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Raya Holding Corporate Governance Committee Charter
A.

Establishment

The board of Raya Holding (“the Company”) hereby establishes the corporate governance
committee of the board (“the Committee”), with all the powers and duties set forth in this
charter and subsequent resolutions of the board. Certain capitalized or uncapitalized
terms used but not defined in these regulations have the meanings given to them in the
charter of the board.
B.

The Committee’s Purpose
1) The purpose of the Committee is to assist the board in ensuring that its composition,
structure, policies and processes meet all relevant legal and regulatory requirements.
2) To strive to achieve global corporate governance best practice standards and to facilitate the
Board and management’s objective of increasing the long- term value of the company
recommending qualified directors and committee nominees to the Board.
3) Review HR policies.
4) Identifying any additional skills and experiences that might be required to enhance the
performance of the Board, interviewing candidates and recommending appointments to or
removals from the Board.
5) Reviewing the performance of any director seeking reelection at the forthcoming annual
general meeting
6) To insure / monitor the implementation of the Corporate Governance code and that all items
are covered under all committees.

C.

Committee Membership

The corporate governance committee shall consist of at least three members of the board.
Members of the Committee shall be appointed by the board. All members of the Committee
shall be non-executive and/or independent directors chosen for their competence and
experience. The directors of the board shall elect the chairman of the Committee. Members of
the Committee shall be appointed by the board for a year at a time but can be reappointed for
an unlimited number of times.
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D.

Committee Authority and Responsibilities

In order to fulfill its purpose, the Committee shall have the following authorities and responsibilities:
I.

Corporate Governance
The Committee shall:
a.
b.

c.

d.
e.
f.
g.
h.

II.

Develop for the board’s approval and annually review the Company’s corporate
governance code.
Consider possible conflicts of interests of directors and any related party transactions of
directors and make relevant proposals to the board in accordance with the Company’s
corporate governance code.
Review any change in status (including fulfillment of independence requirements) and
professional affiliation of current directors and make relevant proposals to the board in
accordance with the Company’s corporate governance code.
Oversee the development and implementation of a board induction process for new
directors and a program of continuing director development as needed.
Develop a process for evaluating board effectiveness and co-ordinate the annual board
effectiveness evaluation.
Review corporate governance policies and practices in major subsidiaries and make
relevant proposals to the board
Monitor trends and best practices in corporate governance and nomination practices in
order to properly discharge its duties.
Perform any other activities relevant to this charter, at the request of the board or as
required by the Company’s corporate governance code.

Nomination
The Committee shall:
a.
b.
c.
d.
e.

f.

Prepare the criteria and procedure for selecting board members and by which the board
makes nominations for members;
Assess, at least once a year, the size and composition of the board;
Assess, at least once a year, the performance of individual board members and report their
findings to the board;
Make proposals for the re-election or termination of board members and, if required, the
appointment of replacement members;
Report to the board on the advisability of permitting a member of the board to become a
member of another company’s board and develop a policy on whether and how to cap the
number of directorships a director may hold; and
Report to the board on any conflicts of interest that may arise if a member of the board
accepts a position on another company’s board.
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E.

Reporting tasks of the Committee

I.

The Committee shall review annually the corporate governance framework and submit a
relevant report to the board. On the basis of this review, it will make recommendations to the
board for amendments to the Company’s articles of association, corporate governance code, and
committee charters and practices.

II.

The Committee shall present to the board a brief annual report of its own work. In this context,
the Committee shall review annually the adequacy of this charter and recommend any changes
that it deems appropriate to the board for approval.

F.

The Functioning of the Committee

I.

The Committee shall meet as often as required and at least twice a year, keep minutes of its
proceedings and report regularly to the board. Meetings shall be scheduled annually in advance
where possible. Minutes will be signed by the chairman of the Committee and each member of
the Committee will receive a copy before the next meeting of the Committee.

II.

The Committee might meet by video conference or telephone conference call if its directors so
decides.

III.

The quorum necessary for the transaction of business shall consist of more at least 2 members of
its members being present (including its chairman, vice chairman). A duly convened meeting of
the Committee at which a quorum is present shall be competent to exercise all or any of the
authorities and responsibilities of the Committee. A member’s participation in a meeting by
video link or audio link shall be regarded as valid for these purposes. Decisions are taken by
simple majority. In the event of equality of voting, the chairman's vote is decisive.

IV.

The corporate secretary, at the request of the chairman, shall summon meetings of the
Committee. Notice shall be given to each member of the venue, time and date of each meeting.
The agenda of items to be considered at each meeting, together with supporting papers, will
normally be furnished to each member at least five working days in advance of the meeting.
Circulation of documents may be effectuated by email.

V.

The Committee may invite to its meetings any director or such other person as it deems
appropriate to assist it in performing its responsibilities. All persons have an obligation to
appear before the Committee once an invitation has been issued. Any member of the board may
attend meetings of the Committee. In fulfilling its tasks, the Committee shall regularly consult
with the company chairman. The chairman of the Committee will report to the board with next
board meetings on its findings and on any actions taken by it. Board members shall have access
to all records of the Committee.

VI.

The Committee has the authority to retain independent legal or other consultants in its sole
discretion and to approve related fees and retention terms in accordance with the Company’s
corporate governance code. The Committee shall also receive any funding it deems necessary or
appropriate for ordinary administrative expenses.
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VII.

In carrying out its activities, the Committee will be supported by a committee secretary, which
may be the corporate secretary or a competent person appointed by him or her.

This charter will come into force upon its adoption by the board of directors, except where expressly
mentioned otherwise. It can be amended at any time by a decision of the board of directors.
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