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SCIB: Terms of Reference for Remuneration and Nomination Committee

PURPOSE

e Toreview and report to the Board of Directors (“Board) on compensation (including
those of

the Executive Directors and C-Suite and personnel policies, programs and plans.

e To assist the Board to ensure that an appropriate structure and composition of Board
members and C-Suite is in place and to establish an effective process for Director

selection, appointment and performance.

APPOINTMENT/COMPOSITION

The Committee shall be appointed by the Board and shall consist of not less than three (3)
members consist exclusively of Non-Executive Directors of whom the majority are
independent.

An Alternate Director shall not be appointed as a member of the Committee.

The members of the Committee shall elect a Chairman from amongst their number who
shall be an Independent Director.

The Committee’s terms of office and performance is subject to review by the Board every
three (3) years to determine whether the Committee has carried out their dufies in

accordance with the Terms of Reference.

AUTHORITY

Remuneration

The Committee is authorized by the Board to recommend to the Board the remuneration
of the Executive Directors and C-Suite (including but not limited to the Chief Executive
Officer/ Managing Director, Group Chief Operating Officer, Chief Financial Officer and
Chief Operating Officer) in all its form. The actual decision as to the level of remuneration
payable will be the responsibility of the full Board after considering the recommendations
of the Remuneration Committee. It has unrestricted access to all of the Group's Executive
Directors and C-Suite records to enabile it fo discharge its duties.

Executive Directors should play no part in decisions on their own remuneration. The
determination of remuneration packages of Non-Executive Directors, including Non-
Executive Chairman should be a matter for the Board as a whole.

The individuals concerned should abstain from discussion of their own remuneration.
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Nomination

The Committee is authorised by the Board for proposing new nominees for the Board and

for assessing Directors on an on-going basis.

The Committee shall have unrestricted access to all of the Group's personnel records and

other independent information, which shall be freated in strict confidentiality to enable it

to discharge its duties. It is also authorised by the Board to seek outside legal or other

independent advice and to secure attendance of outside experts if it considers necessary.

The Committee is authorised to carry out the duties mentioned below.

ROLES AND RESPONSIBILITES

Remuneration

To recommend to the Board the framework of Executive remuneration and its costs.

To review the performance and recommend the remuneration package for Executive
Directors and C-3uite.

To review the performance and recommend the remuneration package for Non-
Executive Directors.

To establish compensation strategy, policies, programs and employee benefit plans and
long-term incentive plan (“LTIP").

Torecommend fees, meeting allowances and benefits (“Remuneration”) payable to the
Directors of the Company to

the Board and to the shareholders at a general meeting for approval.

Nomination

Nomination and screening of the new Board member candidates.

Review of required mix of skills, experience and other qualities required for the Board and
its committees to function completely and efficiently.

Assessing the effectiveness of the Board, the Board Committees and the contribution of
individual Director. The Nomination Committee needs to take into account the review of
the performance of Audit Committee (“AC”) as specified in Paragraph 15.20 of Main
Market Listing Requirements of Bursa Securities

Termination of membership of individual Directors in accordance with policy, for cause or
other appropriate reasons.

Training and Orientation of Directors annually.

In conjunction with the Group Managing Director / Chief Executive Officer / Executive
Director (“GMD / CEO / ED") developed the GMD / CEO / ED mission and objectives,
succession for GMD / CEO / ED and C-Suite of the group, including annual evaluation of
the performance of GMD / CEO / ED.

To consider & recommend to the Board suitable candidates for appointment of GMD / CEO
/ ED and Group Chief Level Officers and consider the candidates’ skills, knowledge,

expertise, experience, professionalism & integrity.
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FREQUENCY AND ATTENDANCE

The Committee shall hold at least one meeting a year and such additional meetings as the
Chairman shall decide in order to fulfil its duties. The Committee may invite any person to
any parficular commifttee meeting only at its invitation, specific to the relevant meeting.
A quorum of the Committee shall be two (2) members and majority of members presents
must be Independent Directors.

The Company Secretary shall be the Secretary of the Committee. The minutes of

each meeting shall be tabled at the Board Meeting of SCIB.

GUIDELINES FOR NOMINATION COMMITTEE

The following guidelines follows the order of the duties of the Nomination Committee set
out in Section 4.

A. NOMINATION AND SCREENING OF BOARD MEMBERS CANDIDATES

o« The Board itself should be responsible for the selection and the adoption of such
appropriate procedures for selecting of its own members and in recommending
them for election by the Shareholders. The Board delegates the screening process
involved to the Nomination Committee with the direct input from the Chairman of
the Board as well as the GMD / CEO
/ ED as per Directors’ Fit and Proper Policy.

e Extending the Invitation to a Potential Director to Join the Board
The invitation to join the Board should be extended by the Chairman of the Board

with the recommendation of the Nomination Committee.

B. REVIEW OF REQUIRED MIX OF SKILLS AND EXPERIENCE AND OTHER QUALITIES

¢ The Nomination Committee is responsible for reviewing with the Board, on an

annual basis, the required mix of skills and characteristics required of Board
members in the context of the current makeup of the Board and make
recommendations to the Board with regard to any changes deem necessary. This
assessment should include issues of the composition, diversity in gender, age,
cultural background experiences and mix of skills of the Board such as
understanding of manufacturing technologies. This is done in the context of an

assessment of the perceived needs of the Board atf that point in fime.

e Selection of Chairman and GMD / CEO / ED

The Board should be free fo make this choice any way that seems best for SCIB at

a given point in time. Therefore, the Board does not have a policy, one way or the
other, on whether or not the role of the Chairman and GMD / CEO / ED should be
separate and, if it is to be separate, whether the Chairman should be selected from

the non-employee Directors or be an employee.
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The positions of Chairman and MD, ED or CEO are held by different individuals
(Practice 1.3 of MCCG).

Succession Planning

The board is responsible for reviewing the succession planning of the Board and Key
Senior management to ensure a sufficient supply of suitably qualified employees for

higher roles and responsibilities.

Size of the Board

The members of the Board are limited by the Constitution of the Company to
appoint up to a maximum of eleven Directors, unless determined otherwise at a
General Meeting. Managers other than the GMD / CEO / ED currently attend Board
Meetings on a regular basis even though they are not members of the Board.

A former key audit partner should observe a cooling-off period of at least three (3)

years before being appointed as a member of AC (Practice 8.2 of MCCG).

Board Definition of What Constitutes Independence

The Board believes there is no current relationship between any Independent
Director and SCIB that would be construed in any way to compromise any Board
member being designated independent. The Nomination Committee reviews

compliance with the regulatory requirement annually.

Gender diversity

The Nomination Committee and the Board shall endeavor to have women Directors
on Board and always ensure the Board comprises at least one (1) women on the
Board and strives to select the best candidate available for any new appointments.
However, the Board strongly believes that any appointment of a director should be
made based on objective criteria, merit, and consideration of diversity in skills,
experience and other relevant qualities. The Board is committed to provide fair and

equal opportunities and freatment within the Group.

Changes in Board composition, if any, should come at the proposal of the

Nomination Committee, but with full discussion and concurrence by the Board.

C. ASSESSING THE EFFECTIVENESS OF THE BOARD, THE BOARD COMMITTEES AND THE

CONTRIBUTION OF INDIVIDUAL DIRECTOR

The Board has implemented through the Nomination Committee, a process to
annually assess:

The effectiveness of the Board as a whole.

The effectiveness of the Board Committee.

The evaluation of the term of office and performance of each of its members of the

Board
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The Board may review adherence to the Terms of Reference and the Guidelines
established for each of the Committees as set out in this section as a guide to
evaluate more comprehensively the performance of Board Committees.

The conftribution of each individual Director. In addition, the Board may review
adherence to the Responsibilities established for the Chairman and the GMD / CEO
/ ED to evaluate more comprehensively the performance of the Chairman and the
GMD / CEO /ED.

. OVERALL GUIDELINES FOR BOARD AND DIRECTOR EVALUATION

The following broad guidelines on individual Director’s evaluation may be considered:

Assessing the contribution of individual Directors is not an assessment related to the
performance of SCIB nor it is an assessment designed to related Director
compensation to SCIB performance.

The assessment of Directors is an examination of each individual Director's ability to
contribute o the effective decision making of the Board.

Each Board will have its own approach to assessing its effectiveness and the
conftribution of members. In the latter respect, SCIB should identify a criteria for
individual conftributions and should be willing to provide feedback to Directors in
respect of their individual performance.

This process of assessment is necessary for it will make Directors aware that their
performance is being reviewed by their fellow Directors and should enhance each
Director's contribution.

The process may also provide constructive input to each individual Director as to
how he or she may beftter conftribute to the functioning of the Board.

Individual Directors may be evaluated by a process whereby the Board determines
questions to be asked of each Director about him or herself and about each other
including the Chairman, and the responses are collected and collated by the
Chairman who then discusses the results with each Director.

The Chairman’s own position is discussed with the Deputy Chairman and/or the rest
of the

Board.
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TERMINATION OF MEMBERSHIP OF INDIVIDUAL DIRECTORS

For Directors who change their present job responsibility, it is the opinion of the
Board that individual Directors who change the responsibility they held when they
were elected to the Board should submit a lefter of resignation to the Board.

The Board is of the view that in every instance the Directors who retire or change
from the position they held when they came on the Board should have their position
reviewed, via the Nomination Commiftee, on the confinued appropriateness of

Board membership under these circumstances.

Term Limits

The Board does not believe it should establish term limits. While term limits could
help insure that there are fresh ideas and viewpoints available to the Board, they
hold the disadvantage of losing the contribution of Directors who have been able to
develop, over a period of fime, increasing insight intfo SCIB and its operations and,
therefore, provide an increasing contribution to the Board as a whole.

The tenure of an Independent Director does not exceed a cumulative term limit of
nine (9) years. Upon completion of the nine (?) years, an Independent Director may
contfinue to serve on the Board as a Non-Independent Director (Practice 4.2 of
MCCQG) subject to the 2 tiers voting.

Re-election

As an alternative to term limits, the Nomination Committee, in consultation with the
GMD / CEQO / ED and the Chairman of the Board, will formally review each Director’s
confinuation on the Board in the year that they come up for re-election. This will
also allow each Director the opportunity to conveniently confirm his/her desire to

continue as a member of the Board.

Retirement Age

Pursuant to the Companies Act 2016, there is no maximum age limit for Directors.

The Constitution of SCIB provides that at every annual general meeting of SCIB,
one-third (1/3) of Directors for the time being and those appointed during the
financial year shall retire from office and shall be eligible for re-election. The Articles
further provide that all Directors shall refire from office once at least in each three
(3) years but shall be eligible for re-election. The re-appointment and re-election of
Directors at the annual general meeting of SCIB is subject to the prior assessment by
the Nomination Committee and the recommendations thereafter submitted to the

Board for approval or the Director concerned to confinue.
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TRAINING & ORIENTATION OF NEW DIRECTORS

The Board has in place a complete orientation process for new Directors that includes
background material (including but not limited to the Board Policy Manual and a copy
of each of the references referred to at the beginning of this Manual), meetings with

C-Suite and visits to SCIB facilities.

. Any other functions as may be agreed by the Committee and the Board or as may be
required or empowered by statutory legislation or guidelines prepared by relevant

governing authorities.



