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IQ GROUP HOLDINGS BERHAD 
(200301034523) (636944-U) 

(Incorporated in Malaysia under the Companies Act, 1965) 

 
 

TERMS OF REFERENCE OF REMUNERATION COMMITTEE  
 

 

1. Members 
 

The Remuneration Committee (the “RC”) of IQGHB (“the Company”) shall be appointed by 
IQGHB Board of Directors (“IQGHB Board”) from amongst its members, and shall 
comprise of not less than 3 members, with all being non-executive and a majority of them 
being independent directors. 

 
No Alternate Director shall be appointed as a Member of the Committee unless he/she is 
an Alternate to a RC Member. 

 
The Chairman shall be elected by members of the RC.  In the absence of the committee 
Chairman, the remaining members present shall elect one of their members to chair the 
meeting. 

 
Chairman of the Board shall not be a member of the Committee. 

 
A Secretary shall be nominated by the RC. 
 
A member who wishes to retire or resign from IQGHB shall notify the Board in writing by 
giving at least three (3) months’ notice or such shorter period as may be agreed by the 
Board. 
 
If a member, for any reason, ceases to be a member, IQGHB Board shall, within three (3) 
months of the event, appoint a new member so that the number of members does not fall 
below three. 

 
The office of a member shall become vacant upon the member’s resignation/retirement/ 
removal or disqualification as a Director of the Company. 

 
 
2. Meetings 
 

          The meetings of the RC may be conducted by means of telephone conferencing or other 
methods of simultaneous communication by electronic or telegraphic means and the 
minutes of such a meeting signed by the Chairman shall be conclusive of any meeting 
conducted as aforesaid. 
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 A resolution in writing signed or approved by letter or facsimile by a majority of members 
shall be effective for all purposes as if it were a resolution passed at a meeting of the 
Committee duly convened, held and constituted.  Any such resolution may consist of a 
single document or several documents all in like form each signed by one or more 
members. 

 
 The meetings shall be held at least once a year.  Additional meetings may also be held by 

the RC to discuss other issues, which the RC considers necessary. 
 

 The RC shall have full discretion with regard to the calling of the meetings and the 
proceedings thereat and may invite any Director or management to its meetings. 

 
 The RC shall appoint a secretary who shall attend all meetings and minute the 

proceedings and resolutions of all committee meetings, including the names of those 
present and in attendance.  The minutes shall be confirmed by the Chairman of the 
meeting and circulated to all members of the RC. 

 
 The quorum necessary for the transaction of business shall be two, the majority of whom 

must be Non-Executive Directors.  A duly convened meeting of the committee at which a 
quorum is present shall be competent to exercise all or any of the authorities, power and 
discretion vested or exercisable by the Committee. 

 
Notice 
The notice of each meeting of the RC, confirming the venue, time and date and enclosing 
an agenda of items to be discussed, shall other than under exceptional circumstances, be 
forwarded to each member of the RC not fewer than five (5) business days prior to the 
date of the meeting. 
 
Voting 
Each member present shall have one vote.  All resolutions passed in the meeting shall be 
by majority votes.  If the votes for and against a resolution are equal, the Chairman of the 
meeting shall have a casting vote. 
 
 

3. Duties 
 

The duties of the RC as below shall be reviewed on an annual basis. 
 

(i) to review and recommend to IQGHB Board of Directors in consultation with 
Management and the Chairman of the Board, a framework of remuneration and to 
determine the specific remuneration packages and terms of employment for each of 
the executive Directors and senior executives/divisional Directors those reporting 
directly to the Chairman and/or the Group Managing Director/CEO of the Group 
including those employees related to the executive Directors and controlling 
shareholders of the Group, having regard to among others, Company’s performance 
in managing material sustainability risks and opportunities, the Group’s operating 
results, individual performance and comparable market statistics. 

 
(ii) to recommend to IQGHB Board in consultation with Management and the Chairman 

of the Board, any long term incentive schemes which may be set up from time to 
time and to do all acts necessary in connection herewith. 
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(iii) to carry out its duties in the manner that it deemed expedient, subject always to any 

regulations or restrictions that may be imposed upon the RC by IQGHB Board from 
time to time. 

 
(iv) the RC shall have full discretion with regard to the calling of the meetings and the 

proceedings thereat and may invite any Director or management to its meetings. 
 
(v) to review the remuneration for Non-executive Directors and Independent Directors 

are linked to their level of responsibilities undertaken and contribution to the effective 
functioning of the Board. 

 
 
4. General 
 
 The RC in carrying out its tasks under these terms of reference, may obtain such external 

or other independent professional advice, as it considers necessary to carry out its duties. 
 
 IQGHB Board will ensure that the RC has access to professional advice both internally 

and externally at the Company’s expense in order for it to perform its duties. 
 
 These terms of reference may from time to time be amended as required, subject to the 

approval of the Board. 
 
 
5. Reporting 
 

The RC is authorised to regulate its own procedures and in particular the calling of 
meetings, the notice to be given of such meetings, the voting and proceeding thereat, the 
keeping of minutes and the custody, production and inspection of such meetings. 

 
The minutes of meetings shall be circulated by the Secretary of the Committee to the 
Committee members and all the other Board members. 

 
 


