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TERMS OF REFERENCE OF NOMINATION COMMITTEE
1. OBIJECTIVE

The principal objective of the Nomination Committee (“the Committee”), in line with the
Malaysian Code of Corporate Governance 2017, is to assist the Board in the following areas:

a) Assist the Board of Directors in its responsibilities in nominating new nominees to
the Board of Directors;
b) Taken steps to recruit women candidates as new Director of the Company, when the

opportunity arises. The Board as a policy will select the candidate which will best
serve the Company regardless of gender and thus do not consider it necessary to set
any target nor undertake any specific measures to recruit women candidates

specifically;
c) Review the effectiveness of the Group Managing Director/Chief Executive Officer
(“Group MD/CEQ”);
d) Assess the effectiveness of the Directors on an on-going basis; and
e) Assess the size and composition of the Board of Directors.
2. COMPOSITION

The Board of Directors shall elect the Committee members from amongst themselves and all
of the members of the Committee must be Non-Executive Directors and a majority of whom
are Independent Directors free from any business or relationship that in the opinion of the
Board would materially interfere with the exercise of his/her independent judgement as a
member of the Committee.

The Chairman shall be elected by members of the NC. The NC is chaired by an Independent
Director or the Senior Independent Director. In the absence of the NC Chairman, the
remaining members present shall elect one of their members to chair the meeting.

The Chairman of the Committee shall be an Independent Director or Senior Independent
Director appointed by the Board. In the absence of the Chairman, the remaining members
present shall elect a Chairman for the meeting from amongst themselves.

3. SECRETARY

The Company Secretary or his/her representative or other appropriate senior officer shall act
as Secretary of the Committee and shall be responsible, amongst others, drawing up meeting
agendas in consultation with the Committee Chairman and circulate the agendas together
with the relevant papers at least five (5) business days prior to each meeting to enable full and
proper consideration be given to issues in attendance of each Committee meeting and
responsible for keeping the minutes of meetings of the Committee at the registered office of
the Company. The minutes shall be available for inspection by the Board if required.

4, QUORUM AND VOTING
The quorum for all meetings of the Committee shall not be less than two (2) members.
All resolutions of the Committee shall be adopted by a simple majority vote, each member

having one vote. In case of equality of votes, the Chairman of the meeting shall have a
second or casting vote.
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5. MEETINGS

The Committee may meet together for the despatch of business, adjourn and otherwise
regulate the meetings at least once a year or more frequent as deemed necessary. The
Chairman may call for additional meetings at any time at the Chairman’s discretion. The
Group MD/CEO and/or Senior Management may be invited to attend such meetings.

The Group MD/CEO, Non-Executive Director and other management personnel, external
professional advisers or whoever deemed necessary may be present in any meeting upon the
invitation of the Committee.

The Committee members may participate in a meeting by means of telephone conference,
video conference or other communications devices or any technologies that allow all members
a reasonable opportunity to participate in the meeting. Such participation in a meeting shall
constitute presence in person at such meeting.

A resolution in writing, signed by all the members of the Committee for the time being
entitled to receive notice of and to attend a Committee meeting, shall be as effectual as if it
has 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
Committee members. Any such document, may be accepted as sufficiently signed by a
Committee member if transmitted to the Company by telex, telegram, cable, facsimile or
other electrical or digital written message purporting to include a signature of a Committee
member.

The Secretary shall on the requisition of the members of the Committee summon a meeting
of the Committee and, except in the case of an emergency, reasonable notice of every
Committee meeting shall be given in writing.

6. ADVISERS

The Committee is authorised by the Board to seek appropriate professional advice inside
and outside the Group as and when it considers this necessary in discharge of its duties at
the expense of the Company, subject to the Board’s approval.

7. AUTHORITY

The Committee shall be entitled to the services of the Company Secretary who must ensure
that all appointments are properly made that all necessary information is obtained from the
Directors, both for the Company’s own records and for the purposes of meeting statutory
obligations, as well as obligations arising from the ACE Market Listing Requirements of Bursa
Malaysia Securities Berhad (“Bursa Securities”) or other regulatory requirements.

The ultimate decision on the appointment of Directors to the Board is the responsibility of
the Board of Directors or the shareholders after due consideration of the recommendations
of the Committee.

8. DUTIES AND RESPONSIBILITIES

The duties of the Committee shall be to:
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8.1

8.2

8.3

8.4

evaluate the balance of skills, knowledge and experience on the Board, and hence
define the role and capabilities required for a particular appointment, be responsible
for identifying and nominating, for the approval of the Board, candidates to fill Board
vacancies as and when they arise.

8.1.1 In making the recommendations, the Committee will also consider
candidates proposed by the Group MD/CEO, and within the bounds of
practicability, by any other Senior Management, Director or shareholder. In
making its recommendations, the Committee shall assess and consider the
following attributes or factors:-

a) skills, knowledge, expertise and experience;

b) professionalism;

c) commitment (including time commitment) to effectively discharge
his/her role as a Director;

d) contribution and performance;

e) background, character, integrity, and competence;

f) in the case of candidates for the position of Independent Non-
Executive Directors, the Committee shall also evaluate the
candidates’ ability to discharge such responsibilities/functions as are
expected from Independent Non-Executive Directors; and

g) Boardroom diversity including gender diversity.

8.1.2 Shall, at a time during the nomination process to be determined in its
discretion, solicit and consider the views of majority shareholder(s) on the
nomination of candidates. The Committee has the sole discretion to
determine the appropriate manner and scope of the consultation, and the
Committee is not required to exceed the ordinary course of
communication with significant institutional investors;

a) make recommendations to the Board for the appointment of the
Chairman, Group MD/CEO and Senior Independent Director,
including an assessment of the time commitment expected and
recognising the need for availability in the event of crises; and

b) review and define orientation and induction plans for new Directors.

to consider taking reasonable steps in ensuring that woman candidates are sought as
part of the recruitment exercise in trying to achieve the 30% female Directors on
Board in which a reasonable time frame for the Board to achieve this is three years
or less and thereafter, to recommend to the Board for consideration if there is a
suitable female candidate has been identified;

develop, maintain and review the criteria to be used in the recruitment process and
annual assessment of Directors. The nomination and the election process should be
disclosed in the Annual Report;

to ensure that the composition of the Board is refreshed periodically. The tenure of
each director should be reviewed by the NC and annual re-election of a director
should be contingent on satisfactory evaluation of the director’s performance and
contribution to the Board.
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8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13

8.14

8.15

8.16

the Directors appointed or to be appointed should be able to devote the required
time to serve the Board effectively and the Board should consider the existing Board
positions held by a Director, including on boards of non-listed companies. Any
appointment that may cast doubt on the integrity and governance of the Company
should be avoided;

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

facilitate Board induction for new members of the Board and training programmes
for Directors to ensure adequate training for each member of the Board;

assess the training needs of each Director, review the fulfilment of such training, and
disclose details in the Annual Report and Corporate Governance Report as
appropriate;

review the Board’s succession plans;

review and make recommendations to the Board on Succession Planning Policy for
Senior Management;

there will be a formal, rigorous and transparent process for the appointment of
directors (including reappointments) and Senior Management. The candidate
selection process will be guided by clear criteria as required under the Listing
Requirements and guidance in MCCG.

to engage a professional, experienced and independent party to facilitate the
Board’s effectiveness evaluation, if necessary.

review annually the required mix of skills, experience and other qualities of the
Board, including core competencies which Non-Executive Directors should bring to
the Board. This activity shall be disclosed in the Annual Report of the Company;

assess annually the effectiveness of the Board as a whole, the Board Committees and
contribution of each individual Director including Independent Non-Executive
Director, Chief Executive Officer and Chief Financial Officer including his time
commitment, character, experience, competence and integrity. All assessments and
evaluations carried out by the Committee in the discharge of all its functions shall be
properly documented. This activity shall be disclosed in the Annual Report of the
Company;

assess annually the effectiveness and performance of the Executive Directors;

In the case of candidates for the position of Independent Non-Executive Director, the
Committee shall also evaluate the candidates’ ability to discharge such
responsibilities/functions as are expected from an Independent Non-Executive
Director. An Independent Director shall be a person who is not, and has not been
within the last 3 years, an officer (except as an independent director) of the said
Corporation. For this purpose, “officer” has the meaning given in Section 2 of the
Companies Act 2016;
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8.17

8.18

8.19

8.20

8.21

8.22

8.23

assess annually the independence of its Independent Directors. This 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. A
Director would not be an “Independent Director” if:

. the Director has been an employee of the Company or any related corporation
within the preceding one year;

° the Director has had a material business relationship with the Company either
personally or with other person or through a firm or company of which he is a
partner, Director or major shareholder, as the case may be, within the last
three calendar years (“material business relationship” means the Director has
a beneficial ownership interest of 2% or more or remuneration is more than
RM250,000 in any calendar year);

. the Director has not complied with the definition of “Independent Director” in
the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad.

consider the size and balance (including skills, knowledge, experience and diversity in
skills, experience, age, cultural background and gender) of the Board with a view to
determine the impact of the number upon the Board’s effectiveness and
recommend it to the Board;

recommend to the Board the Company’s gender diversity policies, targets and
discuss measures to be taken to meet those targets;

recommend to the Board the protocol for accepting new directorships;

assess the term of office and performance of the Audit and Risk Management
Committee and each of its members annually to determine whether the Audit and
Risk Management Committee and its members have carried out their duties in
accordance with its Terms of Reference;

review, at least once a year, its own performance, constitution and Terms of
Reference to ensure it is operating at maximum effectiveness and recommend any
changes it considers necessary to the Board for approval; and

provide in its Annual Report a statement on the activities of the Committee in
discharge of its duties for the financial year.

PROCEDURES

The Board follows formal and transparent procedures when appointing Directors as follows:-

9.1

The Committee shall prepare descriptions of the Director characteristics the Board is
looking for in a new appointment.

The Committee may seek professional advice from independent search firms as and
when it considers necessary to identify a short-list of suitable candidates and a list of
nominations for candidates proposed by the Group MD/CEOQ, and within the bounds
of practicability, by any other Senior Management, Director or shareholder for
considerations.
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9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

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.

If the selection of candidates was solely based on recommendations made by the
existing board members, management or major shareholders, the Committee should
explain why other sources were not used.

The Chairman of the Committee will send list of nominees to the other committee
members and assign to them responsibilities to prepare a list of suitable candidates
for interview.

All the candidates are interviewed by at least two members of the Committee whose
evaluations will be circulated to all the members of Committee. A target
appointment date is then fixed.

The Committee will then have to make a unanimous decision in recommending the
appointment to the Board.

The Board will then decide on the best candidate by ballot or unanimous decision
and a Board resolution will be passed to appoint the candidate.

The written consent of the nominees to act if elected shall be secured.

To assess the fit and proper for the recruitment or appointment of Director
(including re-election/ re-appointment) based on the following criteria:

» compatibility within the overall composition of the Board to match the profile
and activities of the Company.

> willingness to act or continue to act as a Director of the Company after being
made aware of his/her responsibilities as a Director.

» the Director is or willing to be familiar with the Company’s business activities and
its operating environment.

» the Director has the ability to attend board meetings, either physically or
virtually, based on the form of participation required.

» the multiple directorships of the Director do not result in a conflict of interest
with the Company, puts the Director in a position where commercially sensitive
information could be misused against the Company or cause the Director to be
unable to provide the required time commitment to the Company.

» the Director is not a director or shareholder of an entity in countries that are
classified as high risk under the Anti-Money Laundering, Anti-Terrorism Financing
and Proceeds of Unlawful Activities Act 2001.

» no active politician shall be appointed, re-appointed, elected or re-elected as a
Director on the Board or continue to serve as a Director. A person is considered
an “active politician” if he is a Member of Parliament, State Assemblyman or
holds a position at the Supreme Council or division level in a political party.
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10.

The Committee shall regulate its own procedure to be followed in the discharged of its
duties and responsibilities. The regulation and implementation of such procedure shall, as
far as circumstances permit be in keeping with the principles and requirement of the
Malaysian Code on Corporate Governance 2021.

SUCCESSION PLANNING FOR BOARD
The Committee shall:

10.1 review and oversee a succession planning framework for the Board and Board
Committee members, Board Committee Chairman, Group CEO, Subsidiaries Board
and Senior Management.

10.2  keep under review the leadership needs of the Company, both executive and non-
executive, with a view to ensure the continued ability of the organisation to compete
effectively in the marketplace;

10.3  give full consideration to succession planning in the course of its work, taking into
account the challenges and opportunities facing the Company, and the skills and
expertise needed on the Board in future;

10.4 make recommendations to the Board concerning the succession plans for Executive
Directors and in particular for the Group MD/CEOQ;

10.5 make recommendations to the Board concerning the re-appointment of any Non-
Executive Director at the conclusion of his or her specified term of office, re-election
of any Director under the retirement by rotation provisions in the Company’s
Constitution;

10.6  make any necessary recommendations to the Board concerning the continuation in
office, suspension or termination of service of any Director (subject, in the case of
Company employees to the provisions of their service contracts, if any); and

10.7 make recommendations to the Board concerning the continuation (or not) in service
of any Independent Director who has served consecutively or cumulatively more
than 9 years. If upon completion of nine years, the Independent Director continues
to serve on the Board, he or she may do so subject to the re-designation as a Non-
Independent Director after serving a cumulative term of nine years. If the board
intends to retain an independent director beyond nine years, it should be subjected
to the following:

a) assessment by the Committee, regarding the independence and contributions;

b) annual shareholders’ approval in a general meeting, where the Board provides
strong justifications on the recommendation.

If the Board continue to retain the Independent Director after the ninth year, the Board
should seek annual shareholders’ approval , where the Board provides strong justification on
the recommendation in the explanatory notes to the resolution in the notice of a general
meeting.



CATCHA DIGITAL BERHAD (formerly known as Rev Asia Berhad)
Registration No. 201001033020 (916943-W)

11.

12.

13.

14.

MINUTES

The Minutes of meetings of the Committee shall be circulated within a reasonable period to
all Committee members and presented to the Board.

DISCLOSURE

The Committee is required to prepare a statement on the activities of the Nomination
Committee in the discharge of its duties for the financial year required in the Annual Report.

PERIODIC REVIEW

This Term of Reference may from time to time be amended or as and when required by the
Committee and any revision or amendment proposed shall be presented to the Board for
approval.

Upon the Board’s approval, the said revision or amendment shall form part of this Terms of
Reference and shall be considered duly revised or amended.

APPROVAL

This Terms of Reference is reviewed and approved by the Board of Directors on 22 February
2022.



