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Board - Board of Directors 

Bursa Malaysia - Bursa Malaysia Securities Berhad 

CEO - Chief Executive Officer 

CFO - Chief Financial Officer 

CS - Company Secretary of EGB 

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 

NED - Non-Executive Director 

RC - Remuneration Committee 

TOR - Terms of Reference 
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1. APPOINTMENT/COMPOSITION 

 

 

2.1 The principal objectives of the RC are to assist the Board in its responsibilities: - 

 

2.1.1 To implement its policies and procedures on remuneration including reviewing and 

recommending matters relating to the remuneration, fee and other benefits of Directors 

and KSM. 

 

2.1.2 To ensure that all Directors and KSM are fairly rewarded for their individual contribution 

to the Company’s overall performance and that the remuneration commensurate with the 

level of executive responsibility and is appropriate in light of the Company’s performance. 

 

 

 

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

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

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

majority of whom are IDs. 

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

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

be required to make up the minimum number of three (3) members. 

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

of the RC 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 RC.  

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

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

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

of the RC meeting. 

3.7 The Secretary of the RC shall be the CS or such other person(s) authorized by the Board to 

act as the Secretary to the RC. 

3.8 The Secretary of the RC shall be responsible for drawing up the agenda and circulating it prior 

to each meeting, ensuring that all meetings are properly convened, that minutes of proceedings 

are recorded, and that decisions made by the RC are communicated to the Board. 
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4.1 Meetings shall be attended by the members of the RC and the CS or the representative of 

the CS who shall act as the Secretary of the RC. 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 Meeting shall be held at least once a year and as and when required. The RC Chairperson or 

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

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

advance to all RC 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 RC 

members, unless otherwise agreed by the members of the NRC. 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 RC members, except in the case of 

emergency, where RC may waive such requirement.  

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

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

participate. A member of the RC 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 RC shall meet to carry out the duties, functions, and responsibilities mentioned in Section 

6 below.  

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

4.7 The EDs or any other person(s) may be invited by the RC 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 A member of the RC may participate in a meeting by means of a telephone conference, video 

conference or any other means of audio-visual communications and such 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. 

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

event of a tie in votes, the RC 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 
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competent to vote on the matter, the RC 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 matters under review or being considered shall 

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

disclosures and abstentions shall be recorded in the minutes of the meeting 

4.10 A circular resolution in writing signed by a majority of the members of the RC, shall be valid 

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

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

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

 

 

 

5.1 The RC is authorised by the Board to undertake any activities within the scope of its duties 

and responsibilities 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 which are required to perform its duties.  

5.2 The RC 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 its duties.  

5.3 The RC 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 RC. 

 

 

 

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

 

6.1.1 To set, review, recommend, and advise the policies and procedures on all elements 

of the remuneration of the Directors and KSM.  

 

6.1.2 To review and recommend to the Board the remuneration packages of EDs and 

KSM including, where appropriate, bonuses, incentives, benefits-in-kind, severance 

payments, any grant of entitlement under the share scheme based on the merit, 

qualification, and competence while having regard to the operating results, individual 

performance, and comparable market statistics. 
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6.1.3 To review and recommend to the Board the remuneration packages for NEDs, which 

shall be subjected to shareholders’ approval at the annual general meeting, based 

on the level of expertise, commitment, and responsibilities undertaken. 

 

6.1.4 To review and assess the adequacy and relevance of the remuneration policies and 

procedures annually and recommend any changes it considers necessary to the 

Board.  

 

6.1.5 To ensure the remuneration policies and practices appropriately reflect the different 

roles and responsibilities of EDs, NEDs and KSM.  

 

6.1.6 To ensure the remuneration and incentives for IDs should not conflict with their 

obligation in bringing objectivity and independent judgment on matters discussed. 

 

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

to time. 

 

6.1.8 To consider and examine such other matters as the RC considers appropriate. 

 

6.1.9 To consider any other relevant matters as delegated by the Board. 

 

 

 

 

7.1 The Chairperson of the RC 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 RC shall report to the Board on any specific matters referred to it by the Board. 

 

 

 

 

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

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

 

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

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

shall be conclusive evidence of the proceedings of the meeting duly held. 

 

8.3 Minutes shall be kept by the Company at the Registered Office and shall be open for 
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inspection by any RC member or Board member. 

 

 

 

 

9.1 The TOR of the RC 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 RC shall be made available on the Company’s website.  
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