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KUMPULAN KITACON BERHAD 
Registration No. 202201006838 (1452535-V) 

 
TERMS OF REFERENCE OF THE EMPLOYEES’ SHARE OPTION SCHEME COMMITTEE  

 
Definitions and Interpretation  
 
(a) “Eligible Employee(s)” means any Employee or Director of the Group who is 

eligible to participate in the ESOS. 
 
(b) “ESOS or Scheme” means the Employees’ Share Options Scheme. 
 
(c) “ESOS Options” means the right to subscribe for the Company’s new shares 

pursuant to a contract constituted by the acceptance by an Eligible Employee 
of an Offer by the ESOS Committee in the manner indicated in the ESOS By-
Laws. 

 
(d) “Group” means the Company and its subsidiaries (save for any subsidiaries 

which are dormant) and where the context so requires, any one of them. 
 
(e) “Management” means a person or group of persons for the time being 

employed by the Company or Group (including any Executive Director of the 
Company or the Group) to manage the day to day business and affairs of the 
Company or the Group, as the case may be. 

 
(f) “Member(s)” means a person, who can be a Management staff but need not 

be a Director of the Company or the Group, appointed by the Board to 
perform the duties of a member of the ESOS Committee. 

 
(g) “Offer” means a written offer made by the ESOS Committee to an Eligible 

Employee pursuant to the ESOS By-Laws. 
 
(h) “The ARMC” means the Audit and Risk Management Committee of the 

Company. 
 
(i) “The Board” means the Board of Directors of the Company. 
 
(j) “The By-Laws” means the terms and conditions of the ESOS (as may be 

amended varied or supplemented from time to time). 
 
(k) “The Company” or “Kitacon” means KUMPULAN KITACON BERHAD 

(Registration No. 202201006838 (1452535-V)). 
 
(l) “The ESOS Committee” means the Committee established by the Board to 

administer the ESOS. 
 
1. Objectives 
 

The primary function of the ESOS Committee, formed by the Board, is to assist 
the Board in administering the ESOS (in accordance with the terms set out in 
the By-Laws) which is aimed to motivate and retain the Eligible Employees and 
Directors of the Group who have contributed to the growth and success of the 
Group, whilst instilling in them, a sense of ownership of the Group, with a view 
to encourage them to further improve their performance, standards and 
efficiency.
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2. Composition 
 

2.1 The Committee shall be appointed by the Board and shall consist of not 
less than three (3) members. 

 
2.2 The majority of the members of the Committee shall be members of the 

Board and at least one (1) member of the Committee must be an 
Independent Director. 

 
2.3 The members of the ESOS Committee shall elect a Chairman from 

amongst their number and the Chairman of the Committee shall be an 
Independent Director. 

 
2.4 The Board shall have the discretion as it deems fit to rescind and/or 

revoke the appointment of any member of the Committee. 
 
2.5 If a member of the Committee resigns, dies or for any reason ceases to be 

a member with the result that the number of members is reduced to 
below three (3), the Board shall, within three (3) months of that event, 
appoint such number of new members as may be required to make up 
the minimum number of three (3) members. 

 
3. Quorum and Meeting Procedures 
 

3.1 The quorum for all meetings of the ESOS Committee shall not be less than 
two (2) members, and is considered to be competent for the exercise of 
its authorities, powers and discretions vested upon it. 
 

3.2 All resolutions of the ESOS Committee shall be adopted by a simple 
majority vote, each member having one vote. In case of equality of 
votes, the Chairman of the meeting shall have a second or casting vote. 
 

3.3 The Committee shall meet as and when the need arises. The Chairman 
may call for additional meetings at any time at the Chairman’s discretion. 

 
3.4 A resolution in writing, signed by ALL the members of the ESOS 

Committee, shall be as effectual as if it has been passed at a meeting of 
the ESOS Committee duly convened and held. Any such resolution may 
consist of several documents in like form, each signed by one or more 
ESOS Committee members. 
 

3.5 The Company Secretary shall on the requisition of the members of the 
ESOS Committee summon a meeting of the ESOS Committee and, except 
in the case of an emergency, reasonable notice of every ESOS 
Committee meeting shall be given in writing. 

 
4. Secretary 
 

The Secretary of the Company (the “Secretary”) shall be the Secretary of the 
ESOS Committee. 
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5. Authority 

 
5.1 The ESOS Committee is authorised by the Board to do all things necessary 

for and on its behalf to give full effect to the launch, implementation and 
administration of the ESOS including but not limited to the allocation of 
ESOS Options to the Eligible Employees, the making of the Offer to the 
Eligible Employees and the determination of the terms of offer as 
contained therein. 

 
5.2 It shall have unlimited access to all human resource and payroll records of 

the Group. 
 
5.3 It shall also have the authority to conduct enquiries and obtain 

independent legal or other professional advice if it considers necessary in 
the event of any dispute with any employee of the Group with regard to 
any decision made by the ESOS Committee pertaining to the ESOS. 

 
6. Responsibilities and duties 
 

6.1 To determine the basis of allocation of ESOS Options to all Eligible 
Employees provided that all restrictions with regard to allocation of ESOS 
Options to directors and senior management of the Group as set out in 
the By-Laws are adhered to. 

 
6.2 To make the Offer to Eligible Employees upon such terms and conditions 

as it deems fit in accordance with the provisions of the By-Laws and with 
the power to vary, amend, waive or modify any of the terms and 
conditions of offer at any time and from time to time as it deems 
necessary and appropriate. 

 
6.3 To accept or reject any application for the exercise of ESOS Options as it 

deems fit in accordance with the provisions of the By-Laws. 
 
6.4 To carry out such other functions with regard to the ESOS as may be 

agreed upon from time to time with the Board. 
 
7. Decisions 

 
7.1 The ESOS Committee shall decide amongst themselves as to the manner 

of arriving at any or all decisions with regard to the ESOS. 
 
7.2 The ESOS Committee may, if it deems necessary, appoint one (1) or more 

of its Members to carry out certain functions for and on its behalf. Such 
Member(s) shall have the power to make the appropriate decisions as he 
or they may deem fit, and that the decisions so made by such a 
Member(s) shall be final and conclusive as if they have been made by 
the ESOS Committee. 

 
7.3 All decisions made by the ESOS Committee or by any of its Members shall 

be recorded and kept in a proper manner as the ESOS Committee may 
deem appropriate. 
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7.4 Every member of the Board and the Audit Committee shall have the right 

at any time to inspect all records of decisions made by the ESOS 
Committee as referred to in paragraph 7.3 above. 

 
8. Compliance 
 

Notwithstanding any of the powers conferred upon the ESOS Committee as 
herein provided, the ESOS Committee shall at all times comply with and adhere 
to all of the provisions set out in the By-Laws and such requirements or 
regulations set by the relevant governmental and/or regulatory authorities with 
regard to employees share option scheme. 

 
 
9. Revision of the Terms Of Reference 

 
Any revision or amendment to the Terms of Reference, as proposed by the 
Committee shall be first be presented to the Board for its approval. 
 
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. 

 
 
(This Terms of Reference for the ESOS Committee was approved and adopted by 
the Board on 27 August 2024) 


