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NOMINATION COMMITTEE

Purpose

A Nomination Committee is focused on evaluating the board of directors of its respective firm
and on examining the skills and characteristics that are needed in board candidates. The
Nomination Committee will often identify suitable candidates for various director positions.

Membership

The Nomination Committee shall be appointed by the Board from among their number and
shall be composed of no fewer than three (3) in number.

The majority of the members of the Committee should comprise exclusively of Non-
Executive Directors, a majority of whom must be independent.

The Chair of the Nomination Committee should be the Senior Independent Director identified
by the Board. In the event of any vacancy in the Committee, resulting the number of
members being reduced to below three (3), the Board shall, within three (3) months fill the
vacancy.

Authority and functions:

1. To establish and review the terms and conditions of employment of the executive
directors and senior management of the Group.

2. To develop, maintain and review the criteria to be used in the nomination process and
annual assessment of directors.

3. To give consideration on skill sets, experience, functional knowledge, competencies,
commitment, contribution, and performance, in assessing suitable candidates for new
appointments.

4. To consider the current and future needs of the Board when seeking potential
candidates for new appointments considerations should be given to the skill sets,
experience, functional knowledge, commitment, and diversity.

5. To review the size and composition of the Board and Board Committees annually,
which include the skill sets, experience, and functional knowledge to ensure an
effective and well-balanced Board.


http://www.investopedia.com/terms/b/boardoftrustees.asp

Authority and functions:
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11.

12.

13.

14.

To assess the effectiveness of the Board as a whole, the Board committees and the
contribution of each individual director on an annual basis, including the independence
of the Independent Non-Executive Directors.

To assess annually the effectiveness of the Audit Committee members and their
respective individual contributions.

To assess the independent directors annually and the basis of assessment for
independent director is done in accordance with the definition of independent director
pursuant to the Main Market Listing Requirement.

The Board limits the tenure of its independent directors to nine (9) years:

e The tenure of an independent director should not exceed a cumulative term of
nine (9) years. Upon completion of the nine (9) years, an independent director
may continue to serve on the Board subject to the director’s re-designation as a
non-independent director.

o If the Board continues to retain independent directors after year 9, the Board
must provide justification and seek shareholders’ approval through a two-tier
voting process.

Every director is to serve a maximum of five (5) board directorships with public listed
companies in Malaysia. His total attendance of board of directors’ meetings held during
a financial year should be at least 50%.

To recommend to the Board the election/re-election/re-appointment of directors to the
Board in accordance with Company’s Constitution.

It is compulsory for every director to complete his Mandatory Accreditation Programme
and attend training programs prescribed by Bursa Malaysia Securities Berhad from
time to time.

In identifying, considering, and recommending suitable persons for appointment as
Directors, the Board does not solely rely on sources from existing Board members,
Management, major shareholders. The Company would utilize independent search
firms and other independent sources on a need be basis.

To consider for succession to the position of Chairman of the Board and Chief
Executive Officer / Chief Executive Director as well as certain other senior
management positions in the Group.



Secretary

The Company Secretary shall be the Secretary of the Committee and shall be responsible,
in conjunction with the Chairman, for drawing up the agenda and circulating it prior to each
meeting.

The Secretary shall also be responsible for keeping the minutes of meetings of the
Committee and circulating them to the Committee Members. The Committee Members may
inspect the minutes of the Nomination Committee at the Registered Office.

Meetings

The Committee shall meet at least once in each financial year. The quorum for a meeting
shall be two (2) members.

The Committee Members may participate in a meeting by means of conference telephone,
conference videophone or any similar or other communications equipment by means of
which all persons participating in the meeting can hear each other. Such participation in a
meeting shall constitute presence in person at such meeting.

All decisions at such meeting shall be decided on a show of hands on a majority of votes.
General
e A copy of the terms of reference is available at www.greenpacket.com
The terms of reference should be reviewed annually in accordance with the needs of

the Company and any new regulations that may have an impact on the discharge of
the Nomination Committee’s responsibilities.
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