MALAYSIAN INDUSTRIAL DEVELOPMENT FINANCE BERHAD
REGISTRATION NUMBER: 196001000082 (3755-M)

STATEMENT ON CORPORATE GOVERNANCE PURSUANT TO APPENDIX 4 OF THE
CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK NEGARA MALAYSIA
(\\BNMI’)

PERIOD UNDER REVIEW: FINANCIAL YEAR ENDED 31 DECEMBER 2022

The Board of Directors (“the Board”) of Malaysian Industrial Development Finance Berhad
("MIDF Berhad” or “the Company”) is committed to ensure that the Principles of Corporate
Governance and Best Practices are embraced in ensuring the affairs of MIDF Berhad are
conducted in a professional manner and with accountability and integrity to protect and
enhance shareholder’s value.

The Board is pleased to report on the application by MIDF Berhad on the principles of the
Malaysian Code on Corporate Governance 2021 and the Disclosures on Corporate
Governance practices pursuant to Appendix 4 of the Corporate Governance Guidelines
issued by BNM on 3 August 2016. The Board is responsible for the overall Corporate
Governance of MIDF Berhad.

BOARD OF DIRECTORS

The Board is responsible for the overall Corporate Governance of MIDF Berhad in an
effective and responsible manner. The Board sets MIDF Berhad'’s values and standards
and ensures that its obligations to its shareholders and other stakeholders, which include
the regulators, business partners, clients, employees, suppliers and vendors, are
understood and met.

Each individual Director, on the other hand, has a legal duty to act in the best interest of
MIDF Berhad. The Board of MIDF Berhad, collectively and individually are aware of their
responsibilities to shareholders and other stakeholders for the manner in which the affairs
of MIDF Berhad are managed.

The Board is guided by the Board Charter which clearly sets out its roles and responsibilities
and describes matters expressly reserved for the Board’s determination and matters
delegated to the Board Committees and Management. The Board Charter is reviewed and
updated periodically to ensure that any updates on relevant laws and regulations are duly
incorporated.



The Board reserves full decision making powers notwithstanding any delegation of
authority to the Board Committees and Management, on matters relating to amongst
others, strategies, business plans and budget, significant policies, conflict of interest issues
relating to a substantial shareholder and/or a Director, material acquisitions and disposal
of assets not in the ordinary course of business, investment in capital projects, authority
levels, risk management policies, Shariah matters as well as key human resources issues.

As at 31 December 2022, there were seven (7) Board members, comprised of the Chairman
who is an Independent Non-Executive Director, four (4) Independent Non-Executive
Directors, one (1) Non-Independent Non-Executive Director and the Group Managing
Director (*GMD") of MIDF Berhad.

Based on the assessment conducted on the probity, personal integrity and reputation,
competence and capability and financial integrity, the Board Members are fit and proper to
hold the position as Directors of MIDF Berhad.

A total of eleven (11) Board meetings, five (5) scheduled meetings, six (6) special meetings,
were held during the year under review.

The write-ups on individual directors of MIDF Berhad are as follows:

1. TAN SRI ABDUL RAHMAN BIN MAMAT
Chairman/Independent Non-Executive Director
Malaysian/Male/Age: 70
Date of Appointment: 1 January 2016
Date of Appointment as Chairman of the Board: 1 July 2016

Qualifications

. Bachelor of Economics (Hons) Degree, University of Malaya

° Advanced Management Programme, Harvard Business School, Boston,
United States of America.

Working Experience

Tan Sri Abdul Rahman bin Mamat (“Tan Sri Rahman”) has held various positions in
the civil service with the most recent being the Secretary General of the Ministry of
International Trade and Industry (“MITI”) from 2006 to 2010. Tan Sri Rahman
joined MITI as an Assistant Director in 1975 and served in various capacities in the
ministry for 35 years which included, amongst others, Deputy Trade Commissioner,
Malaysian Trade Office, New York, Economic Counsellor, Trade Commissioner and
Deputy Permanent Representative to the United Nations Economic and Social
Commission and Director Export Promotion Bureau, Malaysia External Trade
Development Corporation.
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Directorships in Public Companies

(i) Malaysian Industrial Development Finance Berhad (Chairman)
(i) MCE Holdings Berhad

(iii) Lotte Titan Chemical Holding Berhad (Chairman)

(iv)  ECA Integrated Solution Berhad

Trainings and Education provided

(i) Market Risk Management - Banking Sector

(i) Sustainability and its Impact on Organizations: What Directors Need to Know

(iii)  TCFD Climate Disclosure - Taskforce on Climate Change-Related Financial
Disclosure

(iv)  BNM-FIDE FORUM Dialogue on Climate Risk Management and Scenario
Analysis

(v) MIDF Green Conference 2022

(vi)  DNex Group Offsite SP2023 - Leadership Brainstorming by PwC

(vii)  Environmental, Social and Governance by Chairman of United Nations Global
Compact

(viii)  Amendments to the MAIN Market Listing Requirements

(ixX)  The Updates to CG Reports

(x) PLC Transformation Program (PLLT)

(xi)  ESG And Sustainability: A Dialogue with Partners

(xii) FIDE FORUM Leadership Perspectives Forum on Board Effectiveness in
conjunction with BEE Launch

(xiii)  ESG Risk Identification and Materiality

(xiv) Petrochemicals Sustainability Conference 2022 - Future Ready
Petrochemicals

(xv)  Building A Company of Integrity

(xvi) Khazanah Megatrends Forum 2022

(xvii) ESG, Stakeholder Capitalism & Sustainable and Responsible Investment
(SRI) and "“Anti-Money Laundering & Counter Financing of Terrorism
(AML/CFT) — The Role of Boards and Senior Management”

Directors’ Shareholding in MIDF Berhad
Nil

2. CIK HASNAH BINTI OMAR
Independent Non-Executive Director
Malaysian/Female/Age: 64
Date of Appointment as Non-Independent Non-Executive Director: 1 July 2015
Date of Appointment as Independent Non-Executive Director: 20 June 2017

Malaysian Industrial Development Finance Berhad
Statement on Corporate Governance for FYE 31 December 2022 Page 3



Qualifications

. Masters of Banking Law Executive (Islamic and Conventional), International
Islamic University of Malaysia

. Masters of Public Administration, Harvard University

. Bachelor Degree of Arts (BA Honours), University of Malaya

) Completed Banking School II and III for Bank Examiners, Federal Reserve

Board of Governors Banking System in the USA.

Working Experience

Cik Hasnah binti Omar (“Cik Hasnah”) started her career with BNM in the Bank
Examination Department, responsible for the examinations of commercial banks,
merchant banks, discount houses and finance companies. After about nine (9)
years in the Bank Examination Department, she spent about 1.5 years as the
Head/Manager of the Public Affairs Unit of BNM, among others assisting the
Governor and Senior Management staff in managing the press and public on BNM's
policies and in managing crisis situation.

In 1991, Cik Hasnah moved on to serve Securities Commission (*SC”) and had
served in various capacities holding senior positions including as a Director of
Market Oversight Business Group, her last position with the SC before her
retirement in 2013. Among others, she represented SC as a member of the
Financial Stability Committee of Financial Services Authority of Labuan and as a
Board Member of Capital Market Compensation Fund.

In January 2009, she was seconded to the Asia Development Bank (“"ADB") in Manila
as a Senior Financial Sector Specialist. Among others, she advised ADB on Islamic
finance matters, assumed role as a Mission Leader for the Financial and Capital
Markets Sector Sovereign Loan Program for Vietnam and involved in sovereign loan
programs and technical assistance (“TA”) initiatives for Thailand, Indonesia and
Philippines. She was a Co-Mission Leader for the ASEAN Regional Capital Markets
Integration TA. She returned to serve the SC in January 2011.

She also serves as a Mentor for the Institute of Corporate Directors Malaysia's
Aspiring Directors Immersion Programme, a programme that aims, among others,
to develop the next generation of governance leaders. Cik Hasnah has been a
member of the Appeals Committee of the Securities Industry Dispute Resolution
Centre (SIDREC) since 2015.

Directorships in Public Companies

(i) Malaysian Industrial Development Finance Berhad

(i) MIDF Amanah Asset Management Berhad (Chairman)
(iii)  Zurich Takaful Malaysia Berhad (Chairman)

(iv)  Zurich General Takaful Malaysia Berhad (Chairman)
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Trainings and Education provided

Q) BNM-FIDE FORUM Masterclasses during MyFintech Week 2022

(i) BNM-FIDE FORUM Dialogue: Climate Risk Management and Scenario
Analysis

(iii)  Sustainability and International Trade for Export-Oriented Companies

(iv)  PNB Knowledge Forum I 2022

(v) Engagement session with Board Members of General Insurers and Takaful
Operators on Motor Claims Reforms

(vi)  FIDE FORUM - CGM Conversations with Chairmen: A Standing Item in Board
Agendas

(vii)  Board Effectiveness Evaluation - Post-launch Workshop (Session 2)

(viii) ESG, Stakeholder Capitalism & Sustainable and Responsible Investment
(SRI) and “Anti-Money Laundering & Counter Financing of Terrorism
(AML/CFT) — The Role of Boards and Senior Management”

(ix)  Webinar on "Getting Started with the Circular Economy"

(x) The Emerging Trends, Threats and Risks to the Financial Services Industry
- Managing Global Risk, Investment and Payment System

Directors’ Shareholding in MIDF Berhad
Nil

3. DATO’ KAZIAH BINTI ABD KADIR
Independent Non-Executive Director
Malaysian/Female/Age: 72
Date of Appointment as Non-Independent Non-Executive Director: 1 January 2016
Date of Appointment as Independent Non-Executive Director: 31 July 2016

Qualifications
Bachelor of Arts (Honours) in Economics, University of Malaya.

Working Experience

Dato’ Kaziah binti Abd Kadir (“Dato’ Kaziah”) is currently an Advisor to
PricewaterhouseCoopers Taxation Services Sdn Bhd ("PWC"), a position which she
has held since July 2008. Previously, she was an advisor of Investor Relations,
Investment Management Division of East Coast Economic Region Development
Council from 2009 to 2019.

Prior to joining PWC, Dato’ Kaziah served the Malaysian Industrial Development
Authority ("MIDA") since 1975 and her last position was as the Deputy Director-
General I of MIDA from 2003 until 2008. She was also the Chairman in the ASEAN
Coordinating Committee on Investment from 2006 to 2007.
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Directorships in Public Companies

(i) Malaysian Industrial Development Finance Berhad
(i) MIDF Amanah Investment Bank Berhad

(iii)  Panasonic Manufacturing Malaysia Berhad

Trainings and Education provided

(i) MIDF Green Conference 2022

(i) NRC Dialogue & Networking — Session #1 by Tan Sri Wan Zulkiflee Wan
Ariffin, Datin Norazah Mohamed Razali, Teoh Su Yin & Prof. Mak Yuen Teen

(iii)  PNB Knowledge Forum 2022, Sustainable Investment - ESG at the Forefront

(iv)  Climate Change Impact for Banks Role of the Board

(v) Virtual MIA International Accountants Conference 2022

(vi)  Case-Based Series: Part 1: The Board’s Performance Role

(vii)  Case-Based Series: Part 2: The Board’s Conformance Role

(viii)  Assessing Your Organizational Culture

(ix)  JUST Series (JC3 Upskilling Sustainability Training) Series - FY2022 -
Implementation of the Task Force on Climate - related Financial Disclosures

Directors’ Shareholding in MIDF Berhad
Nil

4, ENCIK AHMAD LUTFI BIN ABDULL MUTALIP
Independent Non-Executive Director
Malaysian/Male/Age: 51
Date of Appointment: 22 February 2016

Qualifications

. LLB (Hons), International Islamic University Malaysia
. Admitted to the Malaysian Bar in 1996
. Professional qualification from the Institute of Chartered Secretaries and

Administrators (ICSA)

Working Experience

Encik Ahmad Lutfi bin Abdull Mutalip ("Encik Lutfi”) commenced legal practice with
Messrs Hisham Sobri & Kadir in April 1996 and became a partner in January 2000.
He is one of the founding partners of Messrs Azmi & Associates and is currently the
Managing Partner/Head, Global Financial Services & Islamic Banking on 1
September 2000.

Throughout his practice, Encik Lutfi has been involved in numerous exercises
ranging from private debt securities, syndicated financing, structured & project
financing, privatisation and build-operate-transfer/build-operate-own projects
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including water privatisation, mergers & acquisition, energy & power related
transactions, oil & gas, joint ventures to telecommunication projects and building
contracts.

Directorships in Public Companies
() Malaysian Industrial Development Finance Berhad
(i) Bank Simpanan Nasional

Trainings and Education provided

Q) BNM-FIDE FORUM Masterclasses during MyFintech Week 2022 (27 January
2022)

(i) BNM-FIDE FORUM Dialogue: Climate Risk Management and Scenario
Analysis (8 March 2022)

(i)  MIDF Green Conference

(iv)  WIEF Roundtable Penang

(V) Global Islamic Finance Forum 2022 - Strengthening Islamic finance’s global
leadership position

(vi)  FIDE FORUM-ICA: Can We Win the War against Financial Crime

Directors’ Shareholding in MIDF Berhad
Nil

5. DATUK YASMIN BINTI MAHMOOD
Non-Independent Non-Executive Director

Malaysian/Female/Age: 59
Date of Appointment: 1 April 2021

Qualifications
o BSC Computer Science and Applied Maths, University of New South Wales,
Sydney, Australia

Working Experience

Presently, Datuk Yasmin serves in non-executive roles, including as Chair of Heriot-
Watt University Malaysia Board, Chairman of Skymind Holdings Berhad, the SEA
arm of Skymind, a global leader in deep-tech Artificial Intelligence. Previously, she
was the Chairman of POS Malaysia Berhad from 2019 to 2021 and was a CEO at
Malaysia Digital Economic Corporation from 2014 to 2019.

Prior to joining Malaysia Digital Economic Corporation, Datuk Yasmin was the
Executive Director at YTL Communications Sdn Bhd and Managing Director at
Microsoft Malaysian Sdn Bhd. She also served the Dell Asia Pacific since 1999 and
her last position was Regional Manager of Malaysia, Thailand and Taiwan from 2005
to 2006. Prior to joining Dell Asia Pacific PWC, she served as the General Manager,
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CPSD of HP Sales Malaysia from 1995 to 1999 and Marketing Manager from 1988
to 1993. She was also the General Manager of Dataprep Retail Sdn Bhd from 1993
to 1995.

Directorships in Public Companies

() Malaysian Industrial Development Finance Berhad
(i) Bintulu Port Holdings Berhad

(iii)  Skymind Holdings Berhad (Chairman)

(iv) UMW Holdings Berhad

Trainings and Education provided

(i) The Financial Institutions Directors’ Education (FIDE) Core Program Module
B: Bank

(ii) MIDF Green Conference 2022

(iii)  Audit Oversight Board’s Conversation with Audit Committee

(iv)  ESG, Stakeholder Capitalism &amp; Sustainable and Responsible
Investment (SRI) and “Anti-Money Laundering &amp; Counter Financing of
Terrorism (AML/CFT) — The Role of Boards and Senior Management”

(V) Global Islamic Finance Forum 2022 — Strengthening Islamic finance’s global
leadership position.

(vi)  Fundamentals and Application of the Taskforce on Climate-related Financial
Disclosure (TFCD)

(vii)  FIDE FORUM — ICDM: Board Risk Committee Dialogue

Directors’ Shareholding in MIDF Berhad
Nil

6. DATUK MOHD NASIR BIN ALI
Independent Non-Executive Director

Malaysian/Male/Age: 64
Date of Appointment: 17 August 2022

Qualifications

° Bachelor of Economic (Hons), University of Malaya
o Master of Science (Financial Studies), University of Strathclyde, United
Kingdom

Working Experience

Datuk Mohd Nasir bin Ali (“Datuk Nasir”) started his career with Permodalan
Nasional Berhad as a Senior Financial and Marketing Analyst prior to joining BBMB
Unit Trust Management Berhad as an Investment Manager in 1988.
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Datuk Nasir joined Mayban Securities Sdn Bhd as General Manager of Dealing &
Research Department. Following that, he was appointed as the Chief Executive
Officer of Kuala Lumpur City Securities Sdn Bhd. Prior to his retirement, he served
as a Group Executive Director at Utusan Melayu (Malaysia) Berhad.

Directorship in Public Companies

Q) Malaysian Industrial Development Finance Berhad
(i) MIDF Amanah Investment Bank Berhad

(iii)  Goodyear Malaysia Berhad

(iv)  EA Technique Berhad

(v) iCapital.Biz Berhad

(vi)  Badan Pengawas Pemegang Saham Minoriti Berhad
(vii) Damansara Holdings Berhad

Trainings and Education provided

() MIDF Green Conference

(i) Mandatory Accreditation Program (MAP)

(iii)  ESG, Stakeholder Capitalism & Sustainable and Responsible Investment
(SRI) and “Anti-Money Laundering & Counter Financing of Terrorism
(AML/CFT) — The Role of Boards and Senior Management”

Directors’ Shareholding in MIDF Berhad
Nil

7. DATO’ CHARON WARDINI BIN MOKHZANI
Group Managing Director/Non-Independent Executive Director

Malaysian/Male/Age: 59
Date of Appointment: 2 July 2018

Qualifications

o B.A. (Hons) in Philosophy, Politics and Economics, Balliol College, University
of Oxford

o L.L.B. (Hons) at the School of Oriental and African Studies, University of
London

. Barrister of the Middle Temple, Middle Temple /Holborn Law Tutors

o Advocate and Solicitor of the High Court of Malaya

o Chartered Banker and Fellow of the Asian Institute of Chartered Bankers

Working Experience

Dato’ Charon Wardini Bin Mokhzani (“Dato’ Charon”) was previously an Executive
Director in Managing Director’s Office at Khazanah Nasional Berhad and the
founding Managing Director of the Khazanah Research Institute. Prior to Khazanah
Nasional Berhad, he headed investment banking globally for CIMB as the Deputy
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Chief Executive Officer of Investment Banking, CIMB Group and the Chief Executive
Officer of CIMB Investment Bank Berhad.

He was the Managing Partner of Messrs. Zaid Ibrahim & Co. until July 2003. Prior
to joining Messrs. Zaid Ibrahim & Co., he served as the Corporate Finance Manager
of Rashid Hussain Securities Sdn Bhd and before that, he was an advocate and
solicitor of Messrs. Shearn Delamore & Co.

Directorship in Public Companies

(i) Malaysian Industrial Development Finance Berhad
(i) MIDF Amanah Investment Bank Berhad

(iii)  Yayasan Tuanku Fauziah

(iv)  Yayasan Tuanku Syed Putra Perlis

Trainings and Education provided

(i) Malaysian Sustainable Finance Initiative (MSFI) CEO Roundtable

(ii) 2022 Malaysian Banking and Finance Summit

(iii)  Milken Institute’s 25th annual Global Conference

(iv) 1% Distinguished Board Leadership Webinar 2022 "MetaFinance The Next
Frontier of the Global Economy"

(v) An EU-Malaysian Dialogue on Fighting Climate Change with Market
Mechanisms

(vi)  Investing in Malaysia - What are British Investors Seeking

(vii)  3rd Malaysia Energy Roundtable — Shaping the Future of Malaysia’s Energy
Landscape

(viii) 2022 Milken Asia Summit

(ix)  Khazanah Megatrends Forum 2022

(x) A Passion for Purpose: Delivering a Just Transition to Net Zero

Directors’ Shareholding in MIDF Berhad
Nil

BOARD BALANCE

The Board actively seeks to ensure it has an appropriate mix of diversity, skills, experience
and expertise to effectively discharge its collective responsibilities. In discharging its
fiduciary duties and leadership functions, the Board recognises the need for it to
continuously evolve as a dynamic Board in understanding and shaping the strategic
direction of the Company. As of 31 December 2022, the Board comprises five (5)
Independent Non-Executive Directors, one (1) Non-Independent Non-Executive Director
and the GMD. The composition of the Board reflects a wide range of experience and
expertise in areas such as banking, accounting, insurance, economics, business
administration and legal and capital market.
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Our Board recognises the important role that Independent Directors play in ensuring good
Corporate Governance practices within MIDF Berhad. All Directors, regardless of their
independent status, are required to act in the best interest of MIDF Berhad and to exercise
free and independent judgement. It has been the directors’ practice to disclose their
interest or any possible conflicts on any matter put forth for the Board’s consideration. Any
interested Director shall recuse himself/herself when required and abstain from deliberation
to allow unbiased and open discussion and decision making. The Directors are highly
cognisant of their duties to disclose conflict of interest situations accordingly.

All the five (5) Independent Directors are independent of Management and are free from
any business or other relationships that could materially interfere with the exercise of their
independent judgment. All the Board members have met the minimum requirement of
75% attendance at Board meetings. Details of Directors’ attendance at Board meetings
for the period under review are as follows:

No. Board of Directors Meetings Attendance
1. Tan Sri Abdul Rahman bin Mamat 11 out of 11

2. Datuk Azizan bin Abd Rahman 1 out of 4!

3. Cik Hasnah binti Omar 11 out of 11

4. Dato’ Kaziah binti Abd Kadir 11 out of 11

5. Encik Ahmad Lutfi bin Abdull Mutalip 11 out of 11

6. Datuk Yasmin binti Mahmood 11 out of 11

7. Dato’ Charon Wardini bin Mokhzani 11 out of 11

8. Datuk Mohd Nasir bin Ali 3 out of 32

Note:

1. Datuk Azizan bin Abd Rahman was unable to attend one (1) Board meeting in 2022
due to reasonable excuse as acknowledged and approved by the Board. He has also
resigned from the Board with effect from 1 April 2022.

2. Datuk Mohd Nasir bin Ali has been appointed as member of the Board with effect
from 17 August 2022.

BOARD COMMITTEES

In discharging its roles and responsibilities, the Board has established specialised Board
Committees to oversee critical or major functional areas and to address matters, which
require detailed review or in-depth consideration. Although the Board has delegated
certain duties to the Board Committees, it remains responsible for the decisions of the
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committees. The Board has delegated specific responsibilities to the following five (5)
Committees:

(1) Executive Committee;

(2) Audit Compliance Committee;

3) Risk Management Committee;

4) Nomination and Remuneration Committee; and
(5) Board Technology Committee.

Each Committee operates under its respective terms of reference or guidelines.

(1) EXECUTIVE COMMITTEE

The Executive Committee ("EXCO") is scheduled to meet on a monthly basis or as
and when required. There were seven (7) EXCO meetings [six (6) scheduled
meetings and one (1) special meeting] held in 2022 and the attendance of the EXCO
members held during the financial year ended 31 December 2022 is as follows:

Name Position e :t::ﬁ:g"gs
Tan Sri Abdul Rahman bin Mamat Chairman 7 out of 7
Dato’ Kaziah binti Abd Kadir Member 7 out of 7
Encik Ahmad Lutfi bin Abdull Mutalip Member 7 out of 7
Datuk Azizan bin Abd Rahman Member 2 out of 2!
Dato’ Charon Wardini bin Mokhzani Member 62 out of 7

Note:

1.  Datuk Azizan bin Abd Rahman has resigned from the Board and as member
of the EXCO with effect from 1 April 2022.

2. Dato’ Charon Wardini bin Mokhzani was unable to attend one (1) EXCO
meeting in 2022 due to reasonable excuse as acknowledged and approved by
the EXCO.

The primary duties and responsibilities of the EXCO is as delegated by the Board
inter alia, managing the business, corporate performance and credit risk of the
Company.

The EXCO is authorised by the Board to do the following:

(a) To carry out any activity and duties within its terms of reference.

(b) To seek any information, it requires from any employee, and all employees

are directed to cooperate with, and accede to any request made by the
EXCO.
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(c) To have access to any resources required to perform its duties. It may, at
the expense of the Company, seek any external legal or other independent
professional advice and to secure the attendance of external parties with
relevant expertise and experience if the EXCO deems it necessary.

(d) To have full and unlimited access to any information pertaining to the Group,
subject to any regulatory restrictions.

(2) AUDIT COMPLIANCE COMMITTEE

The Audit Compliance Committee ("ACC"”) meets on a quarterly basis and their
attendance at meetings held during the financial year ended 31 December 2022 are

as follows:
e No. Of Meetings
Name Position Attended
Datuk Azizan bin Abd Rahman Chairman 1 out of 2!
Dato’ Kaziah binti Abd Kadir Chairman? 8 out of 8
Encik Ahmad Lutfi bin Abdull Mutalip Member 8 out of 8
Datuk Mohd Nasir bin Ali Member 3 out of 33
Note:

1. Datuk Azizan bin Abd Rahman was unable to attend one (1) ACC meeting in
2022 due to reasonable excuse as acknowledged and approved by the ACC..
He has also resigned from the Board as well as Chairman of ACC with effect
from 1 April 2022.

2. Dato’ Kaziah bin Abd Kadir has been appointed as the Chairman of ACC with
effect from 15 September 2022.

3. Datuk Mohd Nasir bin Ali has been appointed as member of the ACC with
effect from 15 September 2022.

The primary duty of the ACC is to assist the Board in fulfilling its oversight function,
with the objective of safeguarding shareholder’s investments and the Company’s
assets, in the following areas:

(a) Ensuring fair and transparent reporting and prompt publication of the
financial accounts;

(b) Reviewing the adequacy and the integrity of the Company’s internal control
systems and management information systems, including systems for
compliance with applicable laws, regulations, rules, directives and
guidelines;
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(3)

(©

(d)

Reviewing the roles of and assessing the performance of the internal and
external auditors; and

Reviewing all related party transactions and keeps the board informed of
such transactions.

The ACC met once during the year with the external auditors, in separate sessions

witho

ut the presence of any executive member of the Board or Senior Management.

RISK MANAGEMENT COMMITTEE

The Risk Management Committee (“RMC”) comprises three (3) independent
directors and it meets on a quarterly basis. The RMC members and their attendance
at meetings held during the financial year ended 31 December 2022 are as follows:

Name Position A :t';:ﬁ:t:l"gs
Encik Ahmad Lutfi bin Abdull Mutalip Chairman 5outof 5
Datuk Azizan bin Abd Rahman Member 1 out of 11
Cik Hasnah binti Omar Member 5 out of 5
Datuk Mohd Nasir bin Al Member 1?2 out of 1

Note:
1.

Datuk Azizan bin Abd Rahman has resigned from the Board as well as member
of the RMC with effect from 1 April 2022.

Datuk Mohd Nasir bin Ali has been appointed as member of the RMC with
effect from 15 September 2022.

The RMC meetings are scheduled on a quarterly basis and is responsible for
reviewing and recommending risk management strategies, policies and risk
tolerance for board’s approval. The primary roles of the RMC are:

@)

(b)

(©)

Reviewing and assessing adequacy of risk management policies and
framework in identifying measuring, monitoring and controlling risk;

Ensuring infrastructure, resources and systems are in place for risk
management; and

Reviewing management’s periodic reports on risk exposure, risk portfolio
composition and risk management activities.
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(4) NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee (*NRC”) comprises three (3)
members of the board, majority are independent directors. The NRC is required to
meet twice a year or at least once a year. There were no NRC meetings held prior
to the restructuring of the composition of the Board Committee on 15 September
2022. This was due to deadlock situation arising from the resignation of Datuk
Azizan as Chairman of the NRC on 1 April 2022, where it was not permissible for
the remaining members of the NRC i.e. Tan Sri Rahman and Datuk Yasmin, to chair
the NRC meeting due to Tan Sri Rahman’s designation as Chairman of the Board
and Datuk Yasmin's designation as Non-Independent Non-Executive Director.
However, despite the deadlock, all proposals that require NRC’s recommendation
went to the Board for deliberation and approval accordingly.

Subsequently, in compliance with the requirements of the Malaysian Code on
Corporate Governance 2021 which states that "7he Chairman of the Board should
not be a member of the Audit and Compliance Committee and the Nomination and
Remuneration Committee”, Tan Sri Rahman was advisable to relinquish his
membership in NRC of MIDF Berhad, of which he has resigned from the NRC
effective on 15 September 2022.

As such, there was only one (1) NRC meeting held between 15 September 2022
until 31 December 2022. The attendance of the members of the NRC is as follows:

o No. of Meetings
Name Position Attended 9
Datuk Azizan bin Abd Rahman Chairman 0 out of 0!
Tan Sri Abdul Rahman bin Mamat Member 0 out of 02
Datuk Yasmin binti Mahmood Member 1loutof 1
Datuk Mohd Nasir bin Al Chairman 1 out of 13
Dato’ Kaziah binti Abdul Kadir Member 1 out of 14

Note:

1. Datuk Azizan bin Abd Rahman has resigned from the Board as well as
Chairman of the NRC with effect from 1 April 2022.

2. Tan Sri Abdul Rahman bin Mamat has resigned as member of the NRC with
effect from 15 September 2022.

3.  Datuk Mohd Nasir bin Ali has been appointed as Chairman of NRC with effect
from 15 September 2022.

4.  Dato’ Kaziah binti Abdul Kadir has been appointed as member of the NRC with
effect from 15 September 2022.

The NRC is primarily responsible for monitoring and ensuring on-going compliance
with the internal policies and procedures including policies on ethical behaviour,
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code of conduct, as well as disclosure and reporting obligations relating to the fit
and proper requirements.

The NRC is responsible for recommending to the Board any new appointments to
the Board and Board Committees as well as appointment of senior management of
the Company. This includes assessing directors for renewal of their term of
appointment for submission to BNM for approval.

The NRC also assesses the effectiveness of the Board as a whole and contribution
of each director on an on-going basis and the recommendations from the annual
review are tabled to the Board for deliberation. The NRC oversees the overall
composition of the Board, in terms of appropriate size and skills, to ensure that the
Board has the appropriate mix of skills and experience for a balanced board.

(5) BOARD TECHNOLOGY COMMITTEE

The Board Technology Committee ("BTC"”) was established on 1 May 2021 to
support the Board of MIDF Berhad and its subsidiaries (*"MIDF Berhad Group”) in
providing direction and oversight over technology-related matters, including risk, in
line with internal, as well as relevant regulatory requirements.

In fulfilling this objective, the BTC shall review, evaluate and recommend
technological applications and innovations for the formulation of MIDF Berhad
Group's medium and long-term business strategy, and assist the Board in ensuring
that the Group’s technology resources and initiatives are aligned with its overall
digitalisation strategy and objectives vis-a-vis revenue growth and strategic cost
reduction.

The BTC comprises three (3) members which is a combination of independent and
non-independent directors from the members of the Board of MIDF Berhad Group.
The BTC shall meet on a quarterly basis or as and when required. The BTC
members and their attendance at meeting held during the period under review are

as follows:
ae: Meetings

No. Name Position e

Datuk Yasmin binti Mahmood Chairman 10 out of 10
2. | Encik Ahmad Lutfi bin Abdul Mutalip Member 10 out of 10
3. | Encik Ahlan Nasri bin Mohd Nasir Member 9 out of 10!

(Independent Non-Executive Director of

MIDF Amanah Investment Bank Berhad)

Note:
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1.

Encik Ahlan Nasri bin Mohd Nasir was unable to attend one (1) BTC meeting
in 2022 due to reasonable excuse as acknowledged and approved by the BTC.

The general roles and responsibilities of BTC in accordance with its Terms of
Reference are, amongst others, as follows:

1)

2)

3)

4)

5)

The BTC shall also have the authority to conduct enquiries and obtain
independent external legal or other professional advice if it considers
necessary in discharging its duties and responsibilities, at the cost of MIDF
Berhad and/or its subsidiaries. This should serve to promote informed and
robust decision-making by the BTC/Board in @ manner that complements
and adds value to the work of senior management.

Review and recommend to the Board for approval, the technology risk
appetite which is to be aligned with MIDF Berhad Group's risk appetite
statement. In doing so, the BTC shall recommend to the Board for approval,
the corresponding risk tolerances for technology-related events, key
performance indicators and forward-looking risk indicators, these serving to
help monitor MIDF Berhad Group's technology risk against its approved risk
tolerance.

Ensure and oversee the adequacy of MIDF Berhad Group’s IT and
cybersecurity strategic plans covering a period of no less than three (3)
years. This shall include reviewing their annual budgets prior to approval
of MIDF Berhad Group’s budgets by the Board.

These plans, which shall be in line with MIDF Berhad Group’s current and
envisaged operations, strategies and its business environment, shall address
MIDF Berhad Group’s requirements:

(i) for technology-based infrastructure with regard to data recovery,
system availability and cost effectiveness;

(i) to mitigate IT and cyber security risks;

(iii)  to manage technology obsolescence;

(iv)  to use technology to enhance returns from MIDF Berhad Group'’s
financial and non-financial resources; and

(v) to ensure compliance with internal and external regulatory
requirements.

Oversee the effective implementation of a sound and robust Technology
Risk Management Framework and Cyber Resilience Framework for MIDF
Berhad Group to ensure the continuity of operations and delivery of services.
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6) Exercise effective oversight and address associated risks when engaging
third (3) party service providers for critical technology functions and
systems.

7) Provide oversight over cloud strategy and operational management for
critical systems.
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NON-EXECUTIVE DIRECTORS’ REMUNERATION FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2022

APPENDIX 1

sal
Name Category of Director Committee | Allowance ;:I:ZS& Emztﬁ;nts Benefit-in- Total
Director Fees (RM) Fees (RM) (RM) (RM) (RM) Kind (RM) (RM)

Tan Sri Abdul
Rahman bin | Independent | 135,000.00 | 33,350.02 36,000.00 - - 33,051.21 | 237,401.23
Mamat
Datuk Azizan bin

i Independent | 23,500.00 21,500.00 11,000.00 - - 5,000.00 61,000.00
Abd Rahman
Datuk Yasmin Non-
ot Mahmood Independent | 90:000-00 40,000.00 38,000.00 - - 330.00 168,330.00
Cik Hasnah binti
omar Independent | 90,000.00 20,000.00 24,000.00 - - 2099.00 136,099.00
Dato’ Kaziah binti | ;0 endent | 90,000.00 44,622.23 44,500.00 - - 17,466.30 | 196,588.53
Abd Kadir
Encik Ahmad Lutfi |, ondent | 90,000.00 | 83,000.00 | 64,000.00 : i 6,695.15 | 237,000.00
bin Abdull Mutalip
Eif]ti'l‘izMOhd Nasir | 1ndependent | 33,629.03 | 17,666.67 12,500.00 i i 338.25 64,133.95
Encik Ahlan Nasri
Mond Nasir Independent - 20,000.00 13,500.00 - - - 33,500.00
Note:

1.
2.

Datuk Azizan bin Abd Rahman has resigned as Independent Non-Executive Director of MIDF Berhad with effect from 1 April 2022.
Datuk Mohd Nasir bin Ali ("Datuk Nasir”) has been appointed as Independent Non-Executive Director of MIDF Berhad with effect from 17 August 2022.

Furtherance to the appointment, Datuk Nasir has been appointed as a Chairman of Nomination and Remuneration Committee and member of Risk Management
Committee and Audit and Compliance Committee with effect from 15 September 2022.




