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WINFAIR INVESTMENT COMPANY LIMITED
KBEBEXARALHA

NOMINATION COMMITTEE
"RE2ZERSG
TERMS OF REFERENCE
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Membership
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The Committee shall consist of not less than three members. Members of the
Committee shall be appointed by the Board. At least one director of a
different gender must be in the Committee.
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A majority of the members of the Committee shall be independent
non-executive directors.
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The Chairman of the Committee shall be appointed by the Board and shall be
the chairman of the board or an independent non-executive director.
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Attendance at Meeting
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Only members of the Committee shall attend the Committee meetings. Other
board members may be invited to attend all or part of any meeting as and
when appropriate.
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The Company Secretary shall be the Secretary of the Committee and in the
absence of the Company Secretary, a member of the Committee shall act as
the secretary.
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7.1.1

Quorum
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The quorum shall be three when the number of member exceeds three, and
two when the number of member does not exceed three.
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Frequency of Meetings
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Meeting shall be held at least once a year.
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Resolutions
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Anything that may be done by a resolution passed at a meeting of the
Committee may be done, without a meeting and without any pervious notice
being required, by a written resolution of all members of the Committee.
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Authority
FepeE

The Committee is authorized by the Board to obtain outside legal or other
independent professional advice if necessary.
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The Committee shall be provided with sufficient resources to discharge its
duties.
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Duties
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The duties of the Committee shall be:
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to formulate nomination policy for the Board’s consideration; implement the
Board’s approved nomination policy; and regularly review the nomination
policy;
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7.1.2

to review the structure, size and composition (including but not limited to
gender, age, cultural and educational background, professional experience,
skills, knowledge and length of service) of the Board at least annually, assist
the Board in maintaining board skills matrix, and to 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. In identifying suitable candidates, the Committee
shall consider candidates on merits and against the objective criteria, with due
regard for the benefits of diversity of the Board; and shall consider they have
the time and ability to contribute to the Board;
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to assess the independence of independent non-executive directors and review
their annual confirmations on their independence; and make disclosure of its
review results in the Annual Report;
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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 review regularly the contribution required from a director to discharge
his/her responsibilities to the Company, and whether he/she is spending
sufficient time performing them; and
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to formulate, review and update, as appropriate, the board diversity policy for
the Board’s approval having due regard to the requirements of the Listing
Rules; and to review and update the objectives that the Board has set for
implementing such policy, and monitor the progress made.

A (LA BARE - AR HIE ~ g T R E R R 2T b
RtE RGO > Wiesf T EE g g EZBCRM A ER B - DUk
BRgg ik H IRV -

WO012Nomination-Terms of Reference 2026 June



7.1.8 to formulate, review and update, as appropriate, the workforce diversity policy
for the Board’s approval having due regard to the requirements of the Listing
Rules; and to review and update the objectives that the Board has set for
implementing such policy, and monitor the progress made.
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7.1.9 support the Company’s regular evaluation of the Board’s performance.
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8. Reporting Procedures
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8.1 The Committee Chairman shall report to the Board after each meeting and
make recommendations.
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