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TERMS OF REFERENCE
INVESTMENT COMMITTEE
Adoption date:

OBJECTIVES

The principal objective of the Investment Committee is to assist the Board of Directors in their
responsibilities in fulfilling the Board’s statutory and fiduciary responsibilities in relation to
the review, monitoring and to recommend to the Board significant matters related to all
existing, potential and significant investments by the Company.

COMPOSITION

The members of the Committee shall be appointed by the Board from amongst the Directors
of the Company and shall comprise of at least three (3) members, consisting wholly or
mainly of Independent Non-Executive Directors. The Committee shall elect a Chairman from
among its members.

No alternate director shall be appointed as a member of the Committee. The term of office
and performance of the Committee and each of its members shall be reviewed by the Board
annually to determine whether the members have carried out their duties in accordance with
their terms of reference.

If a member of the Committee resigns or for any other reason ceases to be a member with the
result that the number of members is reduced to below three (3), the Board shall, within three
(3) months from the date of that event, appoint such number of new members as may be
required to make up the minimum number of three (3) members.

AUTHORITY

The Board has authorized the Committee, within the scope of its duties and responsibilities set
out in this Terms of Reference to:

a) perform the activities required to discharge its responsibilities within its terms of
reference and make relevant recommendations to the Board.

b) review and recommend to the Board investment in, acquisitions or divestments of
businesses, companies, overseas offices, land, and buildings, within the limits set out in
the Group Limit of Authority and Company’s Investment Policy.

c¢) approve expenditure on official due diligence for acquisitions, on a per project basis,
within limits set out in the Group Limit of Authority and Company’s Investment Policy.

d) acquire the resources from internal and external professionals, as it deems necessary, to
assist the Committee in the proper discharge of its roles and responsibilities, at the
expense of the Company and in accordance with the Company’s Limit of Authority.



4. FUNCTIONS

a) The main responsibility of the Investment Committee shall be:
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to review the Company’s Strategic Plan developed by Management in its effort to
enhance shareholders’ value; and
to review and recommend the Company’s Investment Policy for the Board's approval.

b) The scope and functions of the Investment Committee are set out below:

The Company’s Strategic Plan

1.
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1v.

oversee the execution of the approved the Company’s Strategic Plan comprising of
strategy implementation, progress tracking and performance evaluation against the
approved the Company’s Strategic Plan.

review the Company’s Strategic Plan pertaining to investments and divestment
activities.

review progress of due diligence and implementation of the potential
investments/divestments.

review progress of approved investments/divestments, acquisitions/disposals at every
quarter.

The Company’s Investment matters

V.

Vi.

Vii.

Viil.

IX.

review and recommend to the Board the Group’s Investment Policy in line with the
Company’s Strategic Plan.

review and recommend to the Board, the specific initiatives, projects, and potential
investments proposed by the Management to achieve the approved the Company’s
Strategic Plan including any corporate exercises, change of business model,
restructuring plans, major capital expenditure, funding requirements and the salient
terms of agreements of the proposed acquisitions/disposals.

review the Company’s investment portfolio and assess the performance of the Group's
investments in the context of business and operational performance as well as
changing market environment.

the review, including emerging risks and opportunities, market outlook (i.e., market
study and market analysis), economic indicators, currency market,
industry/regulatory developments as well as key business developments, which may
affect the investment portfolio, the Company’s investment strategy and the Company’s
financial health. Any required changes to the Company’s investment portfolio and the
Company’s investment strategy shall be tabled to the Board for approval.

review and recommend to the Board, any proposed investments and divestments,
including their funding requirements. Proposals on new investments and divestments,
includes and is not limited to existing and new merger and acquisitions, acquisition
of land and buildings. The Committee shall also recommend to the Board any
proposed acquisition/divestment/cessation of overseas offices within the limit set out
in Company’s Limit of Authority.
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Xii.
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X1V.

review and recommend to the Board unbudgeted due diligence expenses for
investment in or acquisition/divestment/cessation of businesses, companies, land, and
buildings as per Company’s Limit of Authority.

review and approve budgeted due diligence expenses and M&A related consultant
expenses for acquisition/divestment/cessation of businesses, companies, overseas
offices, land and buildings whereby the total expenses shall not exceed the approved
annual budget as per Company’s Limit of Authority.

review and approve unbudgeted due diligence expenses and N&A related consultant
expenses for acquisition/divestment/cessation of businesses, companies, land and
buildings as per Company’s Limit of Authority.

undertake any other necessary duties, as mutually agreed by the Investment Committee and
the Board or any other authority, which are empowered by law or regulated by any Government

in which the Company operates in; and

review the Investment Committee Report and recommend to the Board for approval

MEETINGS OF THE COMMITTEE

The Investment Committee may meet for the dispatch of business, adjourn, and otherwise
regulate their meetings, at least four (4) times a year or more frequently as deemed necessary.

The Chairman may call for additional meetings at any time at the Chairman’s discretion. Notice
of Investment Committee Meetings shall be given by the secretary to all the Investment
members at least three (3) days prior to each meeting unless the Investment Committee waives
such requirement. In the absence of the Chairman, the members can elect from amongst
themselves the Chairman for the Meeting.

QUORUM

The quorum for a meeting of the Committee shall consist of not less than two (2) members, of
which at least one (1) shall be an Independent Non-Executive Director.

NOTICE OF MEETINGS

Unless otherwise agreed, notice of each meeting confirming the venue, time, and date, together
with an agenda of items to be discussed, shall be forwarded to each member of the committee,
any other person required to attend and all other non-executive directors, no later than seven
(7) days before the date of the meeting. Supporting papers shall be sent to committee members
and to other attendees as appropriate, at the same time.

SECRETARY AND MINUTES

The Company Secretary or his nominee or such other persons authorized by the Board shall act
as the Secretary of the Committee. The Company Secretary shall record, prepare and circulate
the minutes of the meetings of the Committee and ensure that the minutes are properly kept
and produced for inspection if required.

CIRCULAR RESOLUTION

A resolution in writing, signed or approved by letter, telegram, telex, telefax or electronic
means by a majority of the Committee members present in Malaysia for the time being entitled
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to receive notice of a meeting of the Committee, shall be as valid and effectual as if it had been
passed at a meeting of the Committee duly convened and held. Any such resolution may
consist of several documents in like form, each signed by one or more of the members of the
Committee.

REVISION AND UPDATES

The Terms of Reference for the Investment Committee shall be reviewed by the Board
annually to ensure it remains consistent with the Company’s objectives and Board’s
responsibilities and in line with the relevant laws and legislations.
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