Rapid Synergy Berhad (325935-u)

TERMS OF REFERENCE: NOMINATION COMMITTEE

App D

1.2

2.2

Objectives

In accordance with the MCCG, the Nomination Committee (“NC” or
“‘Committee”) is set up to recommend candidates to the Board. The final
decision on the appointment of any of the Directors shall be made by the
Board.

The NC shall be responsible in ensuring the appropriate Board balance and
size, and that the Board has a required mix of skills, experience and other
core competencies. Based on the process and procedures laid out by the
Board, the NC shall annually carry out and ensure proper documentation of all
assessments and evaluations on the effectiveness of the Board, the Board
Committees and the contribution of each individual Director.

Composition

The NC shall comprise wholly of Non-Executive Directors, the majority of
whom are independent and shall be appointed by the Board. The Committee
shall comprise no fewer than 2 members. The appointment of a Committee
member shall automatically be terminated if the member ceases for any
cause to be a director, or as determined by the Board.

The members of the NC shall elect a Chairman from amongst any of its
members. In the absence of the Chairman of the Committee, the members
present shall elect one of their numbers to chair the meeting.

Secretary to NC

The Company Secretary shall be the Secretary of the Committee or in her
absence, another person authorised by the Chairman of the Committee.

Meetings
The NC shall meet at least once a year.
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Reporting Procedures

The Secretary shall be responsible for keeping the minutes of the meeting of
the Committee and make it available to all members of the Board upon
request.

Meeting Procedures
The Committee shall regulate its own procedures, in particular:

(@) the calling of meetings;

(b)  the notice to be given to such meetings;

(© the voting and proceedings of such meetings;

(d)  the keeping of minutes; and

(e) the custody, production and inspection of such minutes.

Quorum

The quorum for any meetings shall be two members.

Attendance by Invitation

Other Directors, key executives and employees may attend any particular
meeting only at the Committee’s invitation.

Authority of NC

The Committee in performing its duties shall in accordance with a procedure
to be determined by the Board of Directors:

(@) Have the resources which are required to perform its duties;

(b) Have full and unrestricted access to any information pertaining to the
Company;

(©) Be able to obtain independent professional advice; and

(d) Be able to secure the attendance of external advisers and shall have
the discretion to decide who else other than its own members to attend
meetings, if it thinks fit.
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10. Duties and responsibilities

(@)

(b)

(c)

(d)

(e)
()
(9
(h)

()
(k)

0

To make recommendations to the Board with regard to any
appointment of Directors considering their skills, knowledge, education,
qualities, expertise and experience; professionalism; integrity, time
commitment, contribution, Boardroom diversity and other factors that
will best qualify a nominee to serve on the Board; and for the position
of Independent Non-Executive Directors, the ability to discharge such
responsibilities/ functions as expected;

To consider, in making its recommendations, candidates for
Directorships proposed by the Group CEO and within the bounds of
practicability, by any other senior executive or any other Director or
shareholder;

To assist the Board to review regularly the Board structure, size and
composition and the required mix of skills and experience and other
gualities including core competencies which Non-Executive Directors
should bring to the Board;

To assess the effectiveness of the Board, any other committees of the
Board and the contributions of each individual Director, including the
independence of Independent Non-Executive Directors, as well as the
Group CEO and Group CFO (where these positions are not Board
members), based on the process and procedures laid out by the Board;
and to provide the necessary feedback to directors in respect of their
performance;

To ensure proper documentation of all assessments and evaluations
so carried out;

To recommend to the Board, the Directors to fill the seats on any
committees of the Board,;

To propose to the Board the responsibilities of hon-executive directors,
including membership and Chairmanship of Board Committees;

To recommend to the Board for continuation or discontinuation in
service of Directors as an Executive Director or Non-Executive
Director;

To recommend to the Board, Directors who are retiring by rotation to
be put forward for re-election;

To evaluate training needs for directors annually;

To arrange induction programmes for newly appointed directors to
familiarize themselves with the operations of the Group through
briefings by the relevant management teams;

To recommend to the Board the employment of the services of such
advisers as it deems necessary to fulfil the Board’s responsibilities; and
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(m)  To carry out other responsibilities, functions or assignments as may be
defined by the Board from time to time.

11. Review

11.1 The terms of reference will be subjected to review from time to time by the
Committee and any amendments are to be approved by the Board before
becoming effective.

12. Effective Date
12.1 The terms of reference will be effective 1 January 2016.
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