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TERMS OF REFERENCE OF THE REMUNERATION COMMITTEE

Name

The name of this Committee shall be called the Remuneration Committee.

Objectives

The principal objectives of the Remuneration Committee (the Committee”) are to develop
and formulate a transparent policy on the remuneration of Directors, and to set the
remuneration package of the individual Director based on objective evaiuation of merits.

Composition

The Committee shall be appointed from amongst'the’Board and shall comprise no fewer
than two (2) members and shall comprise exclusively 0f Non-Executive Directors and
majority of them must be independent directois.

Chairman
The Chairman of the Committee shall be-elected amongst the members of the Committee

and shall be a Non-Executive Director. The Chairman shall chair all meetings of the
Committee other than matters concerning him/herself.

Retirement and Resighatiocn

In the event of any vacancy /with the result that the number of members is reduced to below
two (2), the vacancy-shail be filled within three (3) months thereof. Therefore, a member of
the Committee who wishes 1o’ retire or resign should provide sufficient written notice to the
Company so thatla replacement may be appointed before the Director leaves.

Secretaries

The Carnpany Secretaries shall be the Secretaries of the Committee and shall be
responsibie, in conjunction with the Chairman, for drawing up the agenda and circulating it
prior to each rneeting.

Meetirigs

The’Committee may meet together for the despatch of business, adjourn and otherwise
regulate their meetings, at least once a year or more frequently as deemed necessary. The
Chairman may call for additional meetings at any time at the Chairman’s discretion.
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The Secretary shall on the requisition of the members of the Committee summon a meeting
of the Committee and except in the case of an emergency, reasonable notice of every
Committee meeting shall be given in writing.

Other Board members and/or employees may attend the Committee meeting .upon invitation
of the Committee.

Minutes

Minutes of each meeting shall be kept at the registered office and{distributed to each
member of the Committee and also to the other members of the’Board. The Committee
Chairman shall report on the proceedings of each meeting to'the’ Board.

The minutes of the Committee meeting shall be signed by the-Chairman of the meeting at
which the proceedings were held or by the Chairman of the next succeeding meeting.

Quorum

A quorum shall consist of two (2) members:

. Circular Resolution

A resolution in writing signed by a majority 'of the Committee members for the time being
shall be as valid and effectual s if it had been passed at a meeting of the Committee duly
called and constituted. Any sdch resolution may consist of several documents in like form
each signed by one (1) or mare Committee members. Any such document may be accepted
as sufficiently signed by an-Committee member if transmitted to the Company by telex,
telegram, cable, facsimile or,other electrical or digital written message to include a signature
of a Committee member.

. Reporting

The Committee shall-report to the Board of Directors, either formally in writing, or verbally,
as it congiders appropriate on the matters within its terms of reference at least once a year,
but more’frequently if it so  wishes.

The Committee shall report to the Board of Directors on any specific matters referred to by
the Board. The Company Secretary shall circulate the minutes of the Committee to all
members of the Board.

. Authority

The Committee, in accordance with a procedure or process to be determined by the Board
of Directors and at the expense of the Company,
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Shall seek any information it requires from any employee and all employees
are directed to co-operate with any request made by the Committe€g.

shall have access to sufficient resources in order to carry out its duties,
including access to the company secretariat for assistance as reguired:

shall have the authority to make decisions on matters which fall within the
purpose and responsibilities of the Committee.

shall be entitled to obtain outside legal or other independent professional
advice and to secure the attendance of advisors with relevant.experience and
expertise if it considers this necessary.

. Duties and Responsibilities
The broad duties and responsibilities of the Committee are:

a) To determine and recommend to the Board the frafriework or broad policy for the
remuneration, in all forms, of the Executive Directofs and senior management and/or
any other persons as the Remuneration Committee is designated to consider by the
Board, drawing from outside advice as-necessaiy:

To determine and recommend te-the Board any performance-related pay schemes for
the Executive Directors and senior-management and/or any other persons as the
Remuneration Committee is designated to consider by the Board. The remuneration
package should be based gn assessment, taking into account the areas of:

i) technical competency, skiils;-knowledge, expertise and experience.

ii) strong sense of professionalism.

i) integrity;

iv) other commitments,and time available to contribute inputs to the Board

To determing the policy for and scope of service agreements for the Executive and Non-
Executive Directors, termination payment and compensation commitments.

To produce-any required reports as may be required from time to time.

To/recommend to the Board the appointment of the services of such advisers or
consuliants as it deems necessary to fulfil its responsibilities.

To carry out other responsibilities, functions or assignments as may be defined by the
Board from time to time.

To-carry out review on nepotism issues.
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14. Review and Approval
Any amendment to this term of reference can only be approved by the Board, Thesée‘terms
of references will be reviewed and updated periodically in accordance with the needs of the

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

This policy is dated 15 April 2024.

*End of Policy*
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