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ARMC - Audit and Risk Management Committee 

Board - Board of Directors of EGB 

Bursa Malaysia - Bursa Malaysia Securities Berhad 

CS - Company Secretary of EGB 

CEO -  Chief Executive Officer 

CFO - Chief Financial Officer 

ED - Executive Director 

EGB or Company - Enproserve Group Berhad  

Group - EGB and its subsidiaries 

ID - Independent Director 

INED - Independent Non-Executive Director 

KSM - Key Senior Management Personnel of the Group, 
including CEO, CFO and TA Director 

MD -  Managing Director 

NC - Nomination Committee 

NED - Non-Executive Director 

TOR - Terms of Reference 
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1. APPOINTMENT/COMPOSITION 

 

2.1 The principal objective of the NC is to assist the Board in its responsibilities in appointing new 

nominees to the Board and Board Committees to ensure that their compositions meet the 

needs of the Company, to lead succession planning of Board members and assess the 

performance of the Board, Board Committees and the individual Directors on an on-going 

basis.  

 

3 APPOINTMENT/COMPOSITION 

 

 

3.1 The members of the NC shall be appointed by the Board from amongst themselves and the 

Chairperson of the Board shall not be a member of the NC. 

 

3.2 The NC shall consist of not less than three (3) members, comprising exclusively of NEDs a 

majority of whom are ID. 

 

3.3 The Board shall, within three (3) months of a vacancy occurring in the NC which results in the 

number of members being reduced to below three (3), appoint such number of new members 

as may be required to meet the minimum number of three (3) members. 

 

3.4 The term of office of the NC shall be for such time as determined by the Board and members 

of the NC may be re-nominated and appointed by the Board from time to time. 

 

3.5 No alternate director shall be appointed as a member of the Committee. 

 

3.6 The Chairperson of the NC shall be an ID appointed by the Board from amongst the NC 

members. The NC Chairperson shall chair all NC meetings but in the absence of the 

Chairperson, the members of the NC can elect from amongst themselves as the Chairperson 

of the NC meeting. 

 

3.7 The NC Chairperson shall: 

 

3.7.1 Lead the succession planning and appointment of Directors, and oversee the 

development of a diverse pipeline for board and management succession, including 

the future Chairperson of the Board, Executive Directors, MD and KSM; and 

 

3.7.2 Lead the annual review of board effectiveness, ensuring that the performance of each 

individual Director and Chairperson of the Board are independently assessed. 

 

3.8 The Secretary of the NC shall be the CS or such other person(s) authorised by the Board to 

act as the Secretary to the NC.  

 

3.9 The Secretary of the NC shall be responsible for drawing up the agenda and circulating it prior 
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to each meeting, ensuring that all meetings are properly convened, that minutes of proceedings 

are recorded, and that decisions made by the NC are communicated to the Board. 

 

  

 

 

4.1 Meetings shall be attended by the members of the NC and the CS or the representative of the 

CS who shall act as the Secretary of the NC.  

 

4.2 Meetings shall be held at least once a year and as and when required. The NC Chairperson 

or any member of the NC may call for additional meetings at any time at their discretion. 

 

4.3 The Secretary of the NC shall issue a written notice of the meeting at least seven (7) days in 

advance to all NC members.  Meeting papers including minutes of the previous meeting and 

agenda items are to be circulated at least 5 clear days before each meeting to the NC 

members, unless otherwise agreed by the members of the NC. Such notice and meeting 

papers shall be given in writing sent through the post, electronic mail and by any means of 

telecommunication in permanent written form to all the NC members, except in the case of 

emergency, where NC may waive such requirement. 

 

4.4 The NC may hold a committee meeting at two (2) or more venues within or outside Malaysia 

using any technology that gives the NC members as a whole a reasonable opportunity to 

participate. A member of the NC may participate in a meeting by means of a telephone 

conference, video conference or any other means of audio-visual communications and the 

person shall be deemed to be present in person at the meeting and shall be entitled to vote or 

be counted in a quorum accordingly. 

 

4.5 The NC shall meet to carry out the duties, functions, and responsibilities mentioned in Section 

6 below.  

 

4.6 The quorum for a meeting shall be two (2) members, both of whom shall be IDs. 

 

4.7 The EDs or any other person(s) may be invited by the NC to attend its meetings as may be 

deemed necessary to assist in its deliberations; however, such person(s) attending shall not 

have the right to vote.   

 

4.8 Decisions at NC meetings shall be made by a majority of votes of the members present. In the 

event of a tie in votes, the NC Chairperson shall have a second or casting vote. However, in 

meetings where only two (2) members are present, or when only two (2) members are 

competent to vote on the matter, the NC Chairperson shall not have a casting vote, and any 

unresolved matters or conflicting views shall be escalated to the Board for a final decision. Any 

member with a direct or indirect interest in any matter under review or being considered shall 

declare their interest and abstain from discussions/deliberations and voting on the matter. 

Such disclosures and abstentions shall be recorded in the minutes of the meeting  
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4.9 A circular resolution in writing signed by a majority of the members of the NC, shall be valid 

and effectual as if it had been passed at a meeting of the NC duly convened. Any such 

resolution may consist of several documents in like form, each signed by one (1) or more 

members of the NC and shall include signed copies via written electronic means. 

 

 

 

 

5.1  The NC is authorised by the Board to undertake any activity within the scope of its duties 

and responsibilities as set out in this TOR. It shall be provided with the resources to 

perform its duties and shall have at the expense of the Company, unlimited/unrestricted 

access to all information and documents/resources required to perform its duties. 

 

5.2  The NC shall also have the right to select, engage and obtain, at the cost of the Company, 

professional advice as and when it considers it necessary to carry out their duties. 

 

5.3 The NC shall be entitled to the services of the CS who must ensure that all appointments 

are properly made, that all necessary information is obtained from Directors, both for the 

Company’s own records and for the purposes of meeting statutory obligations, as well as 

obligations arising from the Bursa Malaysia ‘s ACE Market Listing Requirements or other 

regulatory requirements. 

 

5.4  The Board shall make all decisions after considering the recommendations of the NC. 

 

 

 

6.1 The duties, functions, and responsibilities of the NC shall include the following: 

 

6.1.1 To propose, consider, and recommend to the Board suitable person(s) for 

appointment as Directors of the Company.  

(a) In making its recommendations, the NC should consider the criteria of 

candidates as outlined in the Company’s Director’s Fit & Proper Policy 

including (but not be limited to) the following criteria: - 

i. characters, competency skills, knowledge, expertise, and experience;  

ii. professionalism; 

iii. integrity; 

iv. boardroom diversity (including gender diversity); and 

v. in the case of candidates for the position of INED, the NC should also 

evaluate the candidates’ ability to discharge such 

responsibilities/functions as expected from INEDs. 

 

(b) The NC may seek out independent sources to identify qualified candidates for 

the Board. The NC shall also consider candidates for directorships proposed 

by the MD and, within the bounds of practicability, by any member of KSM or 
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any Director or shareholder of the Company. If the selection of candidates is 

based on recommendations made by existing Directors, management, or 

major shareholders, the NC should explain why these source(s) suffice and 

why other sources were not used. 

 

6.1.2 To recommend to the Board candidates to fill the seats on Board committees. 

 

6.1.3 To formulate and review the policy on Board composition having regard to the mix of 

skills, independence and diversity (including gender diversity) required to meet the 

needs of the Company, strengthen board leadership and oversight of sustainability 

issues. 

 

6.1.4 To conduct a fit and proper assessment on any person identified to be appointed as 

a Director or to continue holding the position as a Director within the Company prior 

to the initial recruitment or appointment (including proposed re-election or re-

appointment) as a Director. 

 

6.1.5 To assess the independence of each of the ID annually to ensure he/she is continually 

fit and still can maintain independence in order to assume their role as ID of the 

Company. 

 

6.1.6 To assist the Board to review on an annual basis the required mix of skills, 

independence and experience, and other qualities, including core competencies, 

which NEDs should bring to the Board. 

 

6.1.7 To assess on an annual basis the effectiveness of the Board as a whole, the 

committees of the Board, and the contribution of each individual Director including 

the Chairperson of the Board, INED, as well as the MD, the CEO, and the CFO. The 

evaluation of the Board includes a review of the Board’s performance in addressing 

the Group’s material sustainability risk and opportunities. All assessments and 

evaluations carried out by the NC in the discharge of all its functions should be 

properly documented. 

 

6.1.8 To review the tenure of each Director with the aim of ensuring that the composition 

of the Board is refreshed periodically and the annual re-election of a Director is based 

on the satisfactory evaluation of the Director's performance and contribution to the 

Board, and the Director has submitted the Fit and Proper Declaration Form. 

 

6.1.9 To lead the succession planning and oversee the development of a diverse pipeline 

for the Board and management succession, including the future Chairperson of the 

Board, MD/ED, and KSM. 

 

6.1.10 To assess the skill gaps of the Directors and recommend appropriate training and 

development programs for the Directors in order to broaden their perspectives and to 

keep abreast with developments in the marketplace, changes in new statutory and 
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regulatory requirements and understand the sustainability issues relevant to the 

Company and its business, including climate-related risks and opportunities. 

 

6.1.11 To review the term of office and performance of the ARMC and each of its members 

annually to determine whether the ARMC and members have carried out their duties 

in accordance with their terms of reference. 

 

6.1.12 To assess on an annual basis, the appointment and re-appointment of IDs. Where 

there is an INED whose term will exceed/has exceeded nine (9) years tenure, the 

committee shall justify the recommendation to retain the INED after the ninth (9th) 

year to the Board for consideration.  In the event the Board approves such 

recommendations, the Board must provide justification and seek shareholders' 

approval annually through a two-tier voting process at the Company’s annual general 

meeting provided the tenure does not exceed a cumulative term of twelve (12) years.   

 

6.1.13 To recommend to the Board the re-election of Directors who retire by rotation 

pursuant to the Company's Constitution 

 

6.1.14 To establish and review the Board Diversity Policy and Directors' Fit and Proper 

Policy for the Board and KSM and to ensure that the Company takes concrete action 

to achieve the numerical targets as stated in the policies. 

 

6.1.15 To carry out such other responsibilities as may be delegated by the Board from time 

to time. 

 

 

 

 

7.1 The Chairperson of the NC shall report to the Board on the proceedings of each meeting 

and on matters as it considers appropriate within its terms of reference at least once a 

year, but more frequently if it so wishes, either formally in writing or verbally. 

 

7.2 The NC shall report to the Board on any specific matters referred to it by the Board. 

 

 

 

 

8.1 The Secretary of the NC shall maintain minutes of the proceedings of the meetings and 

circulate such minutes to all members of the NC and the Board members.  

 

8.2 Minutes of each NC meeting shall be signed by the Chairperson of the meeting at which 

proceedings were held or by the Chairperson of the next succeeding meeting and if so 

signed, there shall be conclusive evidence of the proceedings of the meeting duly held. 
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8.3 Minutes shall be kept by the Company at the Registered Office and shall be open for 

inspection by any NC member or Board member. 

 

 

 

9.1  The TOR of the NC shall be reviewed periodically, at least once every three (3) years, or 

as and when necessary to ensure that it remains consistent with the Board’s objectives, 

current law, and best practices, including any amendments to the latest Malaysian Code 

on Corporate Governance, Bursa Malaysia’s ACE Market Listing Requirements and other 

regulatory requirements. 

 

9.2  Any amendments to the TOR shall be approved by the BOD. 

 

 

 

 

10.1      The latest version of the TOR of the NC shall be made available on the Company’s website. 
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