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TERMS OF REFERENCE OF NOMINATION AND REMUNERATION COMMITTEE  

This Committee is established pursuant to Paragraph 15.08A(1) of the MMLR and MCCG 2021 

recommendations. 

1. OBJECTIVES 

The Nomination and Remuneration Committee ("the Committee") is established to assist the 

Board in: 

• Reviewing the structure, size, composition and effectiveness of the Board and its 

Committees; 

• Identifying and nominating suitable candidates for directorships and senior leadership 

roles; 

• ensuring a mix of skills, experience, diversity, other qualities and competencies to 

assess the effectiveness of the Board, Board Committees and contributions of 

Directors of the Board;  

• Establishing formal and transparent procedures for developing succession plans; 

• Recommending a remuneration policy and packages that align rewards with 

performance, strategic priorities, and good governance; 

• Overseeing board diversity, independence and competence;  

• Supporting the integration of sustainability considerations into board composition and 

executive performance; and 

• Ensuring the Committee’s independence and governance objectivity. 

 

2. COMPOSITION 

a) The Committee shall comprise exclusively of Non-Executive Directors, with a majority 

being Independent Directors. 

b) The Committee shall comprised of no fewer than 3 board members. In the event that 

a member of the Committee vacates office resulting in the total number to reduce to 

below 3, the Board shall appoint a new member to make tup the minimum of 3 

members immediately. 

c) The Chairman of the Committee shall be an Independent Director and shall not be the 

Chairman of the Board. 

d) The Company Secretary shall be the Secretary of the Committee.  
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 3. FUNCTIONS 

A. NOMINATION 

a) Review the structure, size, balance, skills, diversity (including gender, age, and 

experience) and composition of the Board and its Committees. 

b) Identify, assess and recommend to the Board suitable individuals for appointment as 

Directors or senior management.  

c) Review annually the effectiveness of the Board, its Committees, and the contribution 

of each Director. 

d) Review the terms of office and performance of the Audit Committee and other Board 

Committees. 

e) Recommend to the Board the continuation or discontinuation of service of Directors. 

f) Oversee succession planning for Directors and senior management. 

g) Take into account sustainability-related experience and knowledge when evaluating 

candidates. 

h) Assess training and development needs of Directors. 

i) The ultimate decision on the appointment of directors and senior management is the 

responsibility of the Board after considering the recommendation of the Committee.  

B. REMUNERATION 

a) Recommend to the Board the remuneration framework for Directors and senior 

management. 

b) Review and recommend to the Board individual remuneration packages of Executive 

Directors and senior management. 

c) Review and evaluate performance-related components of remuneration, ensuring 

they are aligned with company performance. 

d) Review service contracts, compensation and benefits arrangements of Directors and 

senior management. 

e) Recommend the appointment of remuneration consultants where appropriate. 

f) Include sustainability-linked KPIs in the performance evaluation and variable 

renumeration of senior management, and where applicable, the Board. 

4. MEETINGS 

a) The Committee shall meet at least twice annually or as may be required. 

b) Quorum shall be two (2) members, both of whom must be Independent Directors. 

c) The Chairman shall report key deliberations and recommendations to the Board after 

each meeting. 
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5. DISCLOSURE 

a) The Committee shall disclose its activities, processes and outcomes in the Company’s 

Annual Report. 

b) The remuneration of each Director shall be disclosed. 

 

6. REVIEW OF TERMS OF REFERENCE 

a) The Committee's Terms of Reference shall be reviewed as and when required or at 

least once every two years. 

b) Any amendments shall be approved by the Board. 

 

Last reviewed and approved by the Board on 23 October 2025. 


