
 
 

TERMS OF REFERENCE FOR 

NOMINATION AND REMUNERATION COMMITTEE (NRC) 

 

 

SIZE AND COMPOSITION 

1. The members of the Nomination and Remuneration Committee shall be appointed by 

the Board of Directors of Mesiniaga from amongst their members. 

2. The Committee shall consist of not less than three (3) members, exclusively of Non-

Executive Directors, a majority of whom shall be Independent Directors; and  

3. The Chairperson of the Committee shall be an Independent Director. 

 

FREQUENCY OF MEETINGS 

1. Meetings shall be held at least once a year; and 

2. The quorum for a meeting shall be at least two (2) Committee members. 

 

SECRETARY 

1. The Head of Human Resources Department shall be the Secretary of the Nomination 

and Remuneration Committee.   

2. Minutes of meetings shall be recorded. 

 

PURPOSE OF THE COMMITTEE 

The Nomination and Remuneration Committee is established to assist the Board in the 

following areas: 

 

• Develop and administrate a fair and transparent procedure for matters related to the 

nomination and remuneration of Directors, Board Committees and Executive Directors. 

• Develop and administrate a fair and transparent procedure for evaluation of Board’s 

effectiveness. 

• Provide input to the Executive Director on the KPIs and remunerations of the C-level 

positions. 

The Committee shall perform the following objectives having regards to the Group’s operating 

results, individual performance and comparable market statistics.  
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Terms of Reference for NRC of Mesiniaga Berhad                                                      

 

 

 

FUNCTIONS AND DUTIES – NOMINATION  

1. To review and ensure that the Board composition meets the needs of the Group. 

2. To administer the selection and assessment of Directors. 

3. To develop, maintain and review the criteria to be used in the recruitment process and 

annual assessment of Directors. 

4. To assess and recommend to the Board the candidature of Directors, appointment of 

Directors to Board committees, review of the Board’s, CEO and C-Level succession 

plans and training programmes for the Board. 

5. To establish formal and transparent remuneration policies and procedures to attract and 

retain Directors. 

6. To recommend for the approval of the Board the terms and conditions of service, 

remuneration, compensation and benefits package (including bonus and salary 

increment) for a to-be appointed Executive Director. 

7. To review the performance of Executive Directors based on KPIs. 

8. To annually review the assessment results of the Board’s effectiveness, present the 

observations and share results and recommended actions for approval by the Board. 

 

FUNCTIONS AND DUTIES – REMUNERATION 

1. To review and make recommendations to the Board for approval, the remunerations of 

the Board and Board committees. 

2. To review and recommend to the Board for approval, the remuneration, compensation 

and benefits package (including bonus and salary increment) for Executive Directors.  

3. To review and provide input to the CEO on the setting of KPI and remuneration 

structure for C-level positions. 

 

FUNCTIONS AND DUTIES – OTHERS 

1. To perform other related duties as directed by the Board of Directors. 
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