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1. PURPOSE 

To review and report to the Board of Directors (“Board”) on compensation (including those of the 

Group Managing Director / Chief Executive Officer / Executive Director (“GMD / CEO / ED”) and 

Senior Management and personnel policies, programs and plans. 

2. APPOINTMENT/COMPOSITION 

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

of whom the majority shall be Directors.  

An Alternate Director shall not be appointed as a member of the Committee. 

The members of the Committee shall elect a Chairman from amongst their number who shall be an 

Independent Director/ Non-Executive Director. 

The Committee’s terms of office and performance is subject to review by the Board every three (3) 

years to determine whether the Committee has carried out their duties in accordance with the Terms 

of Reference. 

3. AUTHORITY 

The Committee is authorized by the Board to recommend to the Board the remuneration of the GMD 

/ CEO / ED and Senior Management (including but not limited to the GMD / CEO / ED, Finance 

Director, Chief Financial Officer, Senior General Manager and Head of Corporate Services) in all its 

form. The actual decision as to the level of remuneration payable will be the responsibility of the full 

Board after considering the recommendations of the Remuneration Committee.  It has unrestricted 

access to all of the GMD / CEO / ED and Senior Management records to enable it to discharge its 

duties. 

GMD / CEO / ED should play no part in decisions on their own remuneration. The determination of 

remuneration packages of Non-Executive Directors, including Non-Executive Chairman should be a 

matter for the Board as a whole. 

The individuals concerned should abstain from discussion of their own remuneration. 

4. ROLES AND RESPONSIBILIES 

The Committee is authorised to carry out the roles and responsibilities mentioned below: 

 To recommend to the Board the framework of Executive remuneration and its costs; 

 To recommend the remuneration package for each ED and Senior Management; 

 Establish compensation strategy, policies, programs and employee benefit plans;  

 To recommend fees and benefits (“Remuneration”) payable to the Directors of Sarawak 

Consolidated Industries Berhad (“SCIB”) to the Shareholders at a general meeting for approval 

(Section 230(1) of the Companies Act 2016 effective 31 January 2017; and 

 To avoid any conflict of interest situation that may arises within the Group including any 

transaction, procedure or course that raises questions of management integrity. 
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5. FREQUENCY AND ATTENDANCE 

The Committee shall hold at least one meeting a year and such additional meetings, as the 

Chairman shall decide in order to fulfil its duties.  The Committee may invite any person to any 

particular committee meeting only at its invitation, specific to the relevant meeting. 

A quorum of the Committee shall be two (2) members and majority of members presents must 

be Independent Directors. 

The Head of Corporate Services shall be the Secretary of the Committee. 

The minutes of each meeting shall be tabled at the Board Meeting of SCIB. 

6. GUIDELINES FOR REMUNERATION COMMITTEE 

A. DIRECTORS’ FEES 

Fees of the Directors shall be determined in accordance to the following provisions: 

 Fees payable to Non-Executive Directors in SCIB shall be paid by a fixed sum and not 

by a commission on or percentage of profits or turnover; 

 Fees payable to Directors shall not be increased except pursuant to a resolution 

passed at a general meeting, where notice of the proposed increase has been given 

in the notice convening the meeting. Any Director holding office for a part of a year 

shall be entitled to a proportionate part of such fee; and 

 Any fees paid to an Alternate Director shall be agreed upon between himself and 

the Director nominating him and shall be paid out of the remuneration of the latter. 

B. DIRECTORS’ TRAVELLING EXPENSES 

 The Directors shall be paid all their traveling and other expenses properly and 

necessarily expended by them in and about the business of SCIB including their 

traveling and other expenses incurred in attending meetings of the Directors or any 

committee of the Directors of SCIB. 

 If any Director being willing shall be called upon to perform extra services or to make 

any special efforts in going or residing away from his usual place of business or 

residence for any of the purposes of SCIB or in giving special attention to the business 

of SCIB as a member of a committee of Directors, SCIB may remunerate the Director 

so doing either by a fixed sum or otherwise (other than by a sum to include a 

commission on or percentage of turnover) as may be determined by the Board 

provided that in the case of Non-Executive Directors of SCIB, the said remuneration 

shall not include a commission on or percentage of profits or turnover. 
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C. GROUP MANAGING DIRECTOR / CHIEF EXECTIVE OFFICER / EXECUTIVE DIRECTOR REMUNERATION 

 Salaries and other emoluments payable to GMD / CEO / ED pursuant to a contract of 

service need not be determined by SCIB in general meeting but such salaries and other 

emoluments may not include a commission on or percentage of turnover. 

 The remuneration of a Director holding an Executive office or serving on any committee 

or who otherwise performs or renders services, which in the opinion on the majority of the 

Directors are outside his ordinary duties as Director, may be paid such extra remuneration 

as the Directors may determine, provided that, such remuneration shall not include a 

commission on or percentage of turnover. 

 Remuneration should be structured to link rewards to corporate and individual’s 

performance, in the case of GMD / CEO / ED. 

 The termination of service contracts of the GMD / CEO / ED is subjected to the same 

provisions of resignation and removal as other Directors of SCIB.  The Committee may 

consider the appointment of the GMD / CEO / ED as the Committee deems fit and is 

appropriate having regard, amongst other things, to the length of the GMD / CEO / ED 

service to SCIB, and to the substantial knowledge gained of SCIB and its businesses. 

 GMD / CEO / ED, in the interest and benefit of SCIB, may serve as Non-Executive Directors 

on the Boards of other companies and may each, as a general rule, retain remuneration 

from such appointments. 

 The remuneration packages of GMD / CEO / ED consist of annual salary, employee 

provident fund benefit, indemnity and personal accident insurance, hospital and surgical 

insurance, health benefits, and an annual bonus plan. Performance targets are 

established to achieve consistency with the interests of Shareholders, with an appropriate 

balance between long-and short-term goals and may cover first, SCIB’s objectives, 

second, the growth in operations profit and third, growth in earnings per share. 

 The Remuneration Committee in consultation with the Nomination Committee makes a 

formal evaluation of the GMD / CEO / ED annually, and the Chairman of the Board should 

communicate it to the GMD / CEO / ED. 

The evaluation may be based on objective criteria including performance of the business, 

accomplishment of long-term strategic objectives and development of Management.  

The Remuneration Committee in the course of its deliberations may when considering the 

compensation of the GMD / CEO / ED review the adherence to the roles and 

responsibilities of the as set out in Section (4). 
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D. NON-EXECUTIVE DIRECTORS’ REMUNERATION 

 The remuneration of Non-Executive Directors should be linked to experience and 

level of responsibilities undertaken. 

 The determination of remuneration packages of Non-Executive Directors should be 

a matter for the Board as a whole. 

 In setting the remuneration of Directors, the Committee may compare SCIB’s 

remuneration packages with those for jobs of similar type and seniority in relevant 

national companies. The comparisons may consider the relative size of each SCIB 

in terms of sales, profits and number of employees, its market capitalization, the 

complexity of its operations and the spread of its business. It also considers, inter 

alia, SCIB’s operating performance in the previous year and the Malaysia inflation 

rate over the same period. 

 The Remuneration Committee may develop a framework of policies within which it 

sets the remuneration package for all Directors.  The Committee agrees that the 

remuneration for Directors should be appreciable and should reflect the 

responsibility and commitment, which goes with Board membership. This applies to 

both Executive as well as Non-Executive Directors. 

 The basic objectives of these policies are that GMD / CEO / ED should receive 

compensation which is appropriate to their scale of responsibility and 

performance, and which will attract, motivate and retain Executives of the 

necessary calibre.  The Committee believe that basic salary should be competitive 

in the relevant market and if performance exceeds the targets set total 

compensation should rise to an appropriate level.  The Committee aims to balance 

the entire compensation package so as to help the Executives to retain a long-

term interest in SCIB. 

 


