiscal year, file its annual

financial report in accordance with the law.

Article 22 — Handling of Material Information
The Company shall establish internal procedures for handling material information to

ensure timely and proper disclosure, and shall implement a spokesperson system.

Article 23 — Corporate Governance Information Disclosure
The Company shall set up a dedicated section on its corporate website to provide

corporate governance information and significant updates.

The Company’s corporate governance policy shall take effect upon approval by the

Board of Directors, and the same procedure shall apply to any amendments.



