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NationGate Holdings Bhd 
(Company No. 202101004230 (1404529-K)) 

(Incorporated in Malaysia under the Companies Act, 2016) 

TERMS OF REFERENCE FOR 

LONG-TERM INCENTIVE PLAN (“LTIP”) COMMITTEE 

 

1. Introduction 

(a) The Long-Term Incentive Plan Committee (“the Committee”) of NationGate Holdings Bhd 

is formed and approved by the Board of Directors of the Company. 

(b) Unless otherwise stated, the following shall apply: 

(i) “Board” means the Board of Directors of the Company; 

(ii) “Bursa Securities” means Bursa Malaysia Securities Berhad; 

(iii) “Chairman” means the chairman of the Committee and is used in a gender-neutral sense; 

(iv) “Company Secretary” means the Board secretary(ies) or the person(s) normally 

exercising the functions of a Board secretary; 

(v) “Directors” means members of our Board; 

(vi) “Independent Director” is defined in accordance with Paragraph 1.01 of the Listing 

Requirements; 

(vii) “Listing Requirements” means Main Market Listing Requirements of Bursa Securities; 

(viii) “Management” means the executive Directors and key management personnel of the 

Company; 

(ix) “Shareholders” means the shareholders of the Company; 

(x) “the Company” or “NationGate” means NationGate Holdings Bhd; and 

(xi) “the Group” means NationGate Holdings Bhd and its subsidiaries. 

(c) The primary function of the Committee, in line with the following statutory provisions and 

documents namely: 

(i) Company’s Constitution; 

(ii) Listing Requirements; 

(iii) Malaysian Code on Corporate Governance 2017(“the Code”); 

(iv) Corporate Governance Guide – Towards Boardroom Excellence, 2nd Edition (“the 

Guide”) issued by Bursa Securities in 2013; 

(v) Capital Markets and Services Act 2007; and 

(vi) Companies Act 2016 (“CA 2016”) 

is to assist the Board of Directors of the Company (“Board”), in implementing and 

administering the Long-Term Incentive Plan (“LTIP”) of the Company, comprising Share 

Option Plan (“SOP”) and Share Grant Plan (“SGP”) as set out in the By-laws of the LTIP (“By- 

Laws”). All other expressions or terms used herein shall have the same meaning as those 

defined in the By-Laws. 
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2. Composition 

(a) The members of the LTIP Committee shall be appointed by the Board and the 

number shall be four (4) members comprising two (2) Executive Directors, one 

(1) Finance Director and one (1) Human Resource Director. 

(b) The Board is also entitled, at any time and from time to time to approve, rescind 

and/or revoke the appointment of any person in the LTIP Committee as it shall 

deem fit. 

(c) The Chairman of the LTIP Committee shall be appointed by the Board. 

 

3. Frequency of Meetings 

(a) The LTIP Committee shall meet on need basis. Additional meetings shall be 

scheduled as considered necessary by the LTIP Committee or Chairman. 

(b) The LTIP Committee may, as and when deemed necessary, invite the Group 

Managing Director or senior Management, who the LTIP Committee thinks 

fit, to attend its meetings to assist and provide pertinent information as 

necessary. 

 

4. Quorum and Proceedings of Meeting 

(a) No business shall be transacted at any meeting of the LTIP Committee unless a 

quorum of two (2) members is present of which one is an Executive Director. 

In the absence of the Chairman, the remaining members of the LTIP Committee 

present at a meeting shall elect one (1) of their members to chair the meeting. 

(b) The Chairman or Secretary of the LTIP Committee on the requisition of the 

members, shall at any time summon a meeting of the LTIP Committee by giving 

five (5) business days’ advance notice or if the consent of all the members are 

obtained, by shorter notice. 

(c) In the absence of the Chairman of the LTIP Committee, the other members of 

the LTIP Committee shall amongst themselves elect a Chairman to chair the 

meeting. 

(d) Attendance at a meeting may be in person or by way of participation via video 

conference or teleconference or such other means of audio or audio – visual 

communications as may be agreed by the members. 

(e) The Company shall cause minutes of all proceedings of the LTIP Committee 

meeting to be entered into the minute books for that purpose. Minutes of the 

meeting shall be signed by the Chairman and distributed to each member of the 

LTIP Committee and the Board. The minutes shall be kept at the registered 

office of the Company under the custody of the Secretary. 

(f) A resolution in writing signed or approved by letter or other written electronic 

communications by the majority of the members in lieu of convening a formal 

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

the LTIP Committee duly convened and held. 
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(g) All such resolutions shall be described as “Long Term Incentive Plan 

Committee’s Circular Resolutions” and shall be forwarded or otherwise 

delivered to the Secretary without delay and shall be recorded by the 

Secretary. Any such resolution may consist of several documents in like form, 

each signed by one or more members. 

 

(h) A member of the LTIP Committee who is an Eligible Person shall not 

participate in the deliberation and discussion of his/her allocations as well as 

persons connected with him/her, if any. 

 

(i) The LTIP Committee, through its Chairman, shall report a summary of 

significant matters to the Board at the next Board meeting after each LTIP 

Committee meeting. When presenting any recommendations to the Board for 

approval, the LTIP Committee will provide such background and supporting 

information as may be necessary for the Board to make an informed decision. 

 

5. Secretaries of the Committee 

(a) The Secretary of the LTIP Committee shall be elected from amongst the 

members of the LTIP Committee. In the absence of the Secretary, the 

Chairman may appoint another person from amongst the Committee to be the 

Secretary of the LTIP Committee. 

 

(b) The Secretary shall have the following responsibilities: 

 

(i) ensuring LTIP Committee meetings are arranged and held accordingly; 

(ii) assisting the Chairman in planning the LTIP Committee’s activities for 

the financial year; 

(iii) drawing up meeting agenda in consultation with the Chairman and 

circulating the agenda, together with the relevant papers, at least five (5) 

business days prior to each of the LTIP Committee meeting unless a 

meeting of the LTIP Committee is summoned earlier than seven (7) 

business days; 

(iv) ensuring proper notice is issued for the LTIP Committee’s meeting; 

(v) ensuring structured communication between the Board and the LTIP 

Committee; 

(vi) ensuring proceedings of meetings are minute and endorsed by the 

Chairman before disseminating them to all the Directors; and 

(vii) ensuring the LTIP Committee’s recommendations presented to the 

Board are supported by explanatory papers, including report of the 

Committee or minutes that explains the rationale of the LTIP 

Committee’s recommendations. 
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6. Duties and Responsibilities 

 

The duties and responsibilities of the LTIP Committee are to, among others:- 

 

(a) Exercise all the powers and undertake the duties and responsibilities stated in the By-Laws. 

(b) Administer the SOP and SGP in such manner as provided in the By-Laws and the powers and 

duties conferred upon by the Board, including but not limited to the following:- 

(i) determine the Eligible Persons for participation in the SOP and SGP according to the By- 

Laws; 

(ii) decide on the performance targets to be achieved by the LTIP Participants before the LTIP 

Awards can be vested; 

(iii) review and decide on the basis of allocation and the maximum allowable number of shares 

to be awarded to Eligible Persons, the subscription price for the shares and such other terms 

in relation to the offer according to the By-Laws; 

(iv) enter any transactions, agreements, deeds, documents or arrangement and make rules, 

regulations or impose terms and conditions or delegate part of its power relating to the SOP 

and SGP subject to the provisions of the By-Laws; and 

(v) take all other actions within the purview of the LTIP Committee pursuant to the By-Laws, 

for the necessary and effective implementation and administration of the SOP and SGP. 

(c) In consultation with the Adviser and/or the external auditor of the Company, the LTIP Committee 

shall adjust, calculate and determine the Option Price for the SOP Award(s) and/or the number 

of new Shares unvested/SOP Options relating to the LTIP Award(s) awarded to each Eligible 

Participants. 

(d) Monitor the progress of SOP and SGP with the power to vary, amend, waive or modify any of 

the terms and conditions of the offer at any time and from time to time as it deems necessary and 

appropriate. 

(e) Review and report to the Board on a regular basis on how the LTIP Committee has discharged 

its responsibilities and provide to the Board copies of the minutes of meetings of the LTIP 

Committee. 

(f) Arrange for periodic reviews of its own performance, By-Laws and terms of reference to ensure 

it is operating at maximum effectiveness and recommend any changes it considers necessary to 

the Board for approval. 

(g) Act in line with the directions of the Board. 

(h) Consider and examine such other matters as the LTIP Committee considers appropriate. 
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7. Review and Revisions on the Terms of Reference 

(a) Any revision or amendment to this Terms of Reference, as proposed by the LTIP Committee 

or Management who is not a member of the LTIP Committee, shall first be presented to the 

Board for its approval. 

 

(b) Upon the Board’s approval, the said revision or amendment shall form part of this Terms of 

Reference and this Terms of Reference shall be considered duly revised or amended. 


