KIM HIN JOO (MALAYSIA) BERHAD
(Company No. 37655-U)

TERMS OF REFERENCE OF NOMINATION COMMITTEE

1.0 MEMBERSHIP

1.1

1.2

1.3

1.4

1.5

1.6

1.7

The Nomination Committee ("NC") of KIM HIN JOO (MALAYSIA)
BHD ("the Company”) shall consist of not less than three (3) Directors
appointed by the Board of Directors ("the Board"), of whom should be
exclusively Non-Executive Directors, a majority of whom must be
Independent Director.

No Alternate Director shall be appointed as the Member of the NC unless
the Alternate to the NC Member.

The Chairman shall be elected by members of the NC. In the absence of
the NC Chairman, the remaining members present shall elect one of their
members to chair the meeting.

A Secretary shall be nominated by the NC.

A member who wishes to retire or resign from the NC shall notify the
Board in writing.

If a member, for any reason, ceases to be a member, the Board shall
appoint a new member so that the number of members does not fall below
three (3).

The office of a member shall become vacant upon the member's
resignation/ retirement/removal or disqualification as a Director of the
Company or determined by the Board.

2.0 DUTIES, POWERS AND RESPONSIBILITIES

2.1

2.2

The NC shall make recommendations to the Board on the appointment of
new Executive Directors, Non-Executive Directors and Senior
Management, including making recommendations to the composition of
the Board generally and the balance between Executive Directors and Non-
Executive Directors appointed to the Board. The NC shall keep under
review the leadership needs of the organization with a view of ensuring
the continued ability to compete effectively in the organization's
marketplace.

Without prejudice to the generality of the foregoing, the NC shall: -

2.2.1. review the structure, size and diversity (including without
limitation, gender, age, cultural and educational background,
ethnicity, professional experience, skills, knowledge, time
commitment and length of service) of the Board and Board
Committee as well as Senior Management at least annually; and
make recommendations to the Board with regards to any
adjustment that are deemed necessary.
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2.3

2.4

2.2.2. consider the election criteria and develop procedures for the
sourcing and election of candidates to stand for election by the
Company's shareholders ("Shareholders™) or to fill casual
vacancies of Directors. In identifying suitable candidates, the NC
shall consider candidates on merit and against the objective
criteria, with due regard for the benefits of diversity on the
Board. The nomination and the election process should be
disclosed in the Annual Report.

2.2.3. identify and nominate candidates to the Board for it to
recommend to Shareholders for election as Directors. Sufficient
biographical details of nominated candidates shall be provided to
the Board and Shareholders (as the case may be) to enable them
to make an informed decision.

2.2.4. the Company should disclose in its annual report how candidates
for Non-Executive Director positions were sourced including
whether such candidates were recommended by the existing board
members, management or major shareholders. In making
recommendations, the NC should seek professional advice from
independent search firms, if necessary. If the selection of
candidates was solely based on recommendations made by the
existing board members, management or major shareholders, the
NC should explain why other sources were not used.

2.2.5. determine the suitability and eligibility of nomination candidates
for the approval of the Board, to fill Board vacancies as and when
they arise as well as put in place plans for succession, in
particular for the Chairman and Chief Executive as well as Senior
Management of Company. If the NC determines that a Director,
who has one or more of the relationships that could interfere with
his exercise of independent business relationship judgment, is in
fact independent, it should disclose in full nature of the Director's
relationship and bear responsibility for explaining why he should
be considered independent.

2.2.6. shall decide whether or not a Director is able to and has been
adequately carrying out his/her duties as a Director, particularly
when he/she has multiple board representatives.

2.2.7. assess annually the term of office and performance of the audit
committee and each of its members to determine whether such
audit committee and members have carried out their duties in
accordance with their terms of reference.

The NC shall undertake an assessment of its Independent Directors
annually. The activity shall be disclosed in the Annual Report of the
Company and in any notice of a general meeting for the appointment and
re-appointment of Independent Directors.

The NC shall review and assess the training needs of each of the Directors
regularly, and disclose details in the Annual Report as appropriate.
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2.5

2.6

2.7

2.8

2.9

2.10

2.11

2.12

2.13

The NC shall have due regard to the principles of governance and code of
best practice and shall liaise with the Board in relation to the preparation
of the NC's report to shareholders (in the annual report) as required.

The NC shall develop, maintain and review the criteria to be used in the
recruitment process and annual assessment of Directors and decide how
the performance of the Board as a whole and Members of the Board may
be evaluated and propose objective performance criteria, key areas for
improvement and the requisite follow-up actions. The criteria for
assessment of Directors shall include attendance record, intensity of
participation at meetings, quality of interventions and special
contributions.

The NC shall do any such things to enable the NC to discharge its powers
and functions conferred on it by the Board;

The NC conform to any requirement, direction, and regulation that may
from time to time be prescribed by the Board or contained in the
Company's Constitution or imposed by legislation;

The NC shall from time to time review the Terms of Reference to ensure it
is operating at maximum effectiveness and recommend any changes it
considers necessary to the Board for approval;

Recommend to the Board, Directors to fill seats on Board Committees;

Consider the size of the Board with a view to determine the impact of the
number upon the Board’s effectiveness and recommend it to the Board;

The Chairman of NC shall report to the Board on its proceedings after
each meeting on all matters within its duties and responsibilities as well as
on any matter that should be bought to the Board’s attention and provide
recommendation of the NC that require the Board’s approval at the Board
meeting; and

Facilitate Board induction programme for newly appointed Directors.

3.0 MEETINGS AND PROCEEDINGS

3.1

3.2

The meetings of the NC may be conducted by means of telephone
conferencing or other methods of simultaneous communication by
electronic or telegraphic means and the minutes of such a meeting signed
by the Chairman shall be conclusive of any meeting conducted as
foresaid.

A resolution in writing signed or approved by letter, telex or facsimile by
a majority of members (of whom at least one must be an Independent
Director) shall be effective for all purposes as if it were a resolution
passed at a meeting of the NC duly convened, held and constituted. Any
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3.3

3.4

3.5

3.6

3.7

3.8

3.9

such resolution may consist of a single document or several documents
all in like form each signed by one or more members.

Meetings of the NC will be held as the NC deems to be appropriate;
however, the NC should meet at least once each year. Meetings should be
organized so that attendance is maximized. A meeting may be called, at
any other time, by the Chairman of the NC or any member of the NC.
Any Director or management may be invited to the meetings.

The notice of each meeting of the NC, confirming the venue, time and
date and enclosing an agenda of items to be discussed, shall other than
under exceptional circumstances, be forwarded to each member of the NC
made available in advance (at least 7 days before the meeting date).

The quorum for decisions of the NC shall be any two members, including
at least one Independent Director, present and voting on the matter for
decision.

Each member present shall have one vote. All resolutions passed in the
meeting shall be by majority votes. If the votes for and against a
resolution are equal, the Chairman of the meeting shall have a casting
vote.

The Chairman (or in his absence, an alternate to the member of the NC)
of the NC shall attend the Annual General Meeting and be prepared to
answer questions concerning the appointment of executive and Non-
Executive Directors and maintain contact as required with the Company's
principal shareholders about the appointment of executive and Non-
Executive Directors in the same way as for other matters.

Minutes of meetings shall be taken by the NC Secretary. Minutes of all
meetings shall be confirmed by the Chairman of the meeting and
circulated to all the members of the NC.

If the Chairman of the NC so decides the minutes shall be circulated to
other members of the Board, any Director may, provided that there is no
conflict of interest and with the agreement of the Chairman, obtain
copies of the NC's minutes.

4.0 GENERAL

4.1.

4.2.

The NC must have written Terms of Reference which deal with its
authority and duties and such information must be made available on the
Company’s website.

The NC in carrying out its tasks under these terms of reference may obtain
such external or other independent professional advice as it considers
necessary to carry out its duties.
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4.3. The Board will ensure that the NC will have access to professional advice
both internally and externally at the Company's expense in order for it to
perform its duties.

4.4, These terms of reference may from time to time be amended as required,
subject to the approval from the Board.

4.5.  Any revision or amendment to these Terms of Reference as proposed by
the NC or any third party, shall first be presented to the Board for its
approval.

The Terms of Reference of NC has been approved by the Board of Directors on
13 February 2019.



