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TERMS OF REFERENCE OF 
NOMINATION AND REMUNERATION COMMITTEE 

 
 
KEY FUNCTION 

 
To enable the Company to attract, retain and motivate high-calibre talent in alignment 
with its strategic objectives, the Nomination and Remuneration Committee’s (“NRC” or 
“Committee”) key functions shall be to establish formal, transparent and effective policies 
and procedures for: 
 
(a)  the recruitment, retention, development, and succession planning of Directors and 

Senior Management; and 
(b)  setting fair and competitive remuneration frameworks for them. 

 
1. Membership 
 
1.1 The Committee, to be composed exclusively of Non-Executive Directors, shall 

consist of not less than three (3) members, a majority of whom are 
Independent Directors. 

 
1.2 An alternate director shall not be appointed as a member of the Committee. 
 
1.3 If a member of the Committee resigns, dies or for any reason ceases to be a 

member which results in the number of members falling to below three (3), 
the Board shall, within three (3) months of that vacancy, appoint such number 
of new members as to restore the committee size to at least three (3) 
members. 

 
1.4 A Committee member will cease to be a member when he ceases to be a 

Director. 
 
2. Chairman 

 
2.1 The Board shall elect from amongst the Committee members a Chairman of 

the Committee. In the absence of the Chairman of the Committee, the 
members present shall nominate one (1) amongst themselves to act as the 
Chairman of the meeting. 

 
2.2 The Chairman of the Committee shall report on each meeting to the Board. 
 
3. Secretary 
 
3.1 The Company Secretary or a Joint Company Secretary shall act as Secretary 

of the Committee. 
 
3.2 The Secretary shall record all proceedings and minutes of the Committee’s 

meetings which shall be kept and circulated to all members of the Committee 
and of the Board. 

 
4. Quorum and Casting Vote 
 
4.1 Any two (2) members of the Committee shall constitute a quorum. 
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4.2 Questions arising at any meeting shall be decided by a majority vote, each 
member having one (1) vote and in the event of a tie, the Chairman of the 
Committee shall have a second or casting vote. However, at meetings where 
two (2) members form a quorum, or when only two (2) members are 
competent to vote on an issue, the Chairman will not have a casting vote. 

 
5. Frequency of meetings 
 
5.1 The Committee shall meet at least once a year or as frequently as required to 

perform the duties set out in these Terms of Reference. 
 
6. Notice of meetings 
 
6.1 Meetings of the Committee shall be called by the Secretary of the Committee 

at the request of the Committee Chairman based on the scheduled meeting 
dates or as and when required. 

 
6.2 Unless otherwise agreed by all the members of the Committee, notice of each 

meeting confirming the venue, time and date, together with an agenda of 
items to be discussed and the relevant meeting papers, shall be forwarded to 
each member of the Committee no later than seven (7) days before the date 
of the meeting.  

 
7. Minutes of meetings 
 
7.1 The Secretary shall minute the proceedings and resolutions of all Committee 

meetings, including the names of those present and in attendance. 
 
7.2 The draft minutes shall be circulated promptly to all members of the 

Committee for approval and thereafter be circulated to all members of the 
Board. 

 
7.3 The minutes of meeting shall be signed by the Chairman of the meeting at 

which the proceedings were held or by the Chairman of the next meeting.  
 
8. Circular Resolution 
 
8.1  A resolution in writing signed by a majority of the members of the Committee 

shall be valid and effectual as if it had been passed at a meeting of the 
Committee.   

 
8.2  Such resolution shall be described as “Nomination and Remuneration 

Committee Circular Resolution” and shall be recorded by the Secretary in the 
minutes book.   

 
8.3 Any such resolution may consist of several documents in like form, each 

signed by one (1) or more members.  The expressions “in writing” or “signed” 
include approval by legible confirmed transmission by email, facsimile, 
telegram or other forms of electronic communications. 

 
9. Duties 
 

The duties of the Committee shall include the following: 
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___________________________ 
 
# this NRC Terms of Reference (“TOR”) does not apply to Kuala Lumpur Kepong Berhad (“KLK”) (a BKB subsidiary 
by virtue of Malaysian Financial Reporting Standards framework and a listed company on Bursa Malaysia) and its 
group of subsidiaries as KLK has its own separate NRC TOR where their relevant parties will adopt KLK NRC TOR. 
 
 

9.1 Nomination matters 
 

9.1.1 To consider, in making its recommendations to the Board, candidates 
proposed by any Director, Senior Management, major shareholders, 
independent search firms and/or other independent sources for 
directorships to be filled for the BKB Group. 

 
9.1.2 To review nominations for Key Senior Management positions and 

recommend to the Board their employment/appointment, and their terms 
of service, where necessary. 

 

“Key Senior Management” includes persons who are primarily 
responsible for the performance, financials, corporate affairs and 
business operations of BKB’s core business and principal subsidiaries#. 

 
9.1.3 To recommend to the Board, Directors to fill the seats on Board 

Committees. 
 

9.1.4 To evaluate and review annually the Board’s required mix of skills and 
experience and other qualities, including core competencies which the 
Board members should bring to the Board to best serve the business 
and operations of the Group as a whole. 

 
9.1.5 To assist the Board in its annual evaluation to determine the 

effectiveness of the Board as a whole, its Board Committees as well as 
the contribution of each individual Directors and in this respect, to 
recommend the use of independent expert as and when required. 

  
9.1.6 To assess the eligibility of Directors retiring by rotation and recommend 

their re-election to the Board. 
 

9.1.7 To periodically develop and review the criteria and procedures to be 
carried out for assessing the effectiveness of the Board and its Board 
Committees as a whole, as well as each individual Director’s 
performance. 

 
9.1.8 To assess the board balance by reviewing the size, structure and 

composition of the Board. 
 

9.1.9 To assess the independence of the Independent Directors annually and 
to recommend to the Board whether an Independent Director may 
continue to serve on the Board as an Independent Director, after his 
tenure has exceeded a cumulative term of nine (9) years. 

 
9.1.10 To develop, review and monitor the policies and approach towards 

boardroom diversity. 
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9.1.11 To review the induction training and orientation programmes for new 
Directors and to recommend to the Board the training programmes for 
continuous development of Directors to aid them in the discharge of 
their duties. 

 
9.1.12 To review and assess the effectiveness of the Board’s succession plan. 

 
9.1.13 To review the term of office and performance of the Audit and Risk 

Committee and each of its members on an annual basis to ensure the 
Audit and Risk Committee and its members have carried out their duties 
in accordance with their terms of reference. 

 
9.2 Remuneration matters 
 

9.2.1 To review and recommend to the Board the remuneration policy and 
framework for Directors and Senior Management. 

 
9.2.2 To review and recommend, the fees and benefits payable to the        

Non-Executive Directors of BKB and where appropriate, other 
companies within the BKB Group, as well as the remuneration and 
terms of service of Executive Directors. 

 
9.2.3 To review the Group’s remuneration policy and framework, benefits and 

salary scales for its Senior Management and executives, taking into 
account the demands, complexities and performance of the Group as 
well as skills and experience required in order to attract and retain the 
right talent to drive the long-term objectives of the BKB Group. 

 
9.2.4 To review and recommend the annual bonus quantum for bonus 

schemes applicable to employees of the BKB Group. 
 
9.2.5 To review the terms and conditions of the service agreements and to 

consider and review the remuneration and compensation packages of 
the following Key Senior Management of the Group (or their equivalent), 
including but not limited to salary, allowances, bonuses, short-term and 
long-term incentives (such as share grants/options, if any), overall 
benefits, and tenure, where applicable, and to monitor the structures 
and levels of remuneration to ensure consistency with the Company’s 
remuneration objectives: 
(i) Managing Director of BKB; 
(ii) Chief Operating Officer of BKB; 
(iii) Managing Director of Chemical Company of Malaysia Berhad 

Group;  
(iv) Chief Financial Officer of BKB; and 
(v) Company Secretary of BKB, 

 or any persons holding such positions by whatever name called. 
 
9.2.6 To review the effectiveness of the Company’s performance 

measurement and reward process. 
  
9.3 To review the adequacy of the Terms of Reference in the light of new practices 

and regulatory requirements to ensure that the Committee is operating at 
maximum effectiveness, and to recommend changes as and when required. 
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9.4 To perform such other functions relating to the foregoing as the Board may, from 
time to time, request. 

 
10. Authority 

 
10.1 The Board may, in its discretion, delegate specific authority in specific 

situations or matters to the Committee within the scope of its assigned duties. 
Unless earlier delegated authority has been given, the Committee shall report 
its recommendations to the Board for consideration and approval.  

 
10.2 The Committee shall have access to the advice and services of the Company 

Secretary and where necessary to independent professional advice and 
expertise at the Company’s expense. 

 
11. Amendments to Terms of Reference 
 
11.1 These Terms of Reference will be amended and modified from time to time in 

line with any changes in relevant legislation, codes or regulations (in so far as 
they are applicable to these Terms of Reference and are mandatory), and all 
such amendments and modifications shall be deemed incorporated without 
the requirement for further approvals from the Committee and the Board.  The 
Committee and the Board shall thereafter be duly informed of such 
amendments and modifications. 
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