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OUTLINE:

SECTION A — DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE
Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing
Requirements.

SECTION B — DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES PERSUANT
CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK NEGARA MALAYSIA
Disclosures in this section are pursuant to Appendix 4 (Corporate Governance Disclosures)
of the Corporate Governance Guidelines issued by Bank Negara Malaysia. This section is
only applicable for financial institutions or any other institutions that are listed on the Exchange
that are required to comply with the above Guidelines.
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SECTION A — DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE

Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing

Requirements.

Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.1

The board should set the company’s strategic aims, ensure that the necessary resources are
in place for the company to meet its objectives and review management performance. The
board should set the company’s values and standards, and ensure that its obligations to its
shareholders and other stakeholders are understood and met.

Application

Applied

Explanation on
application of the
practice

The Board of CMS is responsible for the overall governance of the Group
and is accountable to shareholders for the performance of CMS. The
Board is committed to act in the best interests of the Company and its
stakeholders by exercising due diligence and care in discharging its
duties and responsibilities.

The Board together with Management is committed to promote good
corporate governance (“CG”) culture within the Group which reinforces
ethical and professional behaviour. The Board has in place relevant
policies and procedures to promote a culture of integrity and ethics
within the Group as a whole that are in line with the CG practices as
guided by Main Market Listing Requirements and the Malaysian Code
on Corporate Governance. The Board is also guided by its Board Charter
to discharge its duties and responsibilities effectively.

Specific functions are delegated by the Board to the Board Committees,
namely the Group Audit Committee (“GAC”), Nomination &
Remuneration Committee (“NRC”), Group Risk Committee (“GRC”),
Digital Transformation Committee (“DTC”), established Employees’
Share Option Scheme Committee (“ESOS”) and Senior Management.
The Chairman of the respective Committees report to the Board the
outcome of deliberations at each Committee meeting.

The principal functions and responsibilities of the Board of Directors
include the following:
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Oversee the development and implementation of the Group’s
strategic plan and direction

The Board works closely with Senior Management to ensure that an
appropriate strategic direction and corporate goals are in place.
These include the development and approval of strategic plans,
major investment and funding proposals, acquisitions and
divestment proposals, annual corporate budgets and management
plan including operating budgets, capital expenditure budgets and
cash flow budgets which are regularly reviewed.

Internal control and risk management

The Board recognises its responsibility and the importance of sound
risk management practices and internal control, and is committed
to reviewing the adequacy and integrity of these systems. In this
regard, the Board has a governance structure to ensure effective
oversight of risks and controls in the Group. It is assisted by the
Group Risk Committee (“GRC”) and Group Audit Committee
(“GAC”) to oversee all matters with regards to risks, controls and
governance. The GRC is established as a committee of the Board
with the primarily responsibility of supporting and assisting the
Board on matters related to overseeing the Group’s risk
management framework. This includes the establishment of
policies within the Group and determine the Group’s overall risk
appetite and level of risk tolerance, whereas the GAC is entrusted
to review the efficacy of internal controls. The Board also
acknowledges the responsibility for the design of a risk-based
system to prevent and detect fraud.

Succession planning

The Board, with recommendation of the NRC, is responsible to
provide for orderly succession of the Board and Senior
Management and ensures that C-Suites and Senior Management
has the necessary skills and experience to carry out their duties.

Effective communication with stakeholders

The Board subscribes to high standards of transparency and
accountability in the disclosure of information to its shareholders
as well as to potential investors and the public. The Company uses
various channels for effective communication with the
shareholders and other stakeholders including releasing timely
announcements and disclosures to Bursa Malaysia Securities
Berhad, encouraging effective participation at general meetings
and update information available at the Company’s website at

Www.cmsh.my.
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http://www.cmsb.my.

5. Embedding sustainability and corporate responsibility practices as
part of Group strategy

The Board is committed in its sustainability and corporate
responsibility efforts across the Group to create value for its
stakeholders via the Group’s Sustainability Roadmap 2021 - 2023.
The Board intends to channel this from the top down with greater
disclosures on the efforts that are being planned for
implementation across the Divisions.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.2

A Chairman of the board who is responsible for instilling good corporate governance practices,
leadership and effectiveness of the board is appointed.

Application

Applied

Explanation on
application of the
practice

The Chairman of the Board, General Dato’ Seri DiRaja Tan Sri (Dr.) Mohd
Zahidi bin Haji Zainuddin (Retired) (“the Chairman”), leads the Board
and plays a key role in instilling good corporate governance practices in
the Company.

The roles and responsibilities of the Chairman of the Board are specified
in item 4.3 of the Board Charter which is available on the Company’s
website at www.cmsb.my.

The Chairman also plays a main role in ensuring effective conduct of the
Board through the execution of the following:

* Guide and mediate the Board's actions with respect to
organisational priorities and good governance

= Ensure the Board conducts itself in accordance with the Board
Charter

= Ensure the Board meetings are conducted effectively with all
relevant matters tabled in the agenda and that all Directors receive
timely information and are properly briefed

= Ensure the general meetings are conducted effectively with all
relevant matters tabled in the agenda and that all Shareholders
receive timely information and are given the opportunities to ask
questions at the meetings

= Ensure the Board is updated on material matters relating to the
Group by the C-Suites and Senior Management

= Actas the major point of contact between the Board and Group MD

= Review progress regularly on important initiatives and significant
issues facing the Group together with the C-Suites and Senior
Management

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure
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Timeframe

Page 6




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.3

The positions of Chairman and CEO are held by different individuals.

Application

Applied

Explanation on
application of the
practice

The separation of functions of the Board Chairman and Group MD is
specified in item 4.6 of the Board Charter which is available on the
Company’s website at www.cmsb.my.

The separation of function of these roles ensures that there is a clear
and proper division of power and authority. The Board Charter provides
that the Chairman should be held by a Non-Executive Director.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.4

The Chairman of the board should not be a member of the Audit Committee, Nomination
Committee or Remuneration Committee

Note: If the board Chairman is not a member of any of these specified committees, but the board
allows the Chairman to participate in any or all of these committees’ meetings, by way of invitation,
then the status of this practice should be a ‘Departure’.

Application . | Applied

Explanation on . | As at 31 December 2021, the Company is in compliance with Practice
application of the 1.4 of the MCCG whereby the Chairman of the Board is not a member
practice of the Audit Committee or the Nomination and Remuneration

Committee (“NRC”) of Cahya Mata Sarawak Berhad (“CMSB”).

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.5

The board is supported by a suitably qualified and competent Company Secretary to provide
sound governance advice, ensure adherence to rules and procedures, and advocate adoption
of corporate governance best practices.

Application

Applied

Explanation on
application of the
practice

The Board is supported by a competent Company Secretary. The
Company Secretary is a member of the Malaysian Institute of Chartered
Secretaries and Administrators (MAICSA) and is a person qualified
under Section 235(2) of the Companies Act 2016.

She is external Company Secretary with vast knowledge and experience
from being in public practice and are supported by a dedicated team of
company secretarial personnel. The Company Secretary play an
important advisory role to the Board, on administrative, regulatory
requirements and governance matters. The Company Secretary is also
responsible to ensure that accurate and proper recording of
proceedings and resolutions at the Board, Board Committees meetings
and general meetings.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.6

Directors receive meeting materials, which are complete and accurate within a reasonable
period prior to the meeting. Upon conclusion of the meeting, the minutes are circulated in a
timely manner.

Application . | Applied

Explanation on : | The Board will receive the notice of agenda together with the meeting
application of the materials (including the minutes of the previous meeting) to ensure the
practice directors have sufficient time to review and solicit further clarification

and/or information, where necessary, to enable them to duly discharge
their duties and ensure that deliberations at the meeting are
constructive and focused. Occasionally, the Board or Board Committee
meetings may be called at shorter notice when critical decisions are
required to be made.

All key deliberations and decisions at Board and Board Committee
meetings are recorded in the respective minutes of meetings. Every
Director or Board Committee member has the opportunity to review
and make correction to the minutes. Status of matters arising from the
previous meetings are presented at the next meetings for
update/discussion until completion.

The final minutes of Board and Board Committees meetings are tabled
for confirmation at the next meetings. Minutes of Board Committee
meetings are presented at Board meetings for notation.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is demarcation of responsibilities between the board, board committees and
management.

There is clarity in the authority of the board, its committees and individual directors.

Practice 2.1
The board has a board charter which is periodically reviewed and published on the company’s
website. The board charter clearly identifies—
= the respective roles and responsibilities of the board, board committees, individual
directors and management; and
» issues and decisions reserved for the board.

Application . | Applied

Explanation on : | The Board Charter is available on the Company’s website at
application of the Www.cmsh.my.

practice

The Board conducts regular review of the Board Charter to keep it up to
date and consistent with the Board’s objectives taking into
consideration the needs of the CMS Group as well as any development
in rules and regulations that may impact on the Board’s duties and
responsibilities. The Board reviewed and approved the revised Board
Charter on 24 November 2021.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
The board is committed to promoting good business conduct and maintaining a healthy
corporate culture that engenders integrity, transparency and fairness.

The board, management, employees and other stakeholders are clear on what is considered
acceptable behaviour and practice in the company.

Practice 3.1

The board establishes a Code of Conduct and Ethics for the company, and together with
management implements its policies and procedures, which include managing conflicts of
interest, preventing the abuse of power, corruption, insider trading and money laundering.

The Code of Conduct and Ethics is published on the company’s website.

Application . | Applied

Explanation on . | Code of Ethics

application of the

practice In discharging its responsibilities, the Board observes the principles of

ethical conduct as contained in the CMS Code of Ethics for Directors.
The Directors' Code of Ethics details the ethical standards of behaviour
and conduct expected from all Directors of the Group. All Directors have
given their commitment to comply with the Directors' Code of Ethics
through a signed declaration. The Directors’' Code of Ethics are made
available to the Directors and are also published on the Company's
website at www.cmsb.my.

Code of Conduct

The Company has an established Code of Conduct which is also
published on the Company’s website at www.cmsb.my.

Disclosure of Interests

The Directors additionally have a duty to make an immediate
declaration to the Board if they have interests in direct or indirect
transactions within the Group. The interested Directors would serve
notice to the Board and thereupon abstain from deliberation and
decisions of the Board on the transactions in question. Where Directors
are interested in a corporate proposal undertaken by the Company
requiring the approval of the shareholders, the interested Directors will
abstain from voting in respect of their direct and/or indirect
shareholdings in the Company, on the resolutions pertaining to the
corporate proposal. They will further undertake to ensure that persons
connected to them also abstain from voting on the resolutions. Further,
employees are required to disclose in writing any conflict of interests
between their duties and personal interests.
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Malaysian Anti-Corruption Commission Act 2009 & Malaysian Anti-
Corruption Commission (Amendment) Act 2018

As guided by the Guidelines on Adequate Procedures issued pursuant
to section 17A(5) of the Malaysian Anti-Corruption Commission
(Amendment) Act 2018, the Board on 26 November 2019, with
assistance of an external consultant, has put in place the system with
relevant policies and procedures to manage bribery and corruption risks
of the Group (“Anti-Corruption System”). In alignment with the Anti-
Corruption System implementation plan, the Board has approved the
Anti-Bribery and Anti-Corruption Policy, Third-Party Corruption Risk
Due Diligence Policy, Gift & Hospitality Policy and the Corporate
Philanthropy & Community Investment Policy.

In December 2019, vendors were invited to attend an engagement
session to create awareness on anti-bribery and anti-corruption.

During the Financial Year 2021, relevant briefing and training sessions
were conducted by Group Legal Services Department for employees to
enhance their awareness of the statutory requirements of anti-bribery
and anti-corruption and the Anti-Corruption System.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe

Page 13




Intended Outcome

The board is committed to promoting good business conduct and maintaining a healthy
corporate culture that engenders integrity, transparency and fairness.

The board, management, employees and other stakeholders are clear on what is considered
acceptable behaviour and practice in the company.

Practice 3.2

The board establishes, reviews and together with management implements policies and
procedures on whistleblowing.

Application

Applied

Explanation on
application of the
practice

The Board has established a Whistle-Blowing Policy which is periodically
reviewed and published on the Company’s website at www.cmsb.my.

The Whistle-Blowing Policy provides a channel where employees or any
external party may, in confidence and in good faith, report any breach
or suspected breach of any law or regulation, including business
principles and the Group’s policies and guidelines as well as to raise
concerns related to possible improprieties. Allegations of improprieties
which are reported via whistleblowing channels such as a dedicated
hotline and email account are appropriately followed up and the
outcome(s) will be reported to the Board.

The Board is responsible for overseeing the implementation of the
Whistle-Blowing Policy. Contact details on the Company website were
also published to enable full access to external parties to lodge potential
cases in full confidence and discretion.

In 2021, CMSB received two (2) complaints relating to grievances
against management/senior management, which were promptly
investigated by the Board. Appropriate steps were taken to remedy the
issues through management counselling.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

Practice 4.1
The board together with management takes responsibility for the governance of sustainability
in the company including setting the company’s sustainability strategies, priorities and targets.

The board takes into account sustainability considerations when exercising its duties including
among others the development and implementation of company strategies, business plans,
major plans of action and risk management.

Strategic management of material sustainability matters should be driven by senior
management.

Application . | Applied

Explanation on . | The Group’s sustainability programme, including the sustainability
application of the governance, strategies, priorities and targets are overseen by the Group
practice Chief Operating Officer.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

Practice 4.2

The board ensures that the company’s sustainability strategies, priorities and targets as well
as performance against these targets are communicated to its internal and external

stakeholders.

Application

Applied

Explanation on
application of the
practice

The Group’s sustainability strategies, priorities and targets are set by
the Group Chief Operating Office and Divisional Heads. These will then
be cascaded down to internal stakeholders who are directly involved
with sustainability within operations.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

Practice 4.3

The board takes appropriate action to ensure they stay abreast with and understand the
sustainability issues relevant to the company and its business, including climate-related risks
and opportunities.

Application . | Applied

Explanation on : | The Board is informed of the sustainability matters and issues during
application of the the divisional quarterly business update as well as the Group Chief
practice Operating Officer’s sustainability update to the Board.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

Practice 4.4

Performance evaluations of the board and senior management include a review of the
performance of the board and senior management in addressing the company’s material
sustainability risks and opportunities.

Application . | Departure

Explanation on
application of the

practice
Explanation for . | There is currently no performance evaluation on sustainability risks and
departure opportunities. Performance evaluation matrices will be identified

following the firming up of the Group’s sustainability programme.

There are no alternative practices in place to measure the board and
senior management's performance on sustainability risks and
opportunities.

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure . | Please explain the measure(s) the company has taken or intend to take
to adopt the practice.

Timeframe : | Choose an item.
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Intended Outcome
The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

Practice 4.5- Step Up

The board identifies a designated person within management, to provide dedicated focus to
manage sustainability strategically, including the integration of sustainability considerations in
the operations of the company.

Note: The explanation on adoption of this practice should include a brief description of the
responsibilities of the designated person and actions or measures undertaken pursuant to the role in
the financial year.

Application . | Adopted

Explanation on . | The Group Chief Operating Officer is designated to oversee the Group’s
adoption of the sustainability programme.

practice
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.1

The Nomination Committee should ensure that the composition of the board is refreshed
periodically. The tenure of each director should be reviewed by the Nomination Committee
and annual re-election of a director should be contingent on satisfactory evaluation of the
director’s performance and contribution to the board.

Application . | Applied

Explanation on : | The evaluation of the Board and Board Committees is specified in item
application of the 8 of the Board Charter which is available on the Company’s website at
practice Www.cmsh.my.

The NRC carries out the Board Effectiveness Evaluation (“BEE”) exercise
annually. The Board engaged Boardroom Corporate Services Sdn Bhd,
an external consultant, to carry out the BEE 2021. The scope of the BEE
2021 included facilitating the conduct of assessment and analysis
thereof on CMSB’s Board, Board Committees and individual Directors.
The primary mode was via questionnaires/assessment forms to gather
insights as well as Top Management personnel of CMSB who have a
close nexus to the workings of the Board.

The criteria/areas for assessment are set out in the NRC Report of the
Integrated Annual Report 2021. The BEE 2021 results and all related
comments by Directors were summarised and discussed at the Special
Board meeting held on 12 April 2022. Based on the findings, the Board
and Board Committees had been effective in their overall discharge of
functions and duties.

The results of the BEE 2021 assessments form the basis of the NRC'’s
recommendations to the Board for the re-election of Directors at the
forthcoming AGM in 2022.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.2
At least half of the board comprises independent directors. For Large Companies, the board
comprises a majority independent directors.

Application . | Applied

Explanation on . | As at 31 December 2021 the Board had nine (9) members, comprising
application of the one (1) executive and nine (8) non-executive directors of which five (5)
practice are independent.

The status of the Board composition is as follows:

Designation No of directors Percentage (%)
Executive Director 1 11.11
Non-Independent Non- 3 33.33
Executive Directors

Independent Directors 5 55.56
Total 9 100.00

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.3

The tenure of an independent director does not exceed a cumulative term limit of nine years.
Upon completion of the nine years, an independent director may continue to serve on the
board as a non-independent director.

If the board intends to retain an independent director beyond nine years, it should provide
justification and seek annual shareholders’ approval through a two-tier voting process.

Application . | Applied

Explanation on : | The Company has a policy which limits the tenure of Independent

application of the Directors to cumulative terms of no more than nine (9) years. This policy

practice is detailed in the Board Charter which is available on the Company’s
website at www.cmsb.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.4 - Step Up
The board has a policy which limits the tenure of its independent directors to nine years without

further extension.

Note: To qualify for adoption of this Step Up practice, a listed issuer must have a formal policy which
limits the tenure of an independent director to nine years without further extension i.e. shareholders’
approval to retain the director as an independent director beyond nine years.

Application : | Not Adopted

Explanation on
adoption of the
practice
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.5
Appointment of board and senior management are based on objective criteria, merit and with
due regard for diversity in skills, experience, age, cultural background and gender.

Directors appointed should be able to devote the required time to serve the board effectively.
The board should consider the existing board positions held by a director, including on boards
of non-listed companies. Any appointment that may cast doubt on the integrity and governance
of the company should be avoided.

Application . | Applied

Explanation on : | The Board has put in place the necessary selection criteria for the
application of the appointment of Directors. The NRC oversees the selection and
practice assessment of Directors to ensure the Board’s composition remains

relevant and effective. Each year, at the annual Board Effectiveness
Evaluation (“BEE”) exercise, and where necessary, the NRC reviews the
composition and structure of the Board and Board Committees taking
into consideration its size, core competencies and skills to ensure
appropriate balance and the Board and Board Committees’
composition has the requisite competencies to effectively discharge
their functions and responsibilities. The Board aims to ensure a diverse
Board and therefore the NRC takes into account diversity in terms of
gender, race/ethnicity and age aside from the candidates’ skills,
knowledge, experience, background and expertise in its assessment and
evaluation. The NRC also reviews the Board skills matrix/competency
map to identify the necessary skill sets that are required for an effective
Board.

All potential nominees and/or candidates for appointment on the Board
are first considered by the NRC taking into consideration the mix of
skills, competencies, experience, integrity, time commitment and other
qualities required to effectively discharge his or her role as a director.
The NRC will then endorse the nominees and candidates for approval
by the Board.

On C-Suites and senior management appointment, candidates are
considered by the NRC who considers their skills set, competencies,
experience, integrity and other qualities prior to recommendation for
approval by the Board or approved by NRC depends on the job grade.

Explanation for
departure
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Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.6

In identifying candidates for appointment of directors, the board does not solely rely on
recommendations from existing board members, management or major shareholders. The
board utilises independent sources to identify suitably qualified candidates.

If the selection of candidates was based on recommendations made by existing directors,
management or major shareholders, the Nominating Committee should explain why these
source(s) suffice and other sources were not used.

Application

Applied

Explanation on
application of the
practice

The NRC assists the Board in assessing and recommending the preferred
mix of skills, knowledge, experience, calibre, qualities and other
attributes for candidacy on the Board.

In 2021 there were four (4) Board appointments namely, Dato Sri
Sulaiman Abdul Rahman b Abdul Taib, Jeyabalan A/L S.K. Parasingam,
General Dato’ Seri DiRaja Tan Sri (Dr.) Mohd Zahidi bin Haji Zainuddin
(Retired) and Dato’ Maznah binti Abdul Jalil.

The Board, upon recommendation by major shareholder of the
Company, had, approved the appointment of Dato Sri Sulaiman Abdul
Rahman b Abdul Taib as Group Managing Director of the Company. The
Board, upon recommendation by Deputy Group Chairman, had,
approved the appointment of Jeyabalan A/L S.K. Parasingam. The
Board, through the NRC, identified General Dato’ Seri DiRaja Tan Sri
(Dr.) Mohd Zahidi bin Haji Zainuddin (Retired) and Dato’ Maznah binti
Abdul Jalil, as suitable candidate with the attributes and technical
background for Board candidacy.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.7

The board should ensure shareholders have the information they require to make an informed
decision on the appointment and reappointment of a director. This includes details of any
interest, position or relationship that might influence, or reasonably be perceived to influence,
in a material respect their capacity to bring an independent judgement to bear on issues before
the board and to act in the best interests of the listed company as a whole. The board should
also provide a statement as to whether it supports the appointment or reappointment of the
candidate and the reasons why.

Application . | Applied

Explanation on . | The performance of retiring Directors recommended for re-election at
application of the the 47" AGM have been assessed through the Board Effectiveness
practice Evaluation (including the independence of Independent Non-Executive

Director). A statement by the Board and NRC being satisfied with the
performance and effectiveness of the retiring Directors who offered
themselves for re-election at the AGM was stated in the notes
accompanying the Notice of AGM. The profile of the Directors who were
due for retirement and offered themselves for re-election, which
included the nature of interest with the Company, whichever
applicable, were set out in the Annual Report 2021 of the Company.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.8

The Nominating Committee is chaired by an Independent Director or the Senior Independent
Director.

Application . | Applied

Explanation on : | The NRC is chaired by Dato’ Maznah binti Abdul Jalil, Independent
application of the Director of the Company.

practice

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.9
The board comprises at least 30% women directors.

Application . | Departure

Explanation on
application of the
practice

Explanation for . | Currently the Board comprises two (2) woman Directors.
departure

The NRC/Board will continue to refresh its Board of Directors in a
systematic manner to ensure there is continuity and balance in the
composition.

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure : | Please explain the measure(s) the company has taken or intend to take
to adopt the practice.

Timeframe : | Choose an item.
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Intended Outcome

Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.10

The board discloses in its annual report the company’s policy on gender diversity for the board

and senior management.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

The Company has not adopted a formal gender diversity policy. The
Board acknowledges the importance of boardroom diversity, including
gender, age and ethnicity diversity, to the effective functioning of the
Board and the recommended practice pertaining to the establishment
of a gender diversity policy. Despite no specific targets being set in
relation to boardroom diversity, the Board is committed to improving
boardroom diversity in terms of race, religion, gender, regional and
industry experience, cultural and geographical background, ethnicity
and age perspective.

In seeking potential candidates for new appointments, the Board shall
take into account these various diversity factors to ensure the Board
remains balanced. In this regard the NRC is responsible for reviewing
and assessing the composition and performance of the Board. The NRC
will also identify appropriate qualified persons to occupy Board
positions. The NRC, in reviewing the Board composition, will consider
the benefits of diversity in order to maintain the mix of skills, knowledge
and experience of the Board underpinned by meritocracy which is the
overriding focus and primary aim when selecting new candidates for
Board memberships as well as evaluating the performance of the Board
and each individual member.

Currently the Board comprises two (2) women Directors. The
NRC/Board will continue to refresh its Board of Directors in a systematic
manner to ensure there is continuity and balance in the composition.

As for Senior Management, 2 (15.38%) out of 13 key senior
management positions in the organisation are held by women as at 31
December 2021.

The Board, through NRC, will continue to identify suitable candidates
for appointment of women directors on the Board. The Board will
consider the appointment of additional female Director(s) as and when
there are right candidates available.

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.
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Measure Please explain the measure(s) the company has taken or intend to take
to adopt the practice.
Timeframe Choose an item.

Page 31




Intended Outcome
Stakeholders are able to form an opinion on the overall effectiveness of the board and
individual directors.

Practice 6.1

The board should undertake a formal and objective annual evaluation to determine the
effectiveness of the board, its committees and each individual director. The board should
disclose how the assessment was carried out its outcome, actions taken and how it has or will
influence board composition.

For Large Companies, the board engages an independent expert at least every three years,
to facilitate objective and candid board evaluation.

Note: For a Large Company to qualify for adoption of this practice, it must undertake annual board
evaluation and engage an independent expert at least every three years to facilitate the evaluation.

Application . | Applied

Explanation on . | The evaluation of the Board and Board Committees is specified in item
application of the 8 of the Board Charter which is available on the Company’s website at
practice Www.cmsh.my.

The NRC carries out the BEE exercise annually. An external consultant is
engaged once every three (3) years to assist the NRC to facilitate an
objective and candid board evaluation. The Board engaged Boardroom
Corporate Services Sdn Bhd, an external consultant, to carry out the BEE
2021. The scope of the BEE 2021 included facilitating the conduct of
assessment and analysis thereof on CMSB’s Board, Board Committees
and individual Directors. The primary mode was via questionnaires/
assessment forms.

The criteria/areas for assessment are set out in the NRC Report of the
Integrated Annual Report 2021. The BEE 2021 results and all related
comments by Directors were summarised and discussed at the Special
Board meeting held on 12 April 2022. Based on the findings, the Board
and Board Committees had been effective in their overall discharge of
functions and duties.

The results of the BEE 2021 assessments form the basis of the NRC'’s
recommendations to the Board for the re-election of Directors at the
forthcoming AGM in 2022.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.
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Measure

Timeframe
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Intended Outcome

The level and composition of remuneration of directors and senior management take into
account the company’s desire to attract and retain the right talent in the board and senior
management to drive the company’s long-term objectives.

Remuneration policies and decisions are made through a transparent and independent
process.

Practice 7.1

The board has remuneration policies and procedures to determine the remuneration of
directors and senior management, which takes into account the demands, complexities and
performance of the company as well as skills and experience required. The remuneration
policies and practices should appropriately reflect the different roles and responsibilities of
non-executive directors, executive directors and senior management. The policies and
procedures are periodically reviewed and made available on the company’s website.

Application . | Applied

Explanation on . | The Board has adopted a Remuneration Policy for the remuneration of
application of the Directors in 2021 which was carried out by KPMG Management & Risk
practice Consulting Sdn Bhd. The Remuneration Policy of Director is available on

the Company’s website.

The NRC is also entrusted with the role of determining and
recommending suitable policies in respect of salary packages for the
Group MD and Senior Management. The current salary packages
comprise a combination of basic salary and a variable performance
incentive based on level of responsibilities and overall contributions to
the Company’s long-term objectives.

The Board had approved the Market Salary adjustments in line with the
Group Organisational Efficiency Review exercise in May 2021 as well as
the Job Grading and Salary Structure in February 2021 to replace
outdated salary scales and to benchmark employee salaries against the
median market rate.

Explanation for
departure
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Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

The level and composition of remuneration of directors and senior management take into
account the company’s desire to attract and retain the right talent in the board and senior
management to drive the company’s long-term objectives.

Remuneration policies and decisions are made through a transparent and independent
process.

Practice 7.2

The board has a Remuneration Committee to implement its policies and procedures on
remuneration including reviewing and recommending matters relating to the remuneration of
board and senior management.

The Committee has written Terms of Reference which deals with its authority and duties and
these Terms are disclosed on the company’s website.

Application . | Applied

Explanation on : | The Board has a Nomination and Remuneration Committee.
application of the

practice The Terms of Reference of the Nomination and Remuneration

Committee was reviewed and approved by the Board on 24 November
2021 and is available on the Company’s website.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration the
company’s performance.

Practice 8.1

There is detailed disclosure on named basis for the remuneration of individual directors. The
remuneration breakdown of individual directors includes fees, salary, bonus, benefits in-kind
and other emoluments.

Application . | Applied

Explanation on : | The Company has disclosed in detail the remuneration paid to its

application of the Directors for the Financial Year 2021 in the Audited Financial

practice Statements of the Company for the financial year ended 31 December
2021 which is available on the Company’s website at www.cmsb.my.
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Company (‘000)

Group (‘000)

No Name Directorate o & 2 o < 2
o = c o = c
o = P Z 95 5 2 © ® S > 3 95 5 2 T
¢ g s g =g <5 5 o s s = = £ £ E 5
- 3 & @ o= 035 F - 2 & @ o= 035 F
< o £ < o £
General Dato’ Seri
DiRaja Tan Sri (Dr.) Independent
1 Mohd Zahidi bin Haji | Director 58 150 0 0 0 25 233 58 150 0 0 0 25 233
Zainuddin (Retired)
Non-Executive
Dato Sri Mahmud Non-
2 Abu Bekir Taib Independent 150 480 0 0 23 132 785 150 480 0 0 23 134 787
Director
Dato Sri Sulaiman Executive
3 | Abdul Rahman b . 5 0 577 0 5 72 659 5 0 577 0 5 72 659
. Director
Abdul Taib
Tan Sri Datuk Amar Eg::Exeeutlve
4 | (Dr.) Haji Abdul Aziz 123 0 0 0 0 50 173 123 0 0 0 0 50 173
. . ) Independent
bin Dato Haji Husain )
Director
g | DawklIr. Kamarudin | Independent 140 0 0 0 0 127 267 155 0 0 0 0 137 292
bin Zakaria Director
6 | Dr.Khor Jaw Huei | ndependent 129 0 0 0 0 150 279 152 0 0 0 0 160 312
Director
Dato’ Maznah binti Independent
7 Abdul Jalil Director 15 0 0 0 0 19 34 15 0 0 0 0 19 34
Non-Executive
Umang Nangku Non-
8 140 0 0 0 0 96 236 174 0 0 0 0 112 286
Jabu Independent
Director
g | Jevabalan AL S.K. | Independent 65 0 0 0 0 74 139 65 0 0 0 0 74 139
Parasingam Director
Tan Sri Abdul Independent
10 | Rashid bin Abdul aep 113 450 0 0 29 53 645 113 450 0 0 29 53 645
Director
Manaf
11 Datuk Seri Dr. Yam Non-Executive 75 0 0 0 0 29 104 105 0 0 0 0 40 145
Kong Choy Non-
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Independent
Director

12

Chin Mui Khiong

Independent
Director

70

42

112

70

42

112

13

Ho Heng Chuan

Independent
Director

58

54

112

66

57

123

14

Dato Isaac Lugun

Non-Executive
Non-
Independent
Director

10

635

50

24

1170

1889

10

635

50

24

1170

1889

15

Datu Hubert Thian
Chong Hui

Independent
Director
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration the
company’s performance.

Practice 8.2

The board discloses on a named basis the top five senior management’s remuneration
component including salary, bonus, benefits in-kind and other emoluments in bands of
RM50,000.

Application . | Departure

Explanation on
application of the

practice
Explanation for . | The Board agreed to continue with the disclosure practice whereby the
departure remuneration of top five (5) Senior Management for the year 2021 shall

be made in successive bands of RM 50,000 (including the components
of salary, bonus, benefits in-kind and other emoluments). The analysis
is as follows:

Total Remuneration in Bands of | Number  of  Key  Senior
RM 50,000 Management

RM 1,850,001 to RM 1,900,000
RM 1,100,001 to RM 1,150,000
RM 850,001 to RM 900,000
RM 800,001 to RM 850,000
RM 750,001 to RM 800,000

R

The Board will continue to review the implications of such disclosure of
senior management’s remuneration and consider such disclosures in
future.

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure . | Please explain the measure(s) the company has taken or intend to take
to adopt the practice.

Timeframe : | Choose an item.
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No

Name

Position

Company

Salary

Allowance

Bonus

Benefits

Other emoluments

Total

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Page 41




Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration the

company’s performance.

Practice 8.3 - Step Up

Companies are encouraged to fully disclose the detailed remuneration of each member of
senior management on a named basis.

Application

Not Adopted

Explanation on
adoption of the
practice
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No

Name

Position

Company (‘000)

Salary

Allowance

Bonus

Benefits

Other emoluments

Total

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here
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Intended Outcome

There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.
The company’s financial statement is a reliable source of information.

Practice 9.1

The Chairman of the Audit Committee is not the Chairman of the board.

Application

Applied

Explanation on
application of the
practice

The Independent Non-Executive Director, Mr Ho Heng Chuan, served as
Chairman of the GAC from 1 November 2020 until 21 June 2021 when
he stepped down. On 28 June 2021 the Board approved the
appointment of Mr Jeyabalan A/L S.K. Parasingam, an Independent
Non-Executive Director, as Chairman of the GAC.

Both Mr Ho and Mr Jeyabalan are not the Chairman of the Board.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.
The company’s financial statement is a reliable source of information.

Practice 9.2

The Audit Committee has a policy that requires a former partner of the external audit firm of
the listed company to observe a cooling-off period of at least three years before being
appointed as a member of the Audit Committee.

Application . | Applied

Explanation on . | The requirement that a former key audit partner is subject to observe a
application of the cooling-off period of at least three (3) years before he or she could be
practice appointed as a member of the GAC is included in the GAC TOR.

The GAC TOR is available on the Company’s website at www.cmsb.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.
The company’s financial statement is a reliable source of information.

Practice 9.3

The Audit Committee has policies and procedures to assess the suitability, objectivity and
independence of the external auditor to safeguard the quality and reliability of audited financial

statements.

Application

Applied

Explanation on
application of the
practice

The GAC TOR requires the GAC to conduct an annual assessment of the
external auditor’s performance, independence and objectivity before
recommending to the Board for appointment/re-appointment. This
includes assessing their quality processes, audit team competency,
audit scope and planning, fees including limit of non-audit fee size, and
quality of communications including holding meetings with the external
auditors without the presence of management.

This assessment is usually carried out in the 1% quarter by the GAC
members both individually and collectively and is facilitated by the
internal audit department with relevant input from the Group Finance
Department and the external auditors, where necessary. However, the
Group has conducted a Request for Proposal for the engagement of the
external audit firm and has done the necessary assessment and
evaluation on the three firms which have submitted their proposals.
The assessment covered areas such as the calibre of the audit firm,
quality processes, audit team competency, independence and
objectivity, audit planning and scoping, audit fees and communication.
Based on the assessment criteria and evaluation, Ernst & Young PLT
(“EY”) scored the highest and GAC recommended EY to the Board for
re-appointment as external auditors for the financial year ending 31
December 2022.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.

The company’s financial statement is a reliable source of information.

Practice 9.4 - Step Up

The Audit Committee should comprise solely of Independent Directors.

Application

Not Adopted

Explanation on
adoption of the
practice
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.
The company’s financial statement is a reliable source of information.

Practice 9.5

Collectively, the Audit Committee should possess a wide range of necessary skills to
discharge its duties. All members should be financially literate, competent and are able to
understand matters under the purview of the Audit Committee including the financial reporting
process.

All members of the Audit Committee should undertake continuous professional development
to keep themselves abreast of relevant developments in accounting and auditing standards,
practices and rules.

Application . | Applied

Explanation on . | Details of trainings attended by the Audit Committee members are
application of the found under the Directors Training section on Page 73 of the Integrated
practice Annual Report 2021.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 10.1

The board should establish an effective risk management and internal control framework.

Application

Applied

Explanation on
application of the
practice

The Board recognises its responsibility and the importance of sound risk
management practices and internal control, and is committed to
reviewing the adequacy and integrity of these systems. In this regard,
the Board has a governance structure to ensure effective oversight of
risks and controls in the Group. It is assisted by the Group Risk
Committee (“GRC”) and Group Audit Committee (“GAC™) to oversee all
matters with regards to risks, controls and governance. The GRC is
established as a committee of the Board with the primarily
responsibility of supporting and assisting the Board on matters related
to overseeing the Group’s s risk management framework. This includes
the establishment of policies within the Group and determine the
Group’s overall risk appetite and level of risk tolerance, whereas the
GAC is entrusted to review the efficacy of internal controls. The Board
also acknowledges the responsibility for the design of a risk-based
system to prevent and detect fraud. In discharging its stewardship
responsibilities, the Board has established an enterprise-wide risk
management and internal control framework - Enterprise-Wide Risk
Management Framework (“the ERM Framework™) based on COSO and
ISO 31000 standards. The ERM Framework includes the integration of
the risk management in the processes and the structure of the Group.
In addition, it provides an ongoing process for identifying, evaluating
and managing material risks faced by the Group that may affect the
achievement of its business objectives and strategies. It is expected to
embed a risk-based culture in the Group in the longer term. The Board
also recognises that the risk management is a continuing process
designed to manage and identify principal risks that applies to the
Group with the adequate processes to address and mitigate these risks
to the acceptable risk tolerance limit levels. Therefore, with the system
of risk management and internal controls in place, the Board has
reasonable assurances against the occurrence of material misstatement
or loss for the Group.

The Group had recently established a management level Group Risk
Management Committee (“GRMC”) as well as a risk management
department and appointed a Chief Risk Officer (“CRO”) to enhance the
risk governance and oversight.
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Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 10.2
The board should disclose the features of its risk management and internal control framework,
and the adequacy and effectiveness of this framework.

Application . | Applied

Explanation on : | The Group’s risk management objective is to create a consistent
application of the consideration between risks and opportunities in order to achieve the
practice Group’s business and corporate objectives.

The Group has established a comprehensive risk management
framework that will enable the identification, evaluation and
management of significant risks that may hinder the achievement of the
Group’s business and corporate objectives.

The key aspects of the Risk Management process are:

= The adoption of risk assessment methodologies to identify
strategic, operational and project risks and evaluate the mitigation
measures or controls;

= Business divisions, service and support departments are on a
quarterly basis required to review their risk profiles and the status
of the action plans;

= On a six-monthly basis, re-assessment of the risks and controls are
conducted to update the risk profiles;

= The CRO Centre Management and the Heads of Business Divisions
will meet on a quarterly basis to review the corporate and divisional
risks, comprising the strategic, operational and project risks;

= On a quarterly basis, Business Divisions are required to present to
the GRMC their risk management reports, detailing the status of
risk reviews, the divisional risks and the status of action plans. A
similar report for the service and support departments as well as
CMS corporate risk report will be presented as well; and

= Following the review by GRMC, on a quarterly basis, the CRO and
the Heads of Business Divisions will present and apprise the GRC,
the significant corporate and business division risks respectively.
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The key elements of the Group’s internal control system are described
below:

= Clearly defined delegation of responsibilities to Committees of the
Board and management, including authorisation levels for all
aspects of the businesses. Such delegation is subject to periodic
review throughout the year as to their implementation and
suitability;

= Clearly documented internal procedures set out in the Group
Financial Policies and Procedures Manual,

= A detailed Group Procurement Policies and Procedures Manual to
regulate procurement of goods and services in the Group. This
includes the centralisation of competitive sourcing and evaluation
of major purchases to leverage on the Group’s buying power and
the establishment of a Central Tender Committee which has the
responsibility for reviewing and endorsing all high value purchases
in the Group;

» A detailed Group Human Resource (“HR”) Policies and Procedures
Manual to regulate all aspects of employee engagement from
conduct and discipline to benefits and entitlements. It provides a
common and clear understanding of consistent HR practices,
policies and procedures across the Group to effectively support the
Group’s operations;

= Where parts of the Group’s operations have received ISO
certification for their products and/or work processes, these
operating units are committed to maintaining their certification by
ensuring strict compliance with their respective 1SO requirements
which include periodic reviews from the 1SO;

= A detailed strategic planning and budgeting process where
operating units prepare business plans and detailed capital and
operating budgets for the coming year. These plans are subject to
robust challenges by the management before they are put forward
for approval by the Board,;

= All major business commitments or investments will be subject to
review in accordance with the procedures set out in the Group
Limits of Authority Manual so as to ensure that all such investments
meet the risk appetite and investment criteria determined by the
Board and that Division’s budget;

= A performance management system has been implemented
wherein individual performance of key executives will be
monitored against agreed targets (Key Performance Indicators) to
strengthen accountability control and to instil a stronger
performance culture;

= Monitoring of monthly results against budget through the monthly
operations review meetings with subsidiaries with major variances
being followed up on and management actions taken, where
necessary;
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= An independent Audit Committee comprising non-executive
members of the Board, the majority being independent directors
who collectively oversee the financial reporting, internal controls,
risk management and governance processes to provide assurance
to the Board,

= Regular internal audit activities to assess the adequacy of internal
controls, the integrity of financial information provided and the
extent of compliance with established procedures;

* An emphasis on the quality and ability of employees with
continuing education, training and development being actively
encouraged through a wide variety of programmes; and

= The vetting of all significant contracts and legally enforceable
agreements by the Group Legal Department.

Details of the key elements of the Group’s risk management and
internal control system and the adequacy and effectiveness of the
framework can be found in the Statement on Risk Management and
Internal Control in the Annual Report 2021.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 10.3 - Step Up

The board establishes a Risk Management Committee, which comprises a majority of
independent directors, to oversee the company’s risk management framework and policies.

Application

Adopted

Explanation on
adoption of the
practice

The GRC was established by the Board in 2009 and is guided by the
GRC’s Terms Of Reference (“TOR”). The TOR is reviewed in line with
changes to the direction and/or strategies of the company to ensure
effectiveness of the Committee’s oversight role on the company’s risk
management framework, processes and systems.

In Q4 2021, the GRC comprised four (4) members, namely three (3)
Independent Non-Executive Directors and one (1) Non-Independent
Non-Executive Director. The Chairman of the GRC is an Independent
Non-Executive Director.

The GRC TOR is available on the Company’s website at www.cmsb.my.
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Intended Outcome
Companies have an effective governance, risk management and internal control framework
and stakeholders are able to assess the effectiveness of such a framework.

Practice 11.1
The Audit Committee should ensure that the internal audit function is effective and able to
function independently.

Application . | Applied

Explanation on . | The internal audit function (“IAF”) reports functionally to the GAC and
application of the administratively to the Group MD. The IAF has full access to the GAC to
practice discuss its functional matters and meets with the GAC on a quarterly

basis or at any other time as necessary. The Group Internal Auditor also
met with the GAC twice during the year in the February and August GAC
meetings without the presence of management. This ensures the IAF is
able to function independently and objectively without the undue
influence of management.

The IAF carries out its function in accordance with a recognised
framework as established by the Institute of Internal Auditors’
International Standards for the Professional Practice of Internal
Auditing (“ISPPIA”). This has been affirmed by an external Quality
Assurance Review carried out by the Institute of Internal Auditors
Malaysia in August 2016 as part of an external Quality Assessment and
Improvement Program (“QAIP”). In addition, the |AF carries out its own
internal QAIP which is aimed at improving its internal audit quality
processes and is reported to the GAC annually.

The conduct of the IAF is governed by its Group Internal Audit Charter
which is established consistent with the requirements of the ISPPIA,
endorsed by the GAC and approved by the Board. The Charter is
reviewed periodically to ensure it remains up-to-date with relevant
legislation and standards. Staff members of the |AF are also required to
annually confirm their adherence to the IIA’s Code of Ethics and
Confirmation of Independence which is tabled to the GAC.

The performance evaluation of the Group Internal Auditor and staff
members are tabled to the GAC annually where the GAC assesses the
adequacy of resources and competency of the audit staff and ensures
adequate training is provided to maintain an effective IAF. In addition,
the GAC also has the power to decide on the appointment or removal
of the Group Internal Auditor.
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The annual audit plan is prepared by the IAF and is based on a risk
analysis of all operations of the Group and includes resource planning
for the IAF, and training budget and topics. The annual audit plan is
subsequently tabled to and approved by the GAC in November each
year. Any deviation from or amendment to the audit plan will be
referred back to the GAC and progress monitoring is tabled at the
quarterly GAC meetings.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Companies have an effective governance, risk management and internal control framework
and stakeholders are able to assess the effectiveness of such a framework.

Practice 11.2
The board should disclose—

= whether internal audit personnel are free from any relationships or conflicts of interest,
which could impair their objectivity and independence;

= the number of resources in the internal audit department;

* name and qualification of the person responsible for internal audit; and

= whether the internal audit function is carried out in accordance with a recognised

framework.

Application

Applied

Explanation on
application of the
practice

All staff of the Internal Audit Function (“IAF”) comply to the 11A’s Code
of Ethics and are required to sign an annual confirmation to that effect.
The Code of Ethics require all internal auditors to exercise and display
qualities of integrity, independence, objectivity, confidentiality and
competency in carrying out their duties. In addition, the IAF also
confirms annually its organisational independence to the GAC and this
is supported by individual members of the IAF signing their
confirmation of organisational independence.

The IAF is currently staffed by a total of eight (8) internal auditors
including the Head of the IAF. Out of the eight (8), two (2) are Certified
Internal Auditors (“CIA”), one (1) is a Certified Information System
Auditor (“CISA”), one (1) is in the process of obtaining his CIA
qualification while the rest are strongly encouraged to do likewise.

The Head of the IAF is Mr Francis Lou Chee Ngee and is a Certified
Internal Auditor as conferred by the Institute of Internal Auditors (“the
[IA™). He holds a B. Management Studies (Finance) from the University
of Waikato, New Zealand and has overall thirty (30) years working
experience in various fields i.e. auditing, finance and accounting,
treasury, collective investment schemes, and including nine (9) yearsin
internal auditing. He also holds a Certification in Risk Management
Assurance (“CRMA”) from the 1A,

The IAF carries out its function in accordance with a recognised
framework as established by the 1IA’s International Standards for the
Professional Practice of Internal Auditing (“ISPPIA”). This has been
affirmed by an external Quality Assurance Review carried out by the
Institute of Internal Auditors Malaysia in August 2016 as part of an
external Quality Assessment and Improvement Program (“QAIP”).

Explanation for
departure
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Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is continuous communication between the company and stakeholders to facilitate
mutual understanding of each other’s objectives and expectations.

Stakeholders are able to make informed decisions with respect to the business of the
company, its policies on governance, the environment and social responsibility.

Practice 12.1
The board ensures there is effective, transparent and regular communication with its
stakeholders.

Application . | Applied

Explanation on . | The Board has in place an investor relations (“IR”) strategy to ensure an
application of the effective communication channel between the Company, its
practice shareholders and the general public.

The IR unit is headed by Group MD and facilitates communication
between the Company and the Investment Community.

The Chief Strategic Communications Officer and Senior Management of
the Company actively engage with the Investment Community and the
Board is briefed on these interactions and feedback from the
Investment Community. The IR unit has an extensive programme that
involves the holding of regular meetings, conference calls and site visits,
all intended to keep the Investment Community abreast of the
Company’s strategic development and financial performance. In
addition, the IR Unit participates in investment road shows and
conferences upon invitation to engage with shareholders and potential
investors both locally and overseas.

The timely release of financial results on a quarterly basis provides the
Investment Community with an up-to-date view of the Group’s
performance and operations. The release of the quarterly financial
results to Bursa Securities is accompanied by a press release and shortly
afterwards the Chief Strategic Communications Officer and Senior
Management hosts face to face or virtual briefings with and take calls
from the Investment Community to address any guestions or concerns
they may have following the release of the quarterly financial results.

To facilitate the stakeholders’ understanding of the Company with
respect to the business of the company and its policies on governance,
the Company has placed various documents pertaining to the
organisation, Board and Management, corporate governance, policies,
charters, terms of references as well as other corporate information on
its website.
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Shareholders are welcome to raise queries by contacting the Company
atany time throughout the year and need not wait for the AGM for such
an opportunity. The contact information is available on the Company’s

website at www.cmsb.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is continuous communication between the company and stakeholders to facilitate
mutual understanding of each other’s objectives and expectations.

Stakeholders are able to make informed decisions with respect to the business of the
company, its policies on governance, the environment and social responsibility.

Practice 12.2

Large companies are encouraged to adopt integrated reporting based on a globally
recognised framework.

Application . | Applied

Explanation on . | With dedicated support from the Board, our Annual Report presents an
application of the accurate and straightforward account of how our business and
practice strategies continue to create value over time. The Group has

streamlined the content of the Annual Report, and followed a reporting
framework that strictly adheres to the Malaysian Code of Corporate
Governance 2021, Main Market Listing Requirements of Bursa Malaysia
Securities Berhad and the Companies Act 2016. Stakeholders are
thereby afforded greater readability and clarity when reading the
Annual Report, with its narrowed focus on relevance in communication
and information for stakeholders.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.1

Notice for an Annual General Meeting should be given to the shareholders at least 28 days

prior to the meeting.

Application

Applied

Explanation on
application of the
practice

The Company has already applied this practice.

The Notice of the 46" AGM of the Company, held via remote
participation and voting facilities on 31 May 2021, was issued on 30
April 2021.

The Notice of the forthcoming 47" AGM of the Company which will be
held on 27 May 2022 will be issued to the Shareholders more than 28
days prior to the AGM.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe

Page 62




Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.2
All directors attend General Meetings. The Chair of the Audit, Nominating, Risk Management
and other committees provide meaningful response to questions addressed to them.

Application . | Applied

Explanation on . | All Directors attended the 46" AGM held on 31 May 2021. Three (3)
application of the Directors were present in person at the Broadcast Venue whilst seven
practice (7) participated vide video conferencing and online platform. Amongst

them, three (3) Directors were the Chairmen of the GAC, NRC and GRC

The proceedings of the 46" AGM included the Group MD’s presentation
of the Company’s operating and financial performance for 2020 and a
Questions & Answers session during which the Chairman invited
shareholders to raise questions pertaining to the Company’s financial
statements and other items for adoption at the meeting, before putting
a resolution to vote.

The Directors, Group MD, Group Chief Financial Officer, Management
and external auditors were in attendance to respond to the
shareholders’ queries. At the meeting the Group MD also read out the
Company’s responses to questions submitted in advance of the AGM by
the Minority Shareholder Watch Group (“MSWG”).

The minutes of the 46" AGM, Group MD’s presentation and responses
to questions by MSWG are available on the Company’s website at

WWw.cmsh.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.3
Listed companies should leverage technology to facilitate—
e voting including voting in absentia; and
e remote shareholders’ participation at general meetings.

Listed companies should also take the necessary steps to ensure good cyber hygiene
practices are in place including data privacy and security to prevent cyber threats.

Application . | Applied

Explanation on . | The Company’s 46" AGM held on 31 May 2021 was convened through
application of the live streaming using the RPV facilities. Shareholders unable to attend,
practice may appoint their proxies to attend and vote on their behalf.

The Directors and Senior Management were in attendance to answer
questions posed by the Shareholders at the 46" AGM. The external
auditors were in attendance at the Broadcast Venue of the 46" AGM.

The entire AGM proceeding was held through Boardroom Smart
Investor Portal. The Administrative Details of the AGM as well as the
Boardroom Smart Investor Portal user guide were shared with the
Shareholders and also published in the Company’s website.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.4

The Chairman of the board should ensure that general meetings support meaningful
engagement between the board, senior management and shareholders. The engagement
should be interactive and include robust discussion on among others the company’s financial
and non-financial performance as well as the company’s long-term strategies. Shareholders
should also be provided with sufficient opportunity to pose questions during the general
meeting and all the questions should receive a meaningful response.

Note: The explanation of adoption of this practice should include a discussion on measures
undertaken to ensure the general meeting is interactive, shareholders are provided with sufficient
opportunity to pose questions and the questions are responded to.

Application . | Applied

Explanation on . | At the commencement of the 46" AGM, Independent Chairman of the
application of the Board, Tan Sri Abdul Rashid bin Abdul Manaf (“Tan Sri Chairman”)
practice briefed the members, corporate representatives and proxies present

virtually at the AGM of their right to ask questions and vote on the
resolutions set out in the Notice of the 46" AGM dated 30 April 2021.

The proceedings of the 46" AGM included the Group MD took the
opportunity to engage with the shareholders by giving a presentation
of the Company’s operating and financial performance for 2020 and a
Questions & Answers session during which the Tan Sri Chairman invited
shareholders to raise questions pertaining to the Company’s financial
statements and other items for adoption at the meeting, before putting
a resolution to vote.

All Directors, Group Chief Operating Officer and senior management
were present at the 46" AGM to provide responses to the questions
posed by shareholders in relation to the agenda items for the 46" AGM,
both prior to and during the AGM via Boardroom Smart Investor portal
and LUMI AGM respectively. This is further explained in the Practice
13.5 below.

Explanation for
departure
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Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe

Page 66




Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.5

The board must ensure that the conduct of a virtual general meeting (fully virtual or hybrid)
support meaningful engagement between the board, senior management and shareholders.
This includes having in place the required infrastructure and tools to support among others, a
smooth broadcast of the general meeting and interactive participation by shareholders.
Questions posed by shareholders should be made visible to all meeting participants during
the meeting itself.

Note: The explanation of adoption of this practice should include a discussion on measures
undertaken to ensure the general meeting is interactive, shareholders are provided with sufficient
opportunity to pose questions and the questions are responded to. Further, a listed issuer should also
provide brief reasons on the choice of the meeting platform.

Application . | Applied

Explanation on . | The 46" AGM was live streamed for access via LUMI AGM via
application of the https://web.lumiagm.com/

practice

Boardroom Share Registrars Sdn Bhd, Poll Administrator was engaged
to verify the eligibility of shareholders/corporate representatives/
proxies to attend the 46" AGM based on the General Meeting Record
of Depositors as at 24 May 2021 and upon the cut-off date and time for
proxy form submission. This online platform was secured exclusively for
the members with approved registration for the Remote Participation
and Voting (“RPV”) at the 46" AGM. A short video by Boardroom
Corporate Services Sdn Bhd, Scrutineers was played to demonstrate to
the members, corporate representatives and proxies on the process for
online voting via LUMI AGM. Tan Sri Chairman invited participants to
raise questions by submitting their questions via the query box of LUMI
AGM.

Group MD read out all the questions received from Shareholders via the
Boardroom Smart Investor portal before the Meeting as well as from
Shareholders via the LUMI AGM during the Meeting and the responses
thereof. The complete list of questions and responses thereon was
attached and marked herewith as APPENDICES IV and V respectively on
the Company’s website at https://www.cmsb.my/investor-
relations/corporate-financial-information/agm-egm/.

Tan Sri Chairman informed that the poll voting would be opened for ten
(10) minutes and followed by verification of the votes by the Scrutineers
which would take another ten (10) minutes. The poll results were
verified by the Scrutineers and were displayed to members, corporate
representatives and proxies present as Tan Sri Chairman declared that
the resolutions were duly passed.
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Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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Intended Outcome

Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 13.6

Minutes of the general meeting should be circulated to shareholders no later than 30 business
days after the general meeting.

general meeting.

Note: The publication of Key Matters Discussed is not a substitute for the circulation of minutes of

Application

Applied

Explanation on
application of the
practice

The Minutes of the 46" Annual General Meeting (“AGM”) dated 31 May
2021 duly confirmed and signed together with the Group Managing
Director’s presentation materials and all questions were responded to
during the meeting were uploaded on the Company’s website at
https://www.cmsb.my/investor-relations/corporate-financial-

information/agm-egm/ not later than 30 business days after the AGM.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are encouraged
to complete the columns below.

Measure

Timeframe
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SECTION B — DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES PERSUANT
CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK NEGARA MALAYSIA

Disclosures in this section are pursuant to Appendix 4 (Corporate Governance Disclosures)
of the Corporate Governance Guidelines issued by Bank Negara Malaysia. This section is
only applicable for financial institutions or any other institutions that are listed on the Exchange
that are required to comply with the above Guidelines.

| Click or tap here to enter text.
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