CORPORATE GOVERNANCE REPORT

STOCK CODE . 3816

COMPANY NAME . MISC BERHAD

FINANCIAL YEAR . December 31, 2024
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 PURSUANT
TO 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 MISC Berhad (MISC or the Company) has the
overall responsibility for providing oversight and stewardship to
the Company in achieving the Company’s ultimate objectives of
enhancing long-term shareholder value and protecting
stakeholders’ interests. The Board understands its responsibility
to exercise good governance and is guided by the principles and
best practices as stated in the Malaysian Code on Corporate
Governance (MCCG).

The duties, powers and functions of the Board are governed by
the Constitution of the Company, the Companies Act 2016
(CA 2016), Main Market Listing Requirements (MMLR) of Bursa
Malaysia Securities Berhad (Bursa Malaysia) and other regulatory
guidelines and requirements that are in force.

In discharging its responsibilities effectively, the Board is also
guided by the Board Charter, which sets out the Board’s purpose,
key values and principles, roles, and responsibilities in
accordance with the MCCG. The Board is assisted by the
following Board Committees, which operate under its respective
Terms of Reference (TOR):

(1) Board Audit Committee (BAC)
(2) Board Sustainability & Risk Committee (BSRC)
(3) Board Nomination & Remuneration Committee (BNRC)

The Board Charter and the TOR for the respective Board
Committees are available on the MISC corporate website at
WWW.Mmiscgroup.com
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The Board’s principal responsibilities are as follows:

1.

Policy and strategy

The Board has the responsibility for reviewing and approving
the Company'’s strategic plans, targets and policies proposed
by Management. The Board is also responsible for monitoring
and overseeing the effective implementation of the policies
and plans.

Ethics and compliance

The Board has in place a robust compliance and ethics
programme to ensure compliance with applicable rules
and regulations and adherence to policy and procedures
in relation to business ethics, in particular, the prevention
of corrupt practices and avoidance of conflicts of interest.

The Board monitors the adequacy and effectiveness of
the compliance and ethics programme by ensuring
identified compliance risks are adequately mitigated,
providing oversight on the status of development and
implementation of compliance and ethics-related
initiatives, including policy-related matters, monitoring
and assurances activities, and training and awareness
conducted, which comes under the purview of the BSRC.

The Board members are expected to observe the highest
standards of ethical conduct, integrity and accountability
as specified in the MISC Code of Conduct and Business
Ethics (CoBE).

The Board has endorsed the MISC Policy Statement on
Anti-Bribery and Corruption which reflects our
commitment to fight any corrupt and unethical practices
in the course of conducting business in the jurisdictions in
which MISC operates.

The Board has established the appropriate policy and
procedures for managing whistleblowing cases, which
comes under the purview of the BAC.

3. Risk management and internal control

The Board acknowledges its overall responsibility for
continuous maintenance of a sound risk management
framework and internal control to safeguard shareholders’
investment and the Group’s assets by:

a) identifying the principal risks affecting the Group and
ensuring the implementation of appropriate plans; and

b) establishing a sound system of risk management and
internal control to manage or mitigate these risks.
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e The Board has adopted a Group-wide Risk Policy and
implemented an Enterprise Risk Management (ERM)
Framework to ensure business risks are prudently
identified, evaluated, and managed in accordance with
acceptable international standards, principles, and
guidelines on risk management. This includes setting the
risk appetite and identifying the risk parameters and
thresholds and boundaries for the Group, as well as
facilitating the flow of information and effective oversight of
the implementation of risk management practices across
its businesses. The risk management process is reviewed
and managed by the Management Risk Committee, under
the purview of the BSRC.

e The BAC, via MISC Group Internal Audit, periodically
reviews and tests the adequacy and effectiveness of the
Group’s internal control system to ensure that the system
is viable and robust.

Investor relations

e The Board has in place an Investor Relations (IR) platform
and oversees the proper development and
implementation of an IR programme. This is to ensure
continuous communication between the Company and its
stakeholders and to facilitate mutual understanding of
each other’s objectives and expectations. The Board is
committed to ensuring timely dissemination of material
information to the stakeholders.

e The IR activities include dialogues with shareholders via
general meetings, announcements to Bursa Malaysia, the
Company’s corporate website as well as dedicated
meetings with analysts and potential investors. Analyst
briefings and conference calls are held after
announcements of quarterly financial results.

Sustainability and Health, Safety and Environment (HSE)

The Board is committed to giving attention to strategies
relating to health, safety and environment, and compliance
with the relevant laws, rules and regulations. The Board also
emphasises the formulation of strategies to promote
sustainability and is responsible for overseeing the effective
integration of sustainable practices into Management
decision-making. This involves monitoring the adequacy and
effectiveness of the Company’'s compliance with
environmental, social, and governance (ESG) standards, and
fostering a culture of accountability through the regular review
of sustainability performance to ensure identified risks and
opportunities are appropriately managed.
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In overseeing the conduct and performance of the Company and
the President & Group Chief Executive Officer (CEO) against
agreed goals and objectives, the Board reviews and monitors the
Company’s performance via a Balanced Scorecard. The Balanced
Scorecard outlines five dimensions: Financial, Strategic
Initiatives, Operations, Health, Safety, Security and Environment
& Sustainability, and People Development and Ethics. The
performance evaluation process comes under the purview of the
BNRC and the Board.

6. Company’s Leadership

The Board considers and deliberates on the succession plan of
the Directors and Senior Management on an annual basis, which
includes a review of the required mix of skills, experience and
diversity. The succession planning process comes under the
purview of the BNRC.

The Board has approved the adoption of the Directors’ Fit and
Proper Policy to ensure that any person to be appointed or
elected/re-elected as Director of MISC shall possess the
necessary quality of character and integrity, experience and
competency, as well as time and commitment to enable the
discharge of the responsibilities required of the position in the
most effective manner. A fit and proper assessment is conducted
prior to the appointment or proposed re-election / re-appointment
of a Director.

The Directors’ Fit and Proper Policy is available on the MISC
corporate website at www.miscgroup.com

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 is a Non-Executive Director. The
primary role of the Chairman is to lead the Board to ensure
effectiveness in discharging its responsibilities. There is a clear
division of responsibilities between the Chairman and the
President & Group CEO as defined in MISC’s Board Charter.

As per the Board Charter, the Chairman’s key responsibilities

include:

a) providing leadership for the Board so that the Board can
perform its responsibilities effectively;

b) setting the Board agenda and ensuring that Board
members receive complete and accurate information in a
timely manner;

c) leading Board and general meetings and discussions;

d) encouraging active participation and allowing dissenting
views to be freely expressed;

e) managing the interface between Board and Management;

f)  ensuring appropriate steps are taken to provide effective
communication with stakeholders and that their views are
communicated to the Board as a whole; and

g) leading the Board in establishing and monitoring good

corporate governance practices in the Company.

The roles and responsibilities of the Chairman of the Board have
been clearly specified in the Board Charter which is available on
the MISC corporate website at www.miscgroup.com.

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 1.3

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

Application

Applied

Explanation on
application of the
practice

The positions of MISC Chairman and President & Group CEO are
held by different individuals.

Datuk Abu Huraira Abu Yazid was appointed as an Independent
Non-Executive Director of MISC Berhad on 9 October 2020 and
effective 1 January 2021, he was appointed as Chairman of MISC
Berhad.

Capt. Rajalingam Subramaniam resigned as President & Group
CEO and Executive Director of MISC on 15 August 2024.

En. Zahid Osman was appointed as President & Group CEO and
Executive Director of MISC on 16 August 2024.

The distinct and separate roles and responsibilities of the
Chairman and President & Group CEO have been clearly
specified in the Board Charter which is available on the MISC
corporate website at www.miscgroup.com.

Explanation for
departure

encouraged to complete

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

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
application of the
practice

The Chairman of the Board is neither a member nor a permanent
invitee of the BAC, BNRC and BSRC.

The Board Charter and Terms of Reference of the respective
Board Committees explicitly prohibits the appointment of the
Chairman of the Board to any of the Board Committee(s).

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

During the year under review, En. Ausmal Kardin retired from his
position as the Company Secretary effective 31 August 2024.
Subsequently, the Board approved the appointment of
Ms. Lee Ming Leong (MAICSA 7006926) as the Joint Company
Secretary effective 1 September 2024.

Currently, the Board is supported by two (2) qualified Company
Secretaries, Pn. Noridah Khamis (LS0010240) and Ms. Lee Ming
Leong. Both Company Secretaries possess the requisite legal
qualifications and comply with the requirements under
Section 235 of the Companies Act 2016.

Pn. Noridah Khamis is also the General Counsel. Details of
Pn. Noridah Khamis’s qualification and experience are available
in the MISC Integrated Annual Report 2024.

As the Company Secretaries of MISC, Pn. Noridah Khamis and
Ms. Lee Ming Leong serve and advise the Board on matters
relating to compliance with relevant laws, rules and regulations,
governance best practices and Directors’ duties and
responsibilities.

The roles and responsibilities of the Company Secretary have
been clearly specified in the Board Charter which is available on
the MISC corporate website at www.miscgroup.com.

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

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
application of the
practice

The Company Secretaries organise and attend all Board and
Board Committee meetings and ensure these meetings are
properly convened. Distribution of Board Papers and other
relevant information are done electronically as it enhances
efficiency and timeliness and enables the Directors to access the
information at their convenience.

The deliberations at the Board and Board Committee meetings
are properly recorded and communicated to Management for
necessary action.

In relation to the above, the following items are embedded in the
MISC Board Key Performance Indicators (KPIs):

e Board Papers and pre-reading materials are to be distributed
at least five (5) business days prior to the Board Meeting.

e Minutes of the Meeting to be circulated within seven (7) days
after the conclusion of the Meeting.

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
» jssues and decisions reserved for the board.

Application

Applied

Explanation on
application of the
practice

The MISC Board Charter is available on the MISC corporate
website at www.miscgroup.com.

The Board periodically reviews and updates the Board Charter in
accordance with the needs of the Company and any
new regulations that may have an impact on the discharge of the
Board's responsibilities.

In addition, matters reserved for the Board are clearly defined in
the MISC Limits of Authority.

Explanation for
departure

encouraged to complete

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

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
application of the
practice

The Company observes its own Code of Conduct and Business
Ethics (CoBE), including the Whistleblowing Policy and the No Gift
Policy, and addresses matters relating to conflict of interest,
insider trading and money laundering. The CoBE is applicable to
the Company, Directors, employees and third parties performing
works or services for and on behalf of the Company. The MISC
Anti-Bribery and Corruption Manual also serves to guide the
Company in relation to such matters.

To ensure the Company’s business practices are aligned with the
recent developments in relevant legislations and regulations and
internal policies and guidelines, amendments to the CoBE were
made in 2023.

In catering to local legislations and social conventions of countries
where the Company operates, standalone Country Supplements
have been established to supplement the Group-wide CoBE. The
CoBE Country Supplements adapt the CoBE requirements of the
respective country’s applicable laws and social mores. Seven (7)
CoBE Country Supplements have been established and
implemented as guidance to employees based in the countries
where the Company operates: Malaysia, Singapore, Brazil,
Japan, the United Kingdom, the United States of America, and
China.

The MISC Anti-Bribery and Corruption (ABC) Manual was
updated in 2024 with two (2) major changes including certain
revisions and enhancements incorporated to update its contents
to align with the revised CoBE and current internal processes.
Overall, the contents of the ABC Manual sufficiently cover crucial
aspects of adequate procedure to prevent, detect and respond to
corruption, fully aligning with regulatory expectations.
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During the year under review, the Board had approved the
adoption of a Directors’ Conflict of Interest Review Procedure for
MISC Group (“Director COIl Procedures”) premised on the
enhancement of the MMLR of Bursa Malaysia. The approved
Director COI Procedures include the following:

1. Situations of Conflict of Interest
2. Procedures for Managing COlI for Directors
e Oversight by the BAC
e Disclosure of COI
e Addressing the declaration of COI
e Maintenance of records
3. Assessment of COI during appointment of Director and Board
Performance Evaluation
4. Reporting of COI situation

The MISC CoBE is further supported by the following governance
documents as controls to manage risks, governance,
performance, and compliance within the Company:

Compliance Management Framework

CoBE Guide

CoBE for Third Parties

Policy Statement on Anti-Bribery and Corruption

Integrity Management System*

Corruption Risk Management (CRM) Procedure*

Third Party Compliance Due Diligence Operational
Guidelines*

Regulatory and Legislation Register

Corporate Privacy Policy and its Master Guidelines*
Conflict Of Interest Procedure

Whistleblowing Management Procedures

Competition Law Guidelines* and its Protocols on Meetings &
Information Sharing and Merger & Acquisition Transactions
Sanctions & Export Control Guidelines*

Raid Protocol

Notification and Reporting Procedure

Compliance Risk Register

Bribery and Corruption Risk Register

Human Rights Policy*

Grievance Mechanism Procedures

*revised in 2024 to align with the development of local and
international laws and best practices.

The MISC CoBE and other related documents are available on
the MISC corporate website at www.miscgroup.com

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 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 Company has in place a Whistleblowing Policy which outlines
the systems and processes, including the support of a secretariat
and a dedicated Whistleblowing reporting channel, for employees
to utilise for purposes of making reports of non-compliance with
the CoBE on a strictly confidential basis. In line with the highest
standards of integrity expected of the Company’s employees, the
Board also reviews whistleblowing reports submitted to it. The
Whistleblowing Secretariat and Whistleblowing Committees are
operationalised by the Compliance Department of the Legal
Division of MISC.

The Company has in place a Whistleblowing Management
Procedure and utilises a Whistleblowing Management System to
manage the end-to-end process of any whistleblowing report.

A Whistleblowing structure to review and manage any
whistleblowing reports is in place, which includes a whistleblowing
policy and management process. The Chairman of the BAC is
also the Chairman of the Whistleblowing Committee 1 (WBC 1).
The WBC 1 reviews reports made against any member of Senior
Management whereas the Whistleblowing Committee 2 (WBC 2)
reviews reports made against any other employee of the
Company. The Board, through the BAC, reviews the adequacy
and effectiveness of the established whistleblowing management
policy and procedure on a quarterly basis.

The MISC Whistleblowing Policy is available on the MISC
corporate website at www.miscgroup.com

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 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
application of the
practice

The Board firmly believes that MISC’s sustainability governance
is key to ensuring that MISC continuously embeds sustainability
principles into the Company'’s business strategy, decision making
processes and operations.

The Board sits at the apex of MISC’s sustainability governance
structure and maintains strict oversight of the Group’s
sustainability strategy and performance. The BSRC provides
focused oversight on the effective implementation of the
sustainability strategy and the Company’'s ESG performance.
The Board and BSRC are supported by the Executive Leadership
Team (which replaced the Management Committee effective from
1 January 2025), Health, Safety, Security, Environment and
Sustainability (HSSES) Council, Sustainability = Working
Committee and Sustainability Team.

The HSSES Council provides stewardship and oversight on all
HSSES-related matters ensuring effective implementation and
groupwide alignment of policies, procedures, and practices with
the organisation's strategy and objectives. The Council is
accountable for steering and providing guidance on significant
strategic and operational risk issues related to ESG, ensuring the
effective execution of MISC’s Sustainability Strategy.

The MISC Group Sustainability Strategy 2021 — 2025 focuses on
the following four (4) key pillars, underpinned by Stakeholder
Engagement:

() Environment
(i) Social

(i) Governance
(iv) Financial
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In 2024, the Board approved the MISC Human Rights Policy
which was developed in accordance with international human
rights standards. It contains our overarching commitment to
respecting human rights which is also reflected in other policies,
frameworks, guidelines and processes throughout our business.

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 Board and Management communicates the Company’s
sustainability strategies, priorities, targets and performance with
internal and external stakeholders through the following channels:

Internal stakeholders

e President & Group CEO Townhall

e Engagement sessions with various groups of employees
across the Group

e E-mail communication

e Intranet portal — ‘The Wave’

External and internal stakeholders

e MISC Sustainability Report, Climate-related Financial
Disclosures Report and Integrated Annual Report

e Engagement sessions with various groups of external
stakeholders, including financial institutions, analysts, rating
agencies and contractors

e Annual general meeting

e MISC corporate website

e Other media as appropriate

For more information on MISC’'s sustainability strategies,
priorities, targets and performance, please refer to the MISC
Sustainability Report 2024 which is available on the MISC
corporate website at www.miscgroup.com.

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
application of the
practice

The Board established the Board Governance & Risk Committee
(BGRC) on 1 January 2021 to strengthen oversight of
sustainability issues. The Board resolved to change the name of
the BGRC to BSRC effective 1 January 2023, to emphasise the
importance and criticality of sustainability at the Board level.

The BSRC receives quarterly updates on the MISC Sustainability
Dashboard and half-yearly MISC Group Sustainability Strategy
progress reports from Management. The Board also endorses
MISC’s annual climate-related financial disclosures report.

As part of the Group’s risk management framework and practices,
the identification and management of risk across the Group
includes the incorporation of sustainability and climate-related
risks. The Board is responsible for the overall oversight of the
Group’s risk management process and activities, whilst the BSRC
acts to review the effectiveness and provide oversight to embed
sustainability and prudent risk management throughout the
Group.

The Board members also attended external and internal training
courses to enhance their understanding and knowledge of
sustainability issues that are relevant to MISC.

For more information on the training attended by the Board
members in 2024, please refer to the Corporate Governance
Overview Statement in the MISC Integrated Annual Report 2024.

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

Applied

Explanation on
application of the
practice

The performance evaluation of the Board is based on the MISC
Board KPIs. One of the best practices in the MISC Board KPIs
evaluates the performance of the Board in formulating strategies
that address sustainability and stakeholders’ interests through
internal policies.

The Board KPIs include an objective on how the Board addresses
the Company’s sustainability risks and opportunities. The best
practices for this objective entail that:

a) the Board reviews performance reports on ESG indicators on
a quarterly basis through the BSRC to monitor progress made
against the achievement of sustainability targets; and

b) the Company’s Balanced Scorecard includes sustainability
metrics.

The performance evaluation of the Senior Management, based on
the MISC Balanced Scorecard for FY2024, includes KPIs related
to sustainability, particularly on climate change action, limit on
greenhouse gas emissions intensity from shipping as well as
compliance with relevant laws and regulations.

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 4.5- 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.

the role in the financial

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

ar.

Application

ye

Adopted

Explanation on
adoption of the
practice

The Chief Strategy & Sustainability Officer (CSSO), namely YM
Raja Azlan Shah Raja Azwa leads the Group Strategy &
Sustainability Division to oversee sustainability-related matters of
the MISC Group. The CSSO, a member of the Executive
Leadership Team, has the authority and seniority to drive MISC’s
Sustainability Strategy and influence integration of sustainability
considerations on a strategic level.

MISC’s Sustainability Strategy is a needle mover for the Group,
marking a notable shift in our approach towards embedding ESG
principles within our businesses. It aims to promote a proactive
approach Group-wide, where the focus is not on merely ensuring
regulatory compliance but considering stakeholder needs
alongside business needs, to create value for our entire
ecosystem through an ethical, accountable and transparent
business culture.

To enable this proactive approach and internalise the shift, each
business segment is expected to take ownership and spearhead
their respective sustainability programmes, with the CSSO
maintaining oversight, supported by the Sustainability Team.
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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
application of the
practice

The BNRC reviews the composition of the Board and Board
Committees annually to ascertain whether the diversity in terms of
skills, experience, tenure, gender and age represented on the
Board meets the requirements of the Company and complies with
the MMLR and MCCG. The BNRC also assesses the optimal size
of the Board Committees which promotes its effective functioning
and aligns with the needs of the Company, while conscious of the
time commitment required of the Directors serving on multiple
Board Committees.

In addition, the BNRC ensures that an effective Board Succession
Plan is in place to avoid a situation where multiple Directors reach
the retirement age and/or tenure limit simultaneously without a
succession plan.

Therefore, with the robust and focused review of the Board and
each Board Committees’ composition including the discharge of
their respective functions during the year under review, the BNRC
was able to make positive progress in ensuring seamless
execution of the succession plan in light of the retirement of two
(2) Independent Non-Executive Directors (INEDs) in January
2024. Successors for the positions of Senior Independent
Director, Chair and/or members of the BAC and BSRC were
identified during the annual review of the Board Succession Plan,
who were ready to take on these role(s) and duly appointed to
replace such positions held by the retiring INEDs, facilitating a
smooth transition and continuous compliance with the MMLR,
MCCG and the respective Board Committees’ Terms of
Reference.

The BNRC is also responsible for recommending to the Board,
Directors who are standing for re-election at the Annual General
Meeting, subject to the BNRC being satisfied with the
commitment, contribution, performance, independence and ability
of the relevant Directors to act in the best interest of the Company,
based on the latest Board performance evaluation and declaration
of independence by the INEDs, supported by background check,
as required. In keeping with MISC’s Directors’ Fit and Proper
Policy, the BNRC also assesses the fit and proper declaration
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made by the relevant Directors in considering its recommendation
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

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
application of the
practice

As of 31 December 2024, the MISC Board comprises nine (9)
members, of which five (5) are INEDs, which equates to 55.56%
of the overall Board composition and is consistent with the
MCCG'’s recommendation for the board of Large Companies to
comprise a majority of INEDs.

The INEDs annually confirm and sign a Declaration of
Independence, which is aligned with the independence criteria as
set out under the MMLR. The BNRC considers this Declaration of
Independence, in addition to the self and peer assessments in the
annual Board Performance Evaluation in determining the
continuing independence of the INEDs.

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 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 : | Not applicable - Step Up 5.4 adopted

Explanation on
application of the
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 5.4 - Step Up

The board has a policy which limits the tenure of its independent directors to nine years without

further extension.

beyond nine years.

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

Application

Adopted

Explanation on
adoption of the
practice

To-date, MISC has five (5) INEDs, none of whom have served on
the Board beyond nine (9) years.

As of 5 March 2025, the tenure of the INEDs is as below:

Tenure Number of INEDs
Up to 3 years 0
Above 3 years and up to 7 years 5
Above 7 years and up to 9 years 0

Detailed information on the tenure of the Board members is
disclosed in the Integrated Annual Report 2024.

During the year, two (2) INEDs had retired from the Board on 15
January 2024 in accordance with the policy to limit the tenure of
the INEDs to a maximum of nine (9) years.

The policy to limit the tenure of INEDs without any further
extension is embedded in the MISC Board Charter, a copy of
which is available on the MISC corporate website at
WWW.Mmiscgroup.com.
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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
application of the
practice

Potential candidates for appointment to the Board and Senior
Management positions are evaluated based on merit, suitability
with the Company’s objectives, and required mix of skills,
knowledge, expertise, experience, professionalism, integrity,
personal attributes, and time commitment required to effectively
fulfil the role. Diversity in terms of age, gender and cultural
background is also considered during the selection process.

The MISC Directors’ Fit and Proper Policy requires the fit and
proper assessment to be conducted on any person identified to be
appointed as a Director or to continue holding the position as a
Director within MISC prior to the initial appointment or proposed
re-election/re-appointment as a Director. Additionally, the BAC
assesses the criteria of conflict of interest as disclosed by the
candidate before recommending the appointment of a Director to
the Board.

Each Director is expected to devote sufficient time to the
Company in carrying out their duties and responsibilities. The
Chairman will be notified before the Directors accept any new
directorship outside the Group. The notification would include an
indication of the time commitment required for the new
appointment. In accordance with the MMLR, none of the Board
members hold more than five (5) directorships in listed
companies.

Detailed information on the diversity of the Board members and
Senior Management are disclosed in the Integrated Annual Report
2024.

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

In sourcing for suitable candidates, the Company has used a
variety of approaches and sources, including independent search
firms and referrals from existing and former Board members.

The identification of potential candidates for the role of
Independent Non-Executive Director (INED) is initially presented
to the BNRC for assessment. Candidates are evaluated based on
merit in line with the Company's objectives and requisite
attributes. In accordance with the MISC Directors' Fit and Proper
Policy, all Board members must possess the necessary qualities,
competencies, and experience essential for the effective
performance of their duties and responsibilities. The BAC also
assesses the criteria of conflict of interest as disclosed by the
candidate before recommending the appointment to the Board for
approval.

Before the initial appointment or proposed re-election/re-
appointment of a director, the individual in question is required to
complete a Directors' Fit and Proper Declaration Form. This form
outlines the overarching criteria of (a) Character and Integrity, (b)
Experience and Competence, and (c) Time and Commitment.
Additionally, diversity in terms of age, gender, and ethnicity is
taken into consideration during the selection process.

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 profile of each Director of the Company is set out in the
application of the Integrated Annual Report 2024, which includes their nationality,
practice gender, age, length of service, attendance at Board and Board

Committee meetings, directorships in other public companies,
education and work experience and any conflict of interest. The
Directors’ interest is disclosed in the Directors’ Report of the
Financial Report 2024. The Integrated Annual Report 2024 and
Financial Report 2024 are available on the MISC corporate
website at www.miscgroup.com.

Through the Board Performance Evaluation 2024, the BNRC
assessed the Directors’ eligibility for re-election and appointment
by considering their competencies, commitment, contribution and
ability to act in the best interest of the Company.

The Board has included a statement in the explanatory notes to
the Notice of the 56" AGM that the Board has endorsed the
BNRC’s recommendation for the proposed re-appointment/re-
election of Directors retiring at the upcoming AGM, along with the
justifications.

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 BNRC is chaired by Dato’ Tengku Marina Tunku Annuar, an
application of the Independent Non-Executive Director (INED).

practice

The BNRC Chairperson leads the succession planning for the
MISC Board and Senior Management. The BNRC Chairperson
also leads the annual Board Performance Evaluation, which
covers the Board, the Board Committees, and the individual
Directors, including the annual performance of the BAC and
assessing the continuing independence of the INEDs.

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 . | Applied

Explanation on . | There are currently four (4) female directors in the Company which
application of the equates to 44.44% of the overall Board composition.

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 5.10

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

and senior management.

Application

Applied

Explanation on
application of the
practice

The Board believes that diversity in the Board and Senior
Management composition is essential for good governance and
productivity. The Board is of the view that each member of the
Board and Senior Management should be evaluated and/or
appointed based on his or her merits with due consideration given
to diversity, including gender diversity, as stated in the MISC
Board Diversity Policy, which forms part of the MISC Board
Charter.

The MISC Group Diversity and Inclusion Statement has been
established to support MISC’s commitment towards building a
diverse workforce and a culture of inclusion across the Group.

Information on the Board’s and Senior Management's diversity is
disclosed under the profiles of the Board of Directors and
Executive Leadership Team in the Integrated Annual Report 2024.

For more information on the MISC Board Diversity Policy and the
MISC Group Diversity and Inclusion Statement, please refer to the
MISC corporate website at www.miscgroup.com.

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 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.

the 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

Application

Applied

Explanation on
application of the
practice

The Board via the BNRC conducts the Board Performance
Evaluation (BPE) annually. The BPE covers the Board, the Board
Committees, and the individual Directors.

Board and Board Committees

The performance of the Board and Board Committees is tracked
against the Board KPIs, using a Performance Evaluation Sheet as
a tool. The Board KPIs focus on achievements of measurable
‘hard targets’ based on three criteria:

1) Board and Board Committees structure;
2) Board operations; and
3) Board roles and responsibilities

Under each criterion, the KPI objectives are set out with their
corresponding best practice requirements.

The BNRC also reviews the term of office and performance of the
BAC and each of its members annually, as required by Paragraph
15.20 of the MMLR.

Individual Directors

While the performance of individual Directors covers the following
broad criteria which are useful in reviewing the effectiveness of
each director in discharging his/her role:

1) Fitand proper;
2) Contribution and performance; and
3) Calibre and personality.

Page 36 of 68




To aid the BNRC and Board in assessing the continuing
independence of the INEDs, an annual Declaration of
Independence is confirmed and signed by each INED.

The BNRC completed the BPE for FY2024 through self-
assessment and peer review and the outcomes were noted by the
Board. The BPE for FY2024 was conducted internally and
facilitated by the MISC Group Secretarial Services.

The findings of the BPE FY2024 were presented at the BNRC and
Board meetings on 6 February 2025 and 20 February 2025,
respectively.

In line with Practice 6.1 of the MCCG, the Board enlists the
services of an independent expert to oversee the independent
BPE. The last independent BPE for MISC was conducted in 2022.

Further details on the BPE are disclosed under the BNRC Report
in the Integrated Annual Report 2024.

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 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 Company'’s policy for remunerating its Directors is based on
application of the the PETRONAS Public Listed Companies Non-Executive
practice Directors’ Guidelines and Remuneration Package. At the end of

2024, a review of the Non-Executive Directors’ (NED) fees was
undertaken to align the Company’s NED fee structure with the
current NED fee structure of PETRONAS Public Listed
Companies. The Board had recommended the revision of monthly
fees and no change to the meeting allowance rate. The proposed
Director fees from the 56" AGM to the 57" AGM, based on the
revised fee structure will be tabled for shareholders’ approval at
the 56" AGM. The proposed revised fee structure of NEDs of
MISC is set out in the explanatory notes to the Notice of the 56
AGM.

The Directors’ fees and meeting allowances for Non-Independent
Non-Executive Directors (NINEDs), who are employees of
PETRONAS, are paid directly to PETRONAS. The presence and
participation of the NINEDs, who are employees of PETRONAS,
give the Board a deeper insight into PETRONAS’ operations and
direction.

The MISC Directors’ Remuneration Framework is made available
on the MISC corporate website at www.miscgroup.com.

The remuneration package for the Executive Director and
Executive Leadership Team of MISC is balanced between fixed
and performance-linked elements. A portion of the Executive
Director’s remuneration package is variable in nature and is KPI-
based, which includes the Group’s performance. An Executive
Director is not entitled to receive Directors’ fees or meeting
allowance.
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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

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
application of the
practice

The Remuneration Committee and Nomination Committee of
MISC were established on 6 May 2011. On 1 January 2013, these
Board committees were combined as the Nomination &
Remuneration Committee (NRC) due to its inter-related functions.
Subsequently, the Committee was renamed as Board Nomination
& Remuneration Committee (BNRC) effective 1 May 2023.

As of 31 December 2024, the BNRC comprises of three (3)
members, all of whom are Non-Executive Directors with a majority
being Independent Directors. Among the BNRC’'s primary
responsibilities is supporting the Board in respect of the
remuneration policy for Directors, Senior Management and
employees of the Company.

The BNRC Terms of Reference is made available on the
MISC corporate website at www.miscgroup.com.

The activities of the BNRC during the financial year 2024 are
disclosed under the BNRC Report in the Integrated Annual Report
2024.

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 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 information on the remuneration of individual directors on a
application of the named basis is disclosed in the Corporate Governance Overview
practice Statement in the MISC Integrated Annual Report 2024.

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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Company (RM)

Group (RM)
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Datuk Abu
. Independent
1 Huraira Abu Chairman 240,000.00 38,500.00 - - 37,150.00 - 315,650.00 |470,485.00 104,294.00 - - 37,150.00 - 611,929.00
Yazid
Chew Liong
Kim Senior
2 (appointed on Independent 120,000.00 84,000.00 - - 6,000.00 - 210,000.00 |120,000.00 84,000.00 - - 6,000.00 - 210,000.00
15 January Director
2024)
Dato’ Tengku
N Independent
3 Marina Tunku Director 120,000.00 101,500.00 - - 6,000.00 - 227,500.00 |120,000.00 101,500.00 - - 6,000.00 - 227,500.00
Annuar
Datin Norazah Independent
4 Mohamed Dire(’:)tor 120,000.00 101,500.00 - - 6,000.00 - 227,500.00 |120,000.00 101,500.00 - - 6,000.00 - 227,500.00
Razali
Mohammad Independent
5 Suhaimi Mohd Dire(l:jtor 120,000.00 84,000.00 - - 6,000.00 - 210,000.00 |360,000.00 133,000.00 - - 12,000.00 - 505,000.00
Yasin
Non-
Liza Mustapha Executive
6 P Non- 120,000.00 |31,500.00 - - - - 151,500.00 |120,000.00 31,500.00 - - - - 151,500.00
Independent
Director
Wan Shamilah Non-
Wan Executive
7 Non- 120,000.00 77,000.00 - - - - 197,000.00 |120,000.00 77,000.00 - - - - 197,000.00
Muhammad
L Independent
Saidi .
Director
Datuk Adif Non-
Zulkifli Executive
8 (appointed on Non- 40,000.00 14,000.00 - - - - 54,000.00 40,000.00 14,000.00 - - - - 54,000.00
1 September Independent
2024) Director
Dato’ Sekhar
g | Krishnan Independent |, &16.00 - - - 250.00 - 476600 | 4,516.00 - - - 250.00 - 4,766.00
(retired on 15 Director
January 2024)
Dato’ Ab.
Halim Independent
10 Mohyiddin . P 4,516.00 - - - 250.00 - 4,766.00 4,516.00 - - - 250.00 - 4,766.00
. Director
(retired on 15
January 2024)
Capt. Former
Rajalingam President &
1q | Subramaniam | Group Chief - - - - - - 9,134,321.00 - - - - - - 9,134,321.00
(resigned on Executive
15 August Officer,
2024) Executive
Director
Zahid Osman Preﬁdent.&
(appointed on Group Chief
12 PP Executive - - - - - - 1,166,718.00 - - - - - - 1,166,718.00
16 August :
2024) Officer,
Executive
Director
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management 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
departure

The Company opts not to disclose the Senior Management's
remuneration components (salary, bonus, benefits-in-kind and
other emoluments) as it is not in the best interest of the Company
and Senior Management personnel.

The Company has identified its Top 5 Senior Management
positions for 2024 as follows: -

(i) President & Group CEO

(i) Vice President of Petroleum & Products
(iii) Vice President of Offshore

(iv) Vice President of Gas Assets & Solutions
(v) Chief Financial Officer

The total remuneration of the current and former President &
Group CEO, who is/was also the Executive Director of the
Company, is disclosed in the MISC Integrated Annual Report
2024.

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

Measure As of date, the Company does not have any alternative plan to
meet the intended outcome.
Timeframe Others Not applicable
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Company

No Name Position
. Other
Salary Allowance Bonus Benefits Total
emoluments
1 Input info here Input info here Choose an Choose an Choose an Choose an Choose an Choose an
item. item. item. item. item. item.
2 Input info here Input info here Choose an Choose an Choose an Choose an Choose an Choose an
item. item. item. item. item. item.
3 Input info here Input info here Choose an Choose an Choose an Choose an Choose an Choose an
item. item. item. item. item. item.
4 Input info here Input info here Choose an Choose an Choose an Choose an Choose an Choose an
item. item. item. item. item. item.
5 Input info here Input info here Choose an Choose an Choose an Choose an Choose an Choose an
item. item. item. item. item. item.
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management 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 hamed basis.

Application

Not Adopted

Explanation on
adoption of the
practice
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2 Input info here Input info here here here here here here here
) . Input info Input info Input info Input info Input info Input info
3 Input info here Input info here here here here here here here
) . Input info Input info Input info Input info Input info Input info
4 Input info here Input info here here here here here here here
) . Input info Input info Input info Input info Input info Input info
5 Input info here Input info here here here here here here 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 : | Mr. Chew Liong Kim, Senior Independent Director of MISC, is the
application of the Chairman of the MISC BAC and he is not the Chairman of the
practice Board. This ensures that the Board is able to objectively review

the BAC's findings and recommendations.

The BAC Terms of Reference clearly state that the Chairman of
the Board shall not be a member of the BAC.

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
application of the
practice

The BAC Terms of Reference require any former partner of
MISC'’s external audit firm and its affiliates to observe a cooling-
off period of at least three (3) years before being appointed as a
member of the BAC. For purposes of the foregoing, a former
partner includes those providing advisory services, tax consulting,
etc.

The BAC Terms of Reference is made available on the
MISC corporate website at www.miscgroup.com.

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 : | The Company has established a Policy on the Assessment of
application of the External Auditors.

practice

The assessment on suitability, objectivity and independence of the
external auditors is conducted on an annual basis as provided in
the Terms of Reference of the MISC BAC.

In addition, the BAC met with the external auditors in the absence
of the Management twice during the financial year. The external
auditors have also confirmed to the Board on their independence
in writing by providing both audit and non-audit services up to the
date of this report.

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
application of the
practice

All members of the MISC BAC possess the necessary skills and
experience in accounting, finance and other relevant fields of
expertise.

The BAC Chairman, Mr. Chew Liong Kim and Cik Wan Shamilah
Wan Muhammad Saidi are both qualified accountants. Mr. Chew
iIs @ member of the Malaysian Institute of Accountants (MIA) and
a Fellow Chartered Accountant (FCA), Chartered Accountants
Australia and New Zealand. Whereas Cik Wan Shamilah is a
Fellow of the Institute of Chartered Accountants in England &
Wales and a member of MIA. En. Mohammad Suhaimi Mohd
Yasin holds a Master’s Degree in Business Administration as well
as a Bachelor's Degree and Diploma in Accounting.

Details of training attended by the BAC members and their profiles
are disclosed in the MISC Integrated Annual Report 2024.

Explanation for
departure

encouraged to complete

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

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 : | Details of MISC'’s risk management and internal control framework
application of the are disclosed in the MISC Integrated Annual Report 2024 under
practice the Statement of Risk Management and Internal Control.

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 features of MISC's risk management and internal control
application of the framework and the adequacy and effectiveness of the framework
practice are disclosed in the MISC Integrated Annual Report 2024 under

the Statement of Risk Management and Internal Control.

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 : | The Board had on 9 December 2020 approved the establishment
adoption of the of a Board Governance & Risk Committee (BGRC) effective 1
practice January 2021. On 1 January 2023, the BGRC was renamed as

the Board Sustainability & Risk Committee (BSRC). The BSRC
comprises only independent directors and oversees MISC's risk
management framework, policies and practices as well as MISC’s
sustainability, governance and compliance matters.

The BSRC Terms of Reference is made available on the MISC
corporate website at www.miscgroup.com.
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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 of MISC is carried out in-house by the
application of the Group Internal Audit Department (GIA).

practice

The Head of Internal Audit reports functionally to the BAC and
administratively to MISC President & Group CEO.

As guided by the Internal Audit Charter, GIA must be independent
of the activities and processes which it appraises to ensure it is
able to perform its duties in an objective manner and provide
impartial advice to the BAC.

To ensure that GIA is effective and able to function independently,
GIA presents its reports to the BAC on a quarterly basis. The BAC
also received the declaration from GIA on the Organisational
Independence of MISC GIA, as required by the International
Professional Practices Framework issued by the Institute of
Internal Auditors.

Further details of activities carried out by the BAC in relation to
GIA in FY2024 are set out in the MISC Integrated Annual Report
2024 under the BAC Report.

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 : | A statement on the Internal Audit Function with the required
application of the disclosures is available under the BAC Report in the
practice MISC Integrated Annual Report 2024.

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 12.1

The board ensures there is effective, transparent and regular communication with its

stakeholders.

Application

Applied

Explanation on
application of the
practice

The Board values its dialogue with the investment community
including both the institutional shareholders and private investors
to enhance investors’ understanding of the Group. MISC aims to
continuously build and maintain transparent communication with
the shareholders, potential investors and the investing community.
Through MISC Group Investor Relations programme, MISC is
committed to uphold best practices in corporate governance and
ensure timely and equal dissemination of material information to
the stakeholders.

Other than the AGM as the principal forum of dialogue with the
shareholders, the Company also uses the following forum for
communication between the Company and its other stakeholders:

e The Company'’s other general meetings (if any);

e Quarterly financial statements and annual reports;

¢ Announcements on major developments to Bursa Malaysia;

¢ The Company'’s corporate website at www.miscgroup.com;

e Quarterly briefing sessions between the Company’s
Management and analysts/investors;

» Site visits; and

¢ Investing community engagement programs and initiatives.

Further details on the Company’s investor relations activities are
set out in the MISC Integrated Annual Report 2024 under the
Corporate Governance Overview Statement.

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 : | The adoption of integrated reporting has been implemented on
application of the staggered basis since 2017 and the MISC Integrated Annual
practice Report 2020 was the Company’s first integrated report.

In 2024, MISC has continually adopted the International <IR>
Framework 2021 for the MISC Integrated Annual Report 2024 and
has fully adopted integrated reporting based on a globally
recognised framework. This demonstrates the Company’s
continuous commitment to improving the quality of information
disclosed to stakeholders and promoting greater transparency
and accountability.

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 Notice of the virtual 55" AGM of MISC held on 8 May 2024
was issued on 5 April 2024, more than 28 days prior to the
meeting, well in advance of the 21-day requirement under the
Companies Act 2016 and the MMLR. The additional time allows
shareholders to make the necessary arrangements and
preparations to attend and actively participate in person or through
corporate representatives, proxies or attorneys.

The explanatory notes to the Notice of the AGM provides detailed
explanations for the resolutions proposed, enabling shareholders
to make informed decisions in exercising their voting rights at the
AGM.

The Administrative Notes circulated together with the Notice of the
AGM, contains pertinent information on the conduct of the AGM
with a step-by-step guide on the remote participation and
electronic voting (RPEV) facilities. The provision of such
information is intended to facilitate shareholder participation in the
AGM.

The Notice of the AGM is published in a nationally circulated
newspaper as required under the MMLR and is also made
available on the MISC corporate website at www.miscgroup.com.

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 13.2

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
application of the
practice

All Directors of the Company, including the Chairpersons of the
respective Board Committees, attended the 55" AGM of the
Company held on 8 May 2024. The Company Secretary, external
auditors and members of the Senior Management were also
present and prepared to address any issues that the shareholders
may raise within their scope.

During the AGM, the President & Group CEO presented the
highlights of MISC Group’s performance. Questions raised by the
Minority Shareholder Watch Group (MSWG), shareholders,
corporate representatives and proxies submitted prior to and
during the AGM were read out and addressed during the meeting.

Explanation for
departure

encouraged to complete

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

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—
¢ 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
application of the
practice

At the virtual AGM held on 8 May 2024, MISC had leveraged on
technology to facilitate voting in absentia and remote
shareholders’ participation. The following measures were taken by
MISC to encourage attendance and participation from the
shareholders at the virtual AGM:

- Comprehensive Administrative Notes were circulated to
shareholders to facilitate remote participation and e-Voting;

- Electronic lodgement of Proxy Forms was enabled;

- The AGM proceedings was broadcasted live via a virtual
meeting portal and mobile application;

- Questions raised by the Minority Shareholders Watch Group
(MSWG) prior to the AGM were shared with the shareholders
during the AGM together with the Company’s responses
thereto;

- Electronic submission of questions by shareholders either
via e-mail prior to AGM proceedings, or via the virtual AGM
platform during the AGM proceedings, was enabled;

- The President & Group CEO presented highlights of MISC
Group’s performance during the AGM.

- During the AGM proceedings, questions from shareholders
were displayed via the virtual AGM platform as the Board
Chairman and/or President & Group CEO was addressing
them;

- The minutes of the AGM and the list of questions and
answers were published on the MISC corporate website;
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- A reputable poll administrator was engaged to provide the
remote participation and electronic voting (RPEV) facilities,
where the virtual meeting portal has relevant measures and
controls in place to ensure good cyber hygiene practices
including data privacy and security to prevent cyber threats;
and

- An independent scrutineer was appointed to verify the poll
results at 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 of 68




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
application of the
practice

The MISC AGM is the principal forum for dialogue with our
shareholders and an avenue for the Chairman and Board
members to interact with the shareholders. The Chairman plays a
pivotal role in accommodating constructive dialogue between
shareholders and the Board. The shareholders are strongly
encouraged to attend, participate, speak and vote at the
Company’s AGM, and all queries posed to the Board prior to and
during the AGM are responded to accordingly. The Board also
leverages on the MISC Group Investor Relations as a channel to
communicate with the shareholders.

At MISC'’s virtual AGM held on 8 May 2024, the AGM began with
the Chairman’s opening remarks, followed by the Management
Presentation by the President & Group CEO which addressed the
following areas:

2023 in review

Financial highlights

Business and sustainability achievements in 2023
Awards & recognitions in 2023

Strategic initiatives & key priorities for 2024

After the resolutions were tabled, the AGM proceeded to a
Question-and-Answer (Q&A) session. Shareholders were able to
submit questions through the following channels:

a) E-mail to MISC Investor Relations at
investor.relations@miscbhd.com ; and

b) Using the Messaging window facility in the Virtual Meeting
Portal.
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The Chairman/Board endeavoured to address as many questions
from shareholders as possible at the AGM itself, within the
allocated timeframe. After the AGM, the list of questions and
answers was published on the MISC corporate website, including
questions which were not addressed at the AGM itself due to time
constraints.

The questions submitted by the Minority Shareholders Watch
Group (MSWG) together with MISC's responses thereto were also
presented during the AGM and uploaded to the MISC corporate
website at www.miscgroup.com.

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 13.5

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.

issuer should also prov

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
e brief reasons on the choice of the meeting platform.

Application

id

Applied

Explanation on
application of the
practice

The choice of meeting platform for MISC’s virtual AGM was based
on the platform's capability of providing shareholders with a
seamless and user-friendly experience from registration, live
broadcast, voting and live Q&A, as well as the proven track record
of the platform’s reliability and cyber security. The platform
provider also provides a dedicated enquiry and help line for
shareholders to make enquiries or seek technical assistance in
relation to the virtual AGM.

At MISC'’s virtual AGM held on 8 May 2024, the AGM began with
the Chairman’s opening remarks, followed by the Management
Presentation by the President & Group CEO which addressed the
following areas:

2023 in review

Financial highlights

Business and sustainability achievements in 2023
Awards & recognitions in 2023

Strategic initiatives & key priorities for 2024

After the resolutions were tabled, the AGM proceeded to a
Question-and-Answer (Q&A) session. Shareholders were able to
submit questions through the following channels:

a) E-mail to MISC Investor Relations at
investor.relations@miscbhd.com ; and

b) Using the Messaging window facility in the Virtual Meeting
Portal.
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The Chairman/Board endeavoured to address as many questions
from shareholders as possible at the AGM itself, within the
allocated timeframe. After the AGM, the list of questions and
answers was published on the MISC corporate website, including
questions which were not addressed at the AGM itself due to time
constraint.

The questions submitted by the Minority Shareholders Watch
Group (MSWG) together with MISC's responses thereto were also
presented during the AGM and uploaded to the MISC corporate
website at www.miscgroup.com.

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.

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

Application . | Applied

Explanation on . | Minutes of the 55" AGM was published on the MISC corporate
application of the website within 30 business days after the AGM.

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

Page 67 of 68



SECTION B — DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES PURSUANT
TO 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.

| Not Applicable to MISC Berhad.
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