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Charter of the Remuneration Committee of the Board of Directors

1. Purpose of Charter

The Remuneration Committee Charter sets out the authority, responsibilities, membership and
operation of the Board of Ecomate Holding Berhad (the Company), for the purposes of

. evaluating the performance of, reviewing and recommending to the Board the compensation

(including employment contracts and severance arrangements) to be provided to Management
Board,

. reviewing and approving, on behalf of the Board, all compensation (including employment

contracts and severance arrangements) to be provided to each executive officer and non-
employee director of the Company, including any perquisites and equity compensation and
salary, bonus and equity compensation guidelines for all other employees of the Company, and

reviewing and approving the Company's management succession plans and leadership
development strategies.

2. Role of Remuneration Committee

To establish and recommend to the Board, the remuneration package for Executive Directors
such as the terms of employment or contract of employment/service, benefit, pension,
incentive scheme, bonuses, fees, expenses, compensation payable on termination of the service
contract by the Company.
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ii. Toreview and recommend to the Board the remuneration packages of Non-Executive Directors
for shareholders’ approval at the Annual General Meeting.

iii. To consider other remunerations or rewards to retain and attract directors.
3. Operating Principles
3.1 Functions and Composition —
i. The Committee shall comprise at least three members of the Board, as named by the Board.

ii. Members of the Committee shall each be independent of Management.

iii. The Committee shall carry out such functions as are assigned or delegated to it by the Board
and any incidental activities consistent with this Charter as the Committee or the Board
deems necessary or appropriate.

3.2 Chair — The Committee shall be chaired by one of its members, as named by the Board. In the
absence of the Chairman of the Committee for any meeting or part of the meeting, the remaining
members present shall elect one of the members present to chair the meeting.

3.3 Quorum —The presence of two members constitutes a quorum for a meeting of the Committee.

3.4 Voting — A matter put to a vote at a meeting of the Committee shall be decided by a majority
of the votes cast, and in the event of an equality of votes its Chair has a second vote.

3.5 Procedure and Conduct — Subject to this Charter and any resolution of the Board respecting a
specific matter, the Chair shall determine the procedures and conduct of meetings of the
Committee.

3.6 Secretary and Minutes — The Corporate Secretary shall be the secretary of the Committee.
Copies of the minutes of the proceedings of the Committee shall be sent by the Corporate Secretary
to all Members of the Board once they have been approved by the Committee.

3.7 Frequency of Meetings — The Committee will meet at the discretion of its Chair, but not less
frequently than twice each year.

3.8 Notice of Meetings — The proper notice period for calling a meeting of the Committee shall be
a minimum of 14 days or such shorter notice as agreed by the Committee.

3.9 Meeting Agenda — A written agenda for each meeting of the Committee will be distributed to
the members of the Committee at least five days in advance of the meeting date, together with
any related materials, if available.

3.10 Supplemental Attendees — Any person who may possess information that would be useful to

the Committee in carrying out its duties may be invited by the Chair to attend any meeting of the
Committee.
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3.11 Term of Appointment/Rotation of Members — Members of the Committee should be changed
on an appropriate, regular basis. Such change should be on a rotation basis in order to ensure that
the entire Committee is not changed at any one time.

3.12 Reporting — The Committee will, where appropriate, provide written or verbal report of each
meeting of the Committee at the next regular Board meeting or as may otherwise be required by
the Board.

3.13 Review of Charter — The Committee shall review and assess the adequacy of this Charter at
least annually. Any proposed amendments to the Charter will be considered by the Governance
Committee for recommendation to the Board.

3.14 Self-assessment — An evaluation of the Committee shall be conducted regularly, in which the
Committee shall review its performance for the purpose, among other things, of assessing whether
the Committee fulfilled the responsibilities and duties stated in this Charter.

3.15 Disclosure — The Committee shall ensure that this Charter and its composition are publicly
disclosed.

3.16 Independent Counsel or Other Advisors — The Committee has the authority to engage outside
advisors, including but not limited to counsel, independent consultants and/or other experts, as
needed, to review any matter under its responsibility, in accordance with the relevant Board
resolution or policy.

4. PRINCIPAL DUTIES AND RESPONSIBILITIES
4.1 Policies and Strategies —

a) The Committee shall review key human resource policies and strategies and propose such
changes as seem desirable.

b) The Committee shall review the Company’s compensation philosophy and its related
policies, and make recommendations, if any, to the Board for approval.

¢) The Committee shall ensure that the Company develops on an ongoing basis, adequate,
appropriate and effective policies, strategies, controls, processes and procedures within
the Company to maintain an organisational climate that fosters ethical employee business
conduct and behaviour, employee commitment to the operations of the Company and a
high degree of employee satisfaction and shall review policies and codes in respect of the
same and make recommendations, if any, to the Board for approval.

4.2 Compliance and Reports — The Committee shall review reports with respect to:
a) compliance with legal requirements and major corporate policies pertaining to human
resource matters on an annual basis; and

b) compliance with policies on employee business conduct and ethical behaviour on an
annual basis or immediately where circumstances dictate. When required, the
Committee shall request of Management that it provides a report to the Audit
Committee in the event a breach occurs or a concern is raised that is of a nature that
warrants such a report.
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5.

4.3 Reports to Board — The Committee shall report to the Board as it deems appropriate
regarding human resource and compensation matters and Management performance in this
area.

4.4 Bonus Awards — The Committee shall review and approve individual employee bonus
awards as recommended by the Managing Director. The Committee shall also conduct a review
of the Company’s policy on bonus awards, and make recommendations to the Board as required.

4.5 Remuneration Levels of Directors

a. The Company aims to set remuneration at levels which are sufficient to attract and retain the
Directors needed to run the Company successfully, taking into consideration all relevant
factors including the function, workload and responsibilities involved, but without paying
more than is necessary to achieve this goal.

b. The level of remuneration for the Managing Director and Executive Directors is determined
by the Remuneration Committee after giving due consideration to the compensation levels
for comparable positions among other similar Malaysian public listed companies.

c. Non-Executive Directors are entitled to participate in the Company’s Employee Share Options
Scheme (ESOS), if any, subject to approval at a General Meeting. Non-Executive Directors
who participated in the ESOS are prohibited to sell, transfer or assign the shares within one
(1) year from the date of offer of such options.

4.6 Fair and transparent procedures in determine remuneration levels

a. Aformalindependent review of the Directors’ remuneration is undertaken no less frequently
than once every three (3) years.

b. Obtain reliable, up-to-date information about remuneration in other companies of
comparable scale and complexity.

c. There is adequate disclosure in the Annual Report with a note on the remuneration of
Directors.

REVIEW

This Charter is to be reviewed by the Board as required.
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