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COMPOSITION 
 
Members 

The members of the Committee shall comprise exclusively of Non-Executive Directors and 
number at least 3 in total, a majority of whom being independent. 

Chairman 

The Chairman of the Committee shall be an Independent Non-Executive Director 
appointed by the Board. 

Secretary 
 
The Secretary of the Committee shall be the Company Secretary or any other person so 
appointed by the Committee from time to time. 
 
 
MEETINGS 
 
Notice 
 
The Secretary, in conjunction with the Chairman, shall draw up an agenda, which shall 
be circulated together with the relevant support papers, at least one (1) week prior to 
each meeting to the members of the Committee. 
 
Attendance 
 
The Executive Directors may be invited to attend meetings as necessary. 
 
Frequency of Meetings 
 
The Committee shall meet at least once a year.  Additional meetings may be held as 
and when necessary.  
 
Quorum 
 
The quorum of the Committee shall be at least two members. 
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Minutes of Meetings 
 
The minutes of meetings of the Committee shall be circulated to all members of the 
Board. 
 
 
TERMS OF OFFICE 
 
Retirement and Resignation 
 
In the event of any vacancy in the Nominating Committee resulting in non-compliance 
of the composition of Members under the Terms of Reference of the Committee, the 
Board of Directors shall within three (3) months of the vacancy, appoint such new 
Member(s) to comply with the composition of Members. 
 
 
ADVISERS 
 
The Committee is authorised by the Board to appoint professional advisers and to seek 
appropriate professional advice inside and outside the group as and when it considers 
this necessary. 
 
 
FUNCTIONS AND RESPONSIBILITIES 

(i) To review the size of the Board with an aim to ensuring a fair representation of the 
shareholders on the Board and determining the impact of the number upon its 
effectiveness. 

(ii) To review the balance of executive and non-executive directors (including 
independent directors) with an aim to achieving a balance of views on the 
Board. 

(iii) To assess and recommend to the Board all candidates for directorships to be 
filled by the shareholders, the Board or any other stakeholder. 

(iv) To consider in making its recommendations, candidates for directorships 
proposed by the Chief Executive Officer and within the bound of practicability, 
by any other senior executive or any director or shareholder. 

(v) To ensure a formal and transparent procedure for the appointment of new 
directors to the Board. 

 
(vi) To assess and recommend to the Board, directors to fill the seats on Board 

Committees. 
 
(vii) To review the required mix of skills and experience and other qualities, including 

core competencies, of the members of the Board. 
 
(viii) To assess the contribution of each individual director, the effectiveness of the 

Board as a whole and the committees of the Board. 
 
 
 


