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i. To evaluate, review and recommend to the Board the appointment of potential

candidates to the Board and members of the Board Committees, relying on

sources from existing Board members, senior management, major

shareholders, independent search firms and other independent sources.

ii.  To consider the diversity in gender, skills, experience, age, cultural and

background for all new appointments to the Board for the Group C-levels and

CFO positions.

b. To evaluate and recommend to the Board the candidates for appointment of

the Group C-levels and CFO positions

c. Re-election, Reappointment and Resignation/Termination

i. To recommend to the Board, candidates for re-election of directors by

shareholders under the annual re-election provisions of retirement with due

consideration to the extent to which interplay of the director's expertise,

skills, independence, knowledge and experience with those of other Board

members, as well as their roles as committee members. Attention should be

given to independent directors who are retained beyond nine (9) years The

NRC shall conduct an assessment of the independent director and recommend

to the Board whether the said independent director should remain independent

or be re-designated

ii. For independent directors that retain beyond nine (9) years, the Company

will adopt the two-tier voting process in seeking the annual shareholder's

approval.

For independent directors who serve for more than twelve (12) years and could

no longer serve as independent directors pursuant to the Listing Requirements

of Bursa Malaysia, the directors should retire unless the Board agrees to

redesignate him/her as non-independent director.

iii. The re-appointment of any non-executive director at the conclusion of his term

of office having given due regard to his performance and ability to continue to

contribute to the Board in terms of knowledge, skills and experience requested

iv. Matters relating to the continuation in office of any director at any time,

including the suspension or termination of service of an executive director

as an employee of the Company subject to the provisions of the law and

their service contract.

2. Succession Planning

a.  To make recommendations to the Board on the succession plans for both

executive and non-executive directors;

b.  To identify and develop plans for key persons in the management team with

the objective to attract, retain and motivate;

c.  To consider the needs of the organisation and establish a clear succession plan

for the following areas:

• Critical key positions and:

• Development of high achievers/ talents via specific development plans,
coaching and mentoring programmes.

3. Annual Performance Assessment and effectiveness of the Board, Board Committees,
Individual Directors, Group C-levels and CFO.

a. To annually review the required mix of skills, experience, diversity and other
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qualities including core competencies and effectiveness of the Board, as a whole, 

the Board Committees and the contribution of each individual director. 

Performance assessments should be undertaken to assess whether the Directors 

are spending enough time to fulfil their duties All evaluation carried out by the 

Committee in the discharged of its function should be documented. 

b. To annually review the independence of the independent director and 

recommend to the Board whether the independent director(s) who has (have) 

exceeding the cumulative term of nine (9) years should remain independent or 

be re-designated. 

c. The annual assessment on the individual directors should include an evaluation 

of their: 

• Will and ability to critically challenge and ask the right question; 

• Character and integrity in dealing with potential conflict of interest; 

• Commitment to serve the company, due diligence and integrity and 

• Confidence to stand up for a point in view. 
 

d. To annually review the performance of the Group C-levels and CFO. 

4. Continuous Education/ Development 

a. To identify suitable orientation, educational and training programmes for 

continuous development of directors and ensure all directors receive 

appropriate continuous trainings programme in order to keep abreast with 

developments in the industry and with changes in the relevant statutory and 

regulatory requirements 

b. To ensure all directors have a certificate from the Mandatory Accreditation 

Programme (MAP). 

 

 
5. Size of Board and Independent Directors 

a. To assess the desirable balance in board membership by reviewing the size, 

structure and composition of the board, taking into consideration the number 

of directorships. 

b. To assess the desirable number of independent directors. 

c.  To consider the representation of interest group as part of boardroom diversity 

and to set up a policy on board composition. Factors to consider may include 

gender, race, religion, nationality, professional background and culture. 

 

 
6. Remuneration of Directors, Group C-levels and CFO . 

a. To set, review and recommend policies on nomination and remuneration 

framework to the Board on all aspects of employment. 

b.  To review and approve the remuneration and other related payments such as 

salary increments, bonus pay out, incentive plans of executive Directors, Group 

C - levels and CFO. The remuneration packages are determined on the 

basis of the directors' , Group C - levels  and   CFO's 

competence, having regard to Company's 

performance and comparable market statistics.; 

merit, qualification and 

performance, individual 
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                        This NRC Terms of Reference was approved at the Board meeting on 29 August 2023 
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