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A.  OBJECTIVE  

  
The primary objec�ve of the Nomina�on Commitee (“NC”) is to establish a documented, formal and 
transparent procedure to support and advise the Board of Directors ("Board") in fulfilling their 
responsibili�es to shareholders in ensuring the Board are comprised individuals with an op�mal mix 
of qualifica�ons, skills and experience.  

  
  
B.  COMPOSITION  
    

The members of the NC shall be appointed by the Board from amongst the Directors of the Company 
and shall comprise at least three (3) members, all of whom must be Non-Execu�ve Directors, with a 
majority of them being Independent Director.   
  
The NC shall elect a Chairman from among its members and the elected Chairman shall be an 
Independent Non-Execu�ve Director.  
  
If a member of the NC resigns or for any other reason ceases to be a member with the result that the 
number of members is reduced to below three (3), the Board shall, within three (3) months from the 
date of that event, appoint such number of new members as may be required to make up the 
minimum number of three (3) members.  
  
The term of office and performance of the NC and each of its members shall be reviewed by the 
Board annually to determine whether the members have carried out their du�es in accordance with 
their terms of reference.   

  
  
C.  AUTHORITY  
  

a) To seek any informa�on it requires from management of the Company in order to perform its 
du�es.  

  
b) To call for any appropriate person or person to be in atendance to make presenta�ons or furnish 

or provide independent advice on any maters within the scope of responsibili�es.  
  
c) To obtain, at the Company’s expense, external legal or other professional advice on any maters 

within its terms of reference.  
  
  
D.  DUTIES AND RESPONSIBILITIES  
  

In fulfilling its primary objec�ves, the NC shall undertakes, amongst others, the following du�es and 
responsibili�es:-  

  
a) Undertake an annual review of the Board’s succession plans, taking into considera�on, the 

present size, structure and composi�on of the Board and Board Commitees as well as the 



 
 
METRONIC GLOBAL BERHAD 
[Registra�on No. 200301029648 (632068-V)] 
- Terms and Reference of the Nomination Committee 

  

Page 2 of 4  

required mix of skills, experience and competency required and make recommenda�ons to the 
Board with regard to any adjustments that are deemed necessary;   

  
b) Facilitate the evaluate the effec�veness of the Board as a whole, the various Commitees and 

each individual Director’s contribu�on to the effec�veness on the decision making process of 
the Board;  

  
c) Give full considera�on to succession planning for Directors and other senior execu�ves in the 

course of its work, taking into account the challenges and opportuni�es facing the company, and 
the skills and exper�se needed on the Board in the future;  

  
d) Responsible for iden�fying and make recommenda�on to the Board on new candidates for 

elec�on / appointment to the Board or to fill board vacancies as and when they arise;  
  
e) Ensure that orienta�on and educa�on programmes are provided for new members of the Board;   
  
f) Recommend to the Board concerning the re-elec�on / re-appointment of Director to the Board 

pursuant to the provisions in the Company’s Ar�cle of Associa�on;   
   
g) In determining the process for the iden�fica�on of suitable candidates for the Board, Board 

Commitees and Senior Management, the NC will ensure that an appropriate review is 
undertaken to ensure the requirement and qualifica�on of the candidate nominated based on a 
prescribed set of criteria comprising but not limited to the following:-                         

                             
• Skills, knowledge, exper�se and experience;   
• Professionalism;   
• Integrity;  
• Exis�ng number of directorships held;   
• Confirma�on of not being an undischarged bankrupt or involved in any court proceedings in 

connec�on with the promo�on, forma�on or management of a corpora�on or involving 
fraud or dishonesty punishable on convic�on with imprisonment or subject to any 
inves�ga�on by any regulatory authority under any legisla�on; and   

• In the case of candidates being considered for the posi�on of independent director, such 
poten�al candidates have the ability to discharge such responsibili�es/func�ons as expected 
from independent non-execu�ve directors. Amongst others, the poten�al candidates must 
fulfil the criteria used in the defini�on of “independent directors” prescribed by the Main 
Market Lis�ng Requirements of Bursa Malaysia Securi�es Berhad and being able to bring 
independent and objec�ve judgement to the Board; and   

• Any business interests that may result in a conflict of interest that may arise within the Group 
  

Where required, the members of the NC would meet up with poten�al candidates for the posi�on of 
director to conduct an assessment of the suitability.  
  
(Note: The Group practices non-discrimination in any form whether based on age, gender, ethnicity 
or religion throughout the organisation and this includes the selection of directors).  

  
h) Undertake an annual review of the training programmes atended by the Directors for each 

financial year as well as the training programmes required to aid the Directors in the discharge 
of their du�es as Directors and to keep abreast with industry developments and trends.  
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i) Provide a report summarising its ac�vi�es for the year in compliance with the Malaysian 

Corporate Governance Code, Lis�ng Requirements and any relevant regula�ons.  The report can 
be incorporated into the corporate governance statement in the annual report.  

  
  

E.  MEETINGS OF THE NC  
    

The NC shall meet at least once a year and as frequently as may be required.   
  
In the event the elected Chairman is not able to atend a mee�ng, a member of the NC shall be 
nominated as Chairman for the mee�ng.   

  
Subject to the no�ce and quorum requirements as provided in the Terms of Reference, mee�ng of 
the NC may be held and conducted through the telephone or any communica�on equipment which 
allows all persons par�cipa�ng in the mee�ng to hear each other. A person so par�cipa�ng shall be 
deemed to be present in person at the mee�ng and shall be en�tled to vote and be counted in a 
quorum accordingly.  

  
  
F.  QUORUM   

  
The quorum for a mee�ng of the NC shall consist of not less than two (2) members, majority of 
members present must be Independent Non-Execu�ve Directors.   

  
  

G.  NOTICE OF MEETINGS  
  
Unless otherwise agreed, no�ce of each mee�ng confirming the venue, �me and date, together with 
an agenda of items to be discussed, shall be forwarded to each member of the NC, any other person 
required to atend and all other non-execu�ve directors, no later than seven (7) days before the date 
of the mee�ng. Suppor�ng papers shall be sent to NC members and to other atendees as 
appropriate, at the same �me.  

  
  
H.  MANNER OF VOTING  
  

All maters arising from mee�ngs of the NC shall be determined by a majority of votes. In the event 
of an equality of votes, the Chairman shall have a cas�ng vote.  

  
  
I.  SECRETARY AND MINUTES   
  

The Company Secretary or his nominee or such other persons authorised by the Board shall act as 
the Secretary of the NC. The Company Secretary shall record, prepare and circulate the minutes of 
the mee�ngs of the NC and ensure that the minutes are properly kept and produced for inspec�on 
if required.   

  



 
 
METRONIC GLOBAL BERHAD 
[Registra�on No. 200301029648 (632068-V)] 
- Terms and Reference of the Nomination Committee 

  

Page 4 of 4  

  
J.  CIRCULAR RESOLUTION   
  

A resolu�on in wri�ng, signed by a majority of the NC members present in Malaysia for the �me 
being en�tled to receive no�ce of a mee�ng of the NC, shall be as valid and effectual as if it had been 
passed at a mee�ng of the NC duly convened and held. Any such resolu�on may consist of several 
documents in like form, each signed by one or more of the members of the NC.     

  
  
K.  REVISION AND UPDATES   
  

This TOR should be reviewed annually by NC.  
 
Any revision or amendment to this TOR, as proposed by the Commitee or any third party, shall first 
be presented to the Board for its approval. Upon the Board’s approval, the said revision or 
amendment shall form part of this TOR and this TOR shall be considered duly revised or amended. 
 
The TOR should be disclosed on the Company’s website. 
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