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ABBREVIATION
Act or CA 2016

- Companies Act 2016

AGM

- Annual General Meeting

BAEC

- Board Audit and Examination Committee

BNRC

- Board Nomination & Remuneration Committee

Bank Islam Group

- Bank Islam Malaysia Berhad and Group

BIMB Securities Group

- BIMB Securities Sdn Bhd and Group

BHB or the Company

- BIMB Holdings Berhad

BNM

- Bank Negara Malaysia

BOD or Board

- Board of Directors

Bursa Securities

- Bursa Malaysia Securities Berhad

CCM

- Companies Commission of Malaysia

CEO

- Chief Executive Officer

COSEC

- Company Secretary

EGM

- Extraordinary General Meeting

HOD

- Head of Department

HRA

- Human Resource & Administration

LSC

- Legal, Secretarial & Compliance

Legal

- Legal Department in LSC Division

Lodger

- Representing the lodger role in the mPortal, i.e. Company
Secretary

MANCO

- Management Committee

MBRS

- Malaysian Business Reporting System

MBRS Template

- A reporting template created by the mTool for MBRS
submissions

MMLR

- Main Market Listing Requirements of Bursa Securities
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Maker

- Representing the maker role in the mPortal, i.e. Company
Secretary Assistant

MyCoID 2016

- Malaysia Corporate Identity 2016

ROD

- Registrar of Depository

SC

- Securities Commission

SOP

- Standard Operating Procedures

Takaful Malaysia Group

- Syarikat Takaful Malaysia Berhad and Group

TOR

- Terms of Reference

XBRL

- Extensive Business Reporting Language

XBRL File

- It is a Zip File generated with the Extensive Business
Reporting Language
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1.0

1.1

INTRODUCTION

Applicability
The purpose of this document is to establish a uniform process of the LSC
Department’s SOP that covers various aspects to assist the officers in discharging
their duties and functions. This SOP is applicable only to BHB and its subsidiaries
(other than Bank Islam group, Takaful Malaysia group and BIMB Securities group).

1.2

Purpose
This SOP aims to:

1.3

i)

Define the roles, authorities, scope of duties and responsibilities of the LSC
officers

ii)

Set out the process flow and procedures in respect of each LSC functions.

iii)

To provide staff with references for basic and specific tasks;

iv)

To construct checklists and quality controls for inspection and audits;

v)

To assist in evaluating the adequacy of the procedures;

vi)

To provide historical record of the procedures applied for a specific
method/processes at a given time thus allowing for the reconstruction of the
method/processes at a later date; and

vii)

As part of the internal control measurement.

Review of the SOP
LSC is responsible to identify the need for development and revision of this SOP at
least once every two (2) years or in such frequency as determined by the Head of
Legal, Secretarial & Compliance. The Head of LSC is authorized to vary, amend,
exempt or suspend any part of this SOP, if deemed necessary from time to time.

1.4

Reference
The manual adopts the best practices by the MAICSA Secretarial Practices Manual
together with the relevant provisions of the Companies Act, 2016, and other
legislation, rules, regulations and guidelines governing the procedures.
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2.0

SOP FOR LEGAL

Introduction

This Legal’s SOP is formulated to be used as a guide in the day-to-day
affairs of BHB’s Legal unit.

Objectives

Legal aims to achieve, among others, the following objectives:
i.

To ensure that BHB complies with legal requirements in its
operations;

ii.

To ensure BHB’s interests, rights and obligations are protected
at all times;

iii.

To provide professional, timely and reliable legal services in
protection of the BHB’s interest; and

iv.

To manage legal affairs of BHB efficiently and mitigate legal
risks of BHB in support of BHB’s objectives.

Support
Functions of
Legal

Legal is mainly responsible for providing legal services. “Legal services”
include giving legal opinion, advisory function, drafting and vetting of
documents. The Legal Department also provides support services,
including stamping of documents, performing secretarial function,
managing the BHB’s panel of solicitors, attending to the appointment
of the BHB’s Power of Attorneys and recovery action involving ex-staff.

Duties and
Responsibilities

1. All HODs should refer/liaise with Legal on all legal issues and advise.
2. Quality and appropriate information, highlighting the specific areas
that require legal advice together with documents such as term
sheets should be given to Legal in order to provide proper and
relevant advice.
3. The preparation or vetting of any agreement of which are
precedent in nature shall be done by Legal and agreement which
have certain peculiarities shall be prepared by BHB’s solicitors.
4. Legal may seek legal advice from the panel of solicitors when
deemed necessary.
5. Legal may seek legal advice from the non-panel of solicitors
because of the specialized nature of the advice which are only
provided by the specific solicitors, firm or firms.
6. The appointment of non-panel solicitors shall be approved by the
Head of Secretarial & Compliance.
7. All matters handled by Legal are confidential in nature. There should
be no discussions on any files except with authorized person(s)
handling the matter.
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8. All HODs to seek the agreement and advise (where necessary) of
Legal when appointing external solicitors for any transaction/legal
advice.
9. Any appointment of foreign solicitors should be made in
consultation with Legal who will in turn (where necessary) liaise with
BHB’s panel of existing panel of solicitors for their recommendation
on the proposed appointment.

10. Any termination or abortion of any agreement duly executed must

be referred to Legal for the purpose of clarification on any legal
repercussions arising and resulting from the termination of the said
agreement.

Authority Limits
Policy

The Head of the Legal Department is authorized to, among others:
1. Handle and monitor
material litigation, or legal
action/arbitration where a claim is brought against BHB, or legal
action where BHB makes a claim arising from a matter that does
not relate to financing;
2. Consider and approve settlement proposal on litigation matters
where BHB’s chances in the action are not favourable, subject
to such settlement does not exceed RM10,000 per case;
3. Appoint solicitors as BHB’s panel based on specified criteria and
delisting of panel solicitors due to non-compliance with Service
Level Agreement; and
4. Approve the appointment of non-panel solicitors to handle
specific assignments due to specific needs or expertise peculiar
to the solicitor.
Refer to revised Authority Limits Policy GCFO/01/2015 (version date:
June 2019), issued date: 31 July 2019.

Classification of
Tasks

Tasks required to be performed by Legal could be classified by the
urgency of the matter and the treatment to be accorded, namely :1. Normal

Standard requests that should go through regular
processes.

2. Urgent

Standard requests but having critical dateline
approaching that would be given urgent attention.

3. Priority

Special requests other than Normal and Urgent that
would be given immediate attention and full
resource focus.
8

Solicitors
Appointment
and Monitoring

Legal oversees the process of selection, appointment, performance
evaluation, termination, suspension and review of BHB’s Panel Solicitors.
The appointment of BHB’s panel solicitors will be based on the
approved criteria.
Firms that do not comply with BHB’s criteria can also be appointed on
various grounds including customer’s request, referral by the solicitors
and expertise in certain areas. Such firms will be treated as ad-hoc
solicitors and will be subject to the minimum criteria for ad-hoc
appointment.
The strategic objective is to have a pool of reliable solicitors to handle
the conveyancing and litigation matters of BHB at the respective States
throughout Malaysia.
On best effort basis, Legal would identify the firms with their niche areas
of practice for effective deployment and job assignment.

Criteria for
Appointment

Particulars

Criteria

Equity Structure

For West Malaysia, at least 50% partners
are Bumiputra or Muslim.
For East Malaysia, at least 30% partners are
Bumiputra or Muslim.

Years in practice

At least 50% of partners have been in
practice for a minimum of ten (10) years.

Professional indemnity At least RM5.0m.
insurance coverage
Miscellaneous

(a) Not a sole proprietorship. (100% equity
held by one of the partners is not
deemed as a sole proprietorship);
(b) None of the partners are adjudged
bankrupt;
(c) All having valid practicing certificate
at all times;
(d) Maintain minimum account balance
of RM10k in an account maintained
with BHB;
(e) Any one of the partners or legal
assistants to attend any training/course
9

in Islamic Banking & Finance, including
the Symposium organized by the
Association
of
Islamic
Banking
Institutions Malaysia (“AIBIM”) and to
submit a copy of the attendance
certificate to BHB; and
(f) To execute Service Level Agreement
(SLA) with BHB upon compliance with
all Bank’s criteria prior to issuance of
the letter of appointment.
Criteria for on ad hoc appointment
Particulars
Criteria
Professional indemnity Not less than RM1.0m for consumer
insurance coverage.
banking customer.
Not less than RM3.0m for commercial and
corporate banking customer.
Not less than RM5.0m for any capital
market assignment.
Letter of
Engagement

Letter of appointment will be issued by Legal to legal firms that have
complied with all appointment criteria. The appointment will be valid
until terminated for so long as the solicitors complied with the criteria.

Register of
Solicitors

A master register of solicitors will be maintained at Legal.

Solicitors’ Status
Update

Solicitors would be required to provide Legal with their latest firm profile,
renewed insurance cover and practicing certificates on annual basis
or as and when there were changes or updates.
A reminder will be issued on quarterly basis to those panel solicitors who
are not incompliance with the criteria. Solicitors which are not
incompliance with any of BHB’s criteria under the engagement letter
will not be given any new assignments until all requirements are fully
complied.

Legal
Documentation

1. All legal and contractual obligation documents for all services shall
be reviewed and approved by the Legal.
2. For the purposes of the execution of any agreements duly vetted by
the Legal, the fair copies of the agreements must be sent to the
Secretarial & Compliance for their necessary actions in particular
10

the Resolutions, the affixation of common seal and obtaining the
endorsement of authorized signatories.
3. BHB shall observe the requirements of Section 65(2) of the
Companies Act, 2016 and the Company’s M&A at all times.
4. For the affixation of the common seal, pursuant to Article 91 of the
Company’s AA, two signatories either a director and a company
secretary or two directors are required. No witness is required where
the common seal is affixed.
5. Where the affixation of the common seal is not required, two
signatories are required namely the authorized persons to sign for
and on behalf of the Company. The attestation of a witness is
required. The Company’s stamp should also be affixed. The
particulars of the signatories and the witness as to the name, NRIC
number and designation must be stated.
6. The original copies of the duly stamped and signed agreements
should be distributed to and retained by the respective Parties
involved and one by Legal.
Non-Operating
Legal
Agreements

1. All non-operating agreements must be routed for clearance by the
Legal to ensure compliance with BHB’s policies and consistency of
practices.
2. All original copy of Non-Operating Legal Agreements duly vetted
and stamped will be kept by Secretarial & Compliance as the
custodian.
3. Non-operating agreements include the followings:i.
ii.
iii.
iv.
v.
vi.
vii.

4.

Share Subscription Agreement
Shareholders’ Agreement
Sale and Purchase Agreement
Non-Disclosure Agreement
Software terms
Trademarks / Patents
Stamp Act 1949 (First Schedule)

The aforesaid list is not exhaustive of the agreements which require
the prior approval of the Legal.
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3.0 SOP FOR SECRETARIAL & COMPLIANCE
Introduction

This SOP has been designed as a practice guide that covers various aspects
to assist the officers of Secretarial & Compliance in discharging their duties
and functions.

Objectives

This Manual aims to:1. Define the role, authorities, scope of duties and responsibilities of the
Secretarial & Compliance Officers; and
2. Set out the process flow and procedures in respect of each of Secretarial
& Compliance functions.

Maintenance of The Secretarial & Compliance must maintain the statutory records of the BHB
Statutory Record and its subsidiaries and keep them at its registered office. The Secretarial &
Compliance is to ensure that the statutory records are updated from time to
time.
Section 47 (1) of the CA 2016 required the company to keep the following
books, documents, records and registers at its registered office:(a) Notice of registration issued under section 15 or previously known as
certificate of registration;
(b) The constitution of the company;
(c) Certificates given under the CA 2016 or corresponding previous written
law;
(d) All registers, books, records and documents under CA 2016;
(e) Minutes of all meetings of members and resolutions of members;
(f) Minutes of all meeting and resolution of the board and committees of
the Board;
(g) Copies of all written communication to all members of all holders of the
same class of shares;
(h) Copies of all financial statements and group financial statement;
(i) The accounting records of the company;
(j) Copies of all instruments creating or evidencing charges.
The Secretarial Department should notify the CCM of any changes to the
address of the place where the statutory records (except for the minutes
and resolution of the board and its committee) are kept within 14 days of
such changes.
A surprise inspection will be conducted by an officer of at least grade
Manager of above once in every six (6) months i.e., twice a year.
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Maintenance of The Common Seal of the Company shall only be used with the authority of
the Board.
Common Seal
Affixation
Affixation of common seal shall only be done upon prior approval by the
Board. In cases where affixation has to be done before obtaining relevant
approval from the Board, the Secretarial & Compliance must ensure that
ratification from the Board is sought.
The Secretarial & Compliance must ensure every instrument in which the
seal is affixed shall be signed by a director and countersigned by the
secretary or by a second director or by some other person appointed by
the directors for that purpose, in accordance with the Company’s
Constitution.
Custodian
The Secretarial & Compliance must ensure that the Common Seal is kept at
the registered office.
Share Capital

1.

Increase of Share Capital
The following procedures shall apply for increase in share capital via
allotment of new shares:
1.

Receive confirmation from Finance Division on the receipt of
remittance on the payment of shares and the details calculation
of the new shares.

2.

Lodge with CCM the Return of Allotment of Shares (“ROA”)
through the MyCoID 2016 Portal within 14 days.

3.

Upon CCM’s approval on the ROA, the Secretarial &
Compliance is to update the Register of Member (“ROM”)
through the MyCoID 2016 Portal within 14 days.

4.

Update the Register of Members in register book.

5.

Prepare the share certificate and it is to be officially sealed and
signed by director and the Company Secretary within 60 days.

6.

Ensure the duly signed counterfoil of the share certificate is
returned to Secretarial & Compliance and kept it in the share
certificate book.
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2. Reduction of Share Capital
Section 115 of the CA 2016 provides that a company may reduce its
share capital by way of:a) a special resolution and confirmation by the court in accordance
with section 116 of the CA 2016; or
b) a special resolution supported by a solvency statement in
accordance with section 117 of the CA 2016.
If no application for cancellation of the resolution is made under
subsection 118(2) for the reduction of the share capital to take effect,
Secretarial & Compliance must lodge with the CCM the “Notice of
Reduction of Share Capital” after the end of six (6) weeks and before
the end of eight (8) weeks form the date of the resolution together with
the following documents:
1.
2.
3.

4.
Registered
Office

A copy of the resolution.
A copy of the solvency statement under subsection 117(3) of the
CA 2016, if applicable.
A statement made by the directors confirming that the
requirements under subsection 117(1) of the CA 2016 and the
solvency requirements under subsection 117(3) of the CA 2016,
if applicable, have been complied with, and that no application
for cancellation of the resolution has been made.
A copy of the notice of the reduction of share capital referred
to subsection 117(10) of the CA 2016.

Section 46 of the CA 2016 requires every company to have a registered
office within Malaysia. The registered office of a company need not be the
place of business of the company.
1.

Display of Company’s Name at the Registered Office/Place of business
The Secretarial & Compliance to ensure that name of the company is
prominently displayed at the registered office.

2.

Change of Registered Office Address
For change of registered office address the following procedures
apply:

a. Prepare BOD resolution in relation to the change of the registered
address of the company.

b. Lodge with CCM the “Notification of Change in the Registered
Address” under section 46(3) of the CA 2016 through the MyCoID
2016 Portal within 14 days days.

c. Notify all stakeholders of the new address.
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d. Transfer the statutory books and records to the new registered
address within a month of the change.

e. To announce to Bursa Securities as required under paragraph
9.19(9) of the MMLR.

Statutory Returns

To ensure that all returns required to be filed with the Registrar of Companies
and Bursa Securities are prepared and filed within the prescribed time.
•

Annual Return
Section 68(1) of the CA, 2016 provides that every company shall lodge
with the CCM an annual return for each calendar year not later than 30
days from the anniversary of its incorporation date. In order to ensure
compliance with the CA, 2016, Secretarial & Compliance is required to
perform the following:
• The annual return shall contain all the particulars as stipulated in
Section 68(3) of the CA 2016.
• Track the anniversary date of BHB and its subsidiaries.
• Prepare the Annual Return form by using the MBRS template. Once
the Annual Return has been finalized, the Maker shall upload the XBRL
File onto the MBRS Submission Portal.
Upon successfully uploading the XBRL File onto MBRS Submission
Portal, the authorised Lodger will make the necessary lodgement (i.e.
“Approve” or “Reject”). The Lodger will required to provide the digital
signing credentials from POS Digicert to proceed with the payment
fee (i.e. RM150.00 for private company and RM500.00 for public
company) imposed by CCM.
• Upon lodgment with CCM, ensure safekeeping of the above
mentioned documents in “Annual Return & AFS” file.

•

Semi Annual Return (applicable to BHB only)
A listed issuer must submit to the Bursa Securities returns as at 30th June
and 31st December of each calendar year within 2 months from the said
dates respectively, which include such information as may be prescribed
by Bursa Securities from time to time by way of an electronic template
provided by Bursa Securities.
Paragraph 8.10 of the MM LR

Meetings

1. Types of Meetings
Board and Board Committees
i)

Board of Directors Meeting

ii)

Board Nomination & Remuneration Committee Meeting
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iii) Board Audit & Examination Committee Meeting
iv) Board Risk Committee Meeting
Management Committee
i)

Group Management Committee Meeting

ii)

Group Risk Management Committee Meeting

iii) Group Malaysian Financial Reporting Standard Committee Meeting
iv) Sustainability Steering Committee Meeting
v)

MFRS Committee Meeting

The Secretarial & Compliance is required to observe the statutory
requirements and/or the Terms of Reference (“TOR”) in respect of the
abovesaid Board/Board Committees as well as Management Committees
in order to ensure :-

1.

Compliance and proper governance;

2.

Proper coordination of meetings;

3.

Validity of meetings i.e. sufficient quorums to constitute meetings and
authority;

4.

Members are able to make an informed/timely decisions;

5.

Proper dissemination of resolutions/decisions; and

6.

Proper follow up on the decisions made.

2. Duties of Secretarial & Compliance in respect of meetings
Secretarial & Compliance is required to ensure the following are being
complied with when convening a meeting:
i)

Management Committee Meetings
Preparations prior to the meetings :
1.

Schedule the meeting based on the availability of quorum.

2.

Send the meeting request to committee members, observers
and relevant officers :
a) stipulating venue and time of the meeting;
b) stating the deadline for submission of papers; and
c) requesting for agenda of the meeting.

3.

Request for agenda of the meeting from the relevant officers
and ensure the appropriateness of the agenda based on the
authority and the committee.
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4.

Arrange the agenda by giving priority to papers for approval
unless otherwise requested by the Committee.

5.

Determine quality control of the papers by ensuring :
a)
b)
c)
d)

submission within the deadline;
adequate information in the papers;
papers have been vetted and signed by the HODs; and
papers are based on the standard format.

6.

Based on agenda, follow up on papers that are still pending.

7.

Email draft minutes of the meeting to the members.

8.

Follow up on matters arising (if any).

9.

The papers will be distributed as follows :(a) Softcopy of the papers will be uploaded into the designated
server at least 5 days before the meeting and notify the
members and observers of the respective committee(s)
accordingly; and

(b) Hardcopy papers will be provided to the Chairman of the

respective committees, upon request based on the same
timeline as above.

10. Request for slide presentation(s) and upload the slide
presentation(s) in laptop at the meeting room (if any).
11. Re-confirm the availability of quorum and inform the secretary.
12. Prepare the attendance book and reservation for parking
space (where required).
13. Prepare meeting room facilities – refreshment, lap top
presentation and recorder.
During the meetings:1.

Advise the Chairman of the availability of quorum before
commencement of the meeting.

2.

Meetings are recorded to facilitate preparation of minutes.

3.

Advise the Chairman to go through the agenda.

4.

Advise the Chairman of any circumstances of conflict of interest
and to advise the relevant members to abstain from voting.

5.

Record all reservations/concerns/dissenting views.
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After the meetings:1.

Print confirmed minutes (subject to any amendments) for the
Chairman’s signature within 5 days after the meeting.

2.

File copy of the minutes in the minutes books within 14 days after
the meeting.

3.

Disseminate decisions of the meeting to the relevant officers
(where their representative is not present during the meeting).

4.

Draft minutes by recording all decisions of the meeting. Reflect
attendance record in the minutes.

5.

Follow up on decisions where relevant (for reporting of matters
arising).

6.

Ensure the papers are safely kept together with other relevant
documents.

Circular Resolutions
Decisions can be made via circular resolution if it is stated in the TOR. A
circular resolution if signed by members constituting a quorum shall be valid
unless otherwise stated in the TOR.
When passing the circular resolution, Secretarial & Compliance must ensure
the following:
1.

Sufficient information of the resolution to be passed.

2.

Ensure the validity of the circular resolution :
a) in accordance with the TOR; and
b) conform with the requirement of quorum.

ii)

3.

Disseminate the decision via circular resolution to the department
concerned (If necessary)

4.

The respective Committees to be notified of the passing of the
circular resolutions at the next meeting of the committee and the
same to be recorded in the minutes.

5.

Keep a copy of the circular resolution.
Board and Board Committees Meetings
Preparations prior to meetings:Board and Board Committees meetings are scheduled in advance early
of the calendar year, so as to allow members of the Board/Board
Committee to plan ahead their schedule.
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1.

Schedule the meeting based on the availability of quorum.

2.

Send the meeting request to Board/ Board Committee
members, HODs, permanent invitees and relevant officers :
a) stipulating venue and time of the meeting;
b) stating the deadline for submission of papers; and
c) requesting for agenda of the meeting.

3.

Request for agenda of the meeting and ensure that the
appropriateness of the agenda based on the authority.

4.

Arrange the agenda by giving priority to papers for approval
unless otherwise requested by the Board/Board Committee.

5.

Obtain the CEO and thereafter the Chairman’s concurrence on
the final draft of the agenda.

6.

a) Determine quality control of the papers by ensuring :
b)
c)
d)
e)

submission within the deadline;
adequate information in the papers;
papers have been vetted and signed by the HODs; and
papers are based on the standard format.

7.

Seek clearance from the CEO and the CFO on the draft minutes
and matters arising.

8.

Upon receipt of the meeting papers, circulate the papers to the
Board/ Board Committee members and permanent invitees at
least five (5) days (including Saturday, Sunday & Public holiday)
before the meeting.

9.

The meeting papers must be put in a sealed envelope to ensure
confidentiality. Notify the Board/Board Committee members on
the delivery of the papers.

10.

Softcopy of the papers must be uploaded into the designated
server at least 5 (five) days before the meeting. The notification
e-mail must be delivered to all Board/Board Committee
members at least five (5) days before the meeting.

11.

Late Submission papers (if any),
Follow-up on any late submission papers with the respective
HODs or officers and send hardcopy to the Board members and
upload the softcopy into the designated server.

12.

Prepare Attendance Book and reservation for parking space.

13

Save slides presentation softcopies in laptop at the meeting
room.

14.

Prepare meeting room facilities – ensure refreshment, laptop
presentation and recorder are in order.
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During the meetings:1.

Get all Board/ Board Committee members to sign the
Attendance Book and advise the Chairman of the availability
of quorum.

2.

Meetings are recorded to facilitate preparation of minutes.

3.

Advise the Chairman to go through the agenda.

4.

Advise the Chairman of any circumstances of conflict of interest
of the members and to record those who abstained from voting.

5.

Record all reservations/concerns/dissenting views.

After the meetings:1.

Print confirmed minutes (subject to any amendments) for the
Chairman’s signature within 5 days after the meeting.

2.

File copy of the minutes in the minutes books within 14 days after
the meeting.

3.

Disseminate decisions of the meeting to the relevant officers via
email (where their representative is not present during the
meeting).

4.

Draft minutes by recording all decisions of the meeting. Reflect
attendance record in the minutes.

5.

Follow up on decisions where relevant (for reporting of matters
arising).

6.

Ensure the meeting papers are safely kept together with other
relevant documents.

Directors’ Written Resolutions:Decisions of the Board/Board Committees can be made via written
resolutions (“Directors’ Written Resolutions”). The Directors’ Written
Resolutions if signed by majority of the Board/ Board Committee member’s
shall be valid.
The passing of the Directors’ Written Resolutions is in accordance with the
Constitution of the Company and the TOR. When passing the Directors’
Written Resolution, Secretarial & Compliance must ensure the following:
1.

Sufficient information of the resolution to be passed.

2.

The draft resolutions are reviewed and cleared by the Company
Secretary.
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3.

Ensure the written resolutions are duly passed and signed in
accordance with the Constitution of the Company and the TOR
(where applicable).

4.

Disseminate the decision of the written resolution to the department
concerned.
Notify the Board of the passing of the written resolutions at the next
meeting and the same to be recorded in the minutes.

5.
6.

The duly signed written resolution must be kept in the minutes book
for safekeeping.

Constitution: Clause 185
The checklist for Board and Board Committees’ meeting, please refer to
‘Process and Procedures’
Shareholders
Meeting

1. Annual General Meeting
Section 340 (1) of the CA 2016 provides that every company shall hold
an AGM in every calendar year. If a company is not able to convene an
AGM within the period set out in Section 340(2), the company shall have
to apply for an extension of time by lodging Notice of Extension of time
to the CCM pursuant to Section 340(4) of the CA 2016.
The following AGM procedures shall apply for BHB:
1.

The AGM shall be held once a year within six (6) months from
the company’s financial year end and not more than 15 months
from the last AGM; and
The Audited Accounts must be approved by the Board prior to
the AGM. For BHB, the Audited Account must also be approved
by BNM.

Before AGM
2.

Prepare the directors’ statement and report as required by
Section 252 of the CA 2016.

3.

Seek approval from CCM for extension of time where necessary.
(Please refer appendices for the checklist)

4.

Convene a directors’ meeting to pass a directors’ resolution to
accept and sign the accounts, recommend any dividend and
convene the AGM.

5.

Consult with the GCFO/Finance and the CEO on the proposed
date of the AGM.
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6.

Issue notice of AGM stipulating the date, venue and time of the
AGM and describe the resolutions to be passed thereat :
a)

The consideration of the audited accounts;

b)

Declaring a dividend as recommended by the directors (if
any);

c)

Retirement and re-election of directors;

d)

Directors’ fees and remuneration;

e)

Appointment or re-appointment of Auditors and fixing their
remuneration;

f)

Mandate for recurrent related party transactions (if any);

g)

Authority to allot and issue new shares pursuant to Section
75 of the CA 2016; and

h)

Any other business to be transacted at the AGM shall be
called “special business” and the proposed resolution must
be set out in full in the notice.

7.

Board confirms venue, date and time of the AGM.

8.

Communicate with the Share Registrar for shareholders list from
Bursa Securities Record of Depositors for the following:a) Mailing list for Annual Report (abridged version); and
b) Eligible shareholders to attend and vote at the AGM.

9.

Announce the notice of AGM at least 28 days to Bursa Securities
and publish in the widely circulated local newspaper (English
and Malay). Send to all members of the company a notice of
AGM as approved in 6 above together with a copy of the
company’s Integrated Annual Report (abridged version).

10.

Verify proxy forms received against the Registrar of Members
(Record of Depositor) and comply with Section 334, 335 and 336
of CA 2016.

11.

Prepare polling paper, script for Chairman, name cards for
Board, attendance book/sheet, differentiate proxy who is
eligible/not eligible to vote, scrutineers report and to appoint
auditors/company’s registrar to be scrutineers for the polling
process.
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Ensure all the system for e-polling are in order and working
properly.

At the AGM
12.

Verification of members and proxies at the registration counter.

13.

Directors to be seated according to own name card.

22

14.

Check quorum and secretary to follow sequence of script
prepared and to ascertain identity of each member who ask
question.

15.

Chairman or the Management to answer question relating to
Audited Financial Statements, achievement, past and future
performances, after performance presentation by the
Management.

16.

Personnel to assist shareholder for e-polling process.

17.

The result of the poll vote will be given to the Chairman and it
will be announce to the shareholder.

18.

In the event there was a vote against any resolution, be
prepared to advice the Chairman on any point of procedure.

After AGM
19

Make immediate announcement to Bursa Securities on the
outcome of the AGM.
To upload the minutes of the AGM on BHB’s website as soon as
practicable upon confirmation by the Board at its subsequent
meeting after the AGM.

20.

Notify BNM and other regulatory bodies on the directors who
have been re-elected during the AGM.

21.

Lodge with CCM the following:a) Audited Financial Statement together with the lodgment
fees of RM200.00 within 1 month from the date of the AGM
(as prescribe in Section 259(1)(b) of CA 2016); and
b) Form Section 58 (if necessary).

22.

Upon lodgment to CCM, ensure safekeeping of the following
documents:a) Notice & Minutes – in “Minutes Book”;
b) Audited Financial Statement – in “Annual Return & AFS” file;
and
c) Form Section 58 and Form Section 76 (if necessary).

23.

Upon lodgment with CCM, ensure safekeeping of the following
documents:a) The Audited Account – in “ Financial Statement of BHB’s file;
b) Form Section 58 and Form Section 76 (where necessary) – in
“Pendaftar Syarikat” file; and
c) Attendance and Minutes – in “Proxy file” and “Minutes
Book”.
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The Checklist on convening AGM, please refer to Appendices.
2. Extraordinary General Meeting
All general meetings of companies, other than AGM which are convened
to transact special business, as stipulated under Clause 97 (Business of
general meetings) of the Company’s Constitution. The Board has the
power to convene EGM. It may also be convened by members on
requisition pursuant to Clause 88 of the Constitution.
The Special business could be an ordinary resolution1 or special
resolution2. The following procedures apply for EGM:
The following procedures apply for EGM:
1.

Confirm with the CEO on the proposed date of the EGM.

2.

Ensure that the Board’s approval has been obtained for all
proposals which require the shareholders’ approval.

3.

Upon clearance from the relevant authorities, to issue the notice
and Circular to shareholder in relation to the EGM stipulating the
date, venue and time of the meeting and describe the resolutions
to be passed at the EGM.

4.

Process of the EGM to follow “At the AGM” and “After AGM”
accordingly (where applicable).

5.

In the event the resolutions are required to be lodged with CCM,
the lodgment is to be made within the period as prescribed in the
CA 2016 (refer Schedule B of CA 2016).

6.

Upon lodgment to CCM, ensure safekeeping of the documents:a) Relevant Form lodged with CCM – in “Pendaftar Syarikat” file.
b) Notice and Minutes – “Minutes Book”.

c)
3. General meeting for private limited companies
In the case of private companies, the requirement to convene the AGM
is subject to the respective companies Constitution and CA 2016.
The following AGM procedures apply for subsidiaries:
1.

1
2

The AGM shall be held once a year within six (6) months from the
company’s financial year end and not more than 15 months from
the last AGM; and

Section 291, Companies Act, 2016
Section 292, Companies Act, 2016
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2.

The Audited Accounts must be approved by the Board prior
to the AGM.
Seek approval from CCM for extension of time where necessary.

3.

Obtain mandate from the Board to convene the AGM.

4.

Confirm with the Chief Financial Officer and the CEO on the
proposed date of the AGM.

5.

Issue notice of AGM stipulating the date, venue and time of the
AGM and describe the resolutions to be passed thereat:a) To consideration of the Audited Accounts;
b) Declaration of Dividend (if any);
c) Re-election of Directors;
d) Directors’ fees;
e) Re-appointment of Auditors; and
f) Special business (if any).

6.

Seek consent for shorter notice from the shareholders (where
necessary) and obtain the Corporate Representative Letter.

7.

Ensure that the resolutions are duly passed/ signed.

8.

To lodge to the Registrar the following:a) Audited Financial Statement together with the lodgment fees
of RM50.00 within 1 month from the date of the AGM (as
prescribed in Section 259(1)(a) of CA 2016); and
b) Form Section 58 (if necessary)

9.

Upon lodgment with CCM, ensure safekeeping of the following
documents:d) Notice & Minutes – in “Minutes Book” of the respective
subsidiaries;
e) Audited Financial Statement – in “Annual Return & AFS” file of
respective subsidiaries; and
f) Form Section 58 (if necessary) – in “CCM Section 58” file of the
respective subsidiaries.

10. Prepare dividend warrant to be sent to the shareholders (if
applicable)
Member’s Written Resolution
Decisions can be made via Member’s written resolution, particularly for a
private company. The procedures for Member’s written resolutions are set
out under Section 297-308 of CA, 2016. The passing of the written resolution
is in accordance with the Constitution. When passing the written resolution,
Secretarial & Compliance must ensure the following:
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1. Sufficient information of the resolution to be passed.
2. Ensure the validity of the written resolution :
a) in accordance with the Constitution and requirements of the CA
2016; and
b) Confirm with the requirement of the quorum in accordance with
the Constitution and the CA 2016.
3. Disseminate the decision via written resolution to the department
concerned (where relevant).
4. Keep a copy of the written resolution in the minutes book.
Members
of 1. Appointment of Management Committee members
Committees and
The procedures are as follows:Directors
1. Determine the criteria for appointment of the proposed member.
2. CEO’s Office will determine on the appointment of the new
member of the committee in consultation with the relevant HODs.
3. The HODs may nominate the representative to certain committee.
In this circumstance, Secretarial & Compliance will submit the
nomination together with its recommendation for the CEO’s
concurrence.
4. Upon receipt of the CEO’s approval, Secretarial & Compliance will
issue the letter of appointment to the members.
5. Secretarial & Compliance in consultation with the CEO’s office will
review the membership of the committee from time to time.
6. Attendance of the Management Executive Committees’
members will be monitored and the status of attendance who did
not comply with the minimum requirement will be sent to the
respective members twice a year i.e. in April and August every
year
2. Appointment of Director for BHB
The following procedures apply for appointment of Director:
1.

Ensure the proposed director(s) meet with the requirement of the
CA 2016, i.e., a natural person and of full age (18 years and
above), not disqualified from being a director under Section 198
of CA 2016 and not acting in contravention with Section199 of the
CA 2016 as well as Section 68(1) of the IFSA 2013

2. Establish the compliance to “Fit and Proper” criteria as
determined by the Company and BNM Guidelines on Corporate
Governance for Licensed Islamic Bank (“BNM CG”).
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3. To conduct a bankruptcy search on the proposed director(s).
4. Arrange an interview for the candidate with the members of the
BNRC or/and the Board.
5. Ensure the proposal paper(s) for the appointment of the
director(s) provide the background and profile of the candidate,
including relevant justifications in line with the “Fit and Proper”
criteria, assessment on his/her independence (if applicable) as
well as the recommendation to the following committees :a) Board Nomination & Remuneration Committee; and
b) Board of Directors.
6. Upon the Board’s approval, submit the following documents to
the nominated director for their completion and/or verification of
the information:(a) Form BNM/APP-i;
(b) Declaration on Fit & Proper Criteria by Directors; and
(c) Declaration of Independent Non-Executive Directors (“INED”)
(if appointed as INED).
7. Obtain CCRIS record from the nominated director and ensure the
disclosure in Form BNM/APP-I tally with the CCRIS record.
8. Submit to Bank Negara Malaysia (“BNM”)
documents via Kijang Net :-

the following

a) Form BNM/DIR-i;
b) Form BNM/APP-i;
c) A copy of NRIC/Passport of the proposed Director(s);
d) Bankruptcy Search result of the proposed Director(s); and
e) Bankruptcy Search result of the relevant company that the
proposed Director(s) sits as a director (if any)
9.
f)

Provide additional information of the Director as may be
requested by BNM from time to time.

10. Upon receipt approval from BNM, notify the nominated Director(s)
of his/her appointment together with the following documents for
his/her execution :a) Declaration by Person before appointment as Director
(Section201of the CA 2016);
b) Directors’ Declaration Pursuant to BNM Guidelines on Credit
Transactions and Exposure with Connected Parties For
Islamic Banks (GP6);
c) Disclosure of a Particulars of Other Directorship pursuant to
Section 57(1)(ii)of the CA 2016 (where relevant);
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d) Disclosure/Notice of Director’s Interest in Shares, Debentures,
Participatory Interests, Rights, Options and Contracts in the
Company or its related Companies pursuant to Sections 59 ,
219, and 221 of the CA 2016;
e) Prepare Annexure PN21-C (undertaking by a director of a
listed company) (MMLR Practice Note 21);
f)

Prepare Annexure PN21-D (Letter of Confirmation by an
Independent Director of a listed issuer) (MMLR Practice Note
21);

g) Declaration Form for Key Responsible Person – Fit & Proper;
h)

Declaration of Independence by Independent Director (if to
be appointed as Independent Director);

i)

Memorandum of Acceptance acknowledging on the terms
and his/her appointment which include the tenure, his/her
roles and responsibilities as a director and provision for the
director’s removal in the event he/she no longer meets the
minimum requirements; and

j)

Director’s Profile and picture for publication on corporate
website.

11. Prepare a resolution/extract minutes for the appointment of
Director.
12. Lodge the said appointment through the MyCoID 2016 portal
(“Notification of change in the Register of Directors, Managers
and Secretaries”) under Section 58 of the CA 2016 within fourteen
(14) days from the effective date of his/her appointment
attaching the following documents :a) Extract minutes/ resolution on approval for the appointment
of Director; and
b) A copy of NRIC/Passport of the proposed Director(s).
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13. Upon confirmation on the effective date of the appointment,
submit the followings:a) Make an announcement on the appointment (Change in
Boardroom) to Bursa Securities (MMLR 9.19(12);
b) Submit to Bursa Securities the PN21-C and PN21-D (within 14
days from the date of appointment);
c) Officially notify BNM on the effective date of the new director
and update KijangNet Portal on the effective date; and
d) Inform SC and relevant parties (i.e. Sukuk Trustees) in writing
on the effective date of appointment together with a copy
of Form Section 58 (section 319(2) of the CMSA).
14. Properly file all relevant documents in ”CCM File – Section 58” and
the director’s personal file for safekeeping.
15. Update the Register of Directors and the Extract of Register of
Directors.
16. Advise Corporate Communication Department:a) to announce the appointment of the new director in intranet
portal; and
b) update the director’s corporate information including the new
director’s profile in the corporate website.
17. Conduct an on-boarding briefing to the new director as soon as
practicable after the date of the appointment.
18. The new director also will be given the following documents:(a) Board Charter;
(b) TOR of Board of Directors and Board Committees;
(c) Corporate Governance guidelines from BNM;
(d) Latest Integrated Annual Report of BHB;
(e) Any related documents of BHB Group as requested by
director; and
(f) Business Card.

3. Appointment of Director for Subsidiaries
1. Ensure the proposed director(s) meet with the requirement of the
CA 2016, i.e., a natural person and of full age (18 years and
above), not disqualified from being a director under Section 198
of CA 2016 and not acting in contravention with Section199 of the
CA 2016.
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2. Ensure the proposal papers for the appointment of directors
provide the background and profile of the candidate, including
relevant justifications and submit the recommendation to the
following committees of the subsidiary:a) Board Nomination and Remuneration Committee (if
applicable); and
b) Board of Directors.
3. If the nominated director is an employee of BHB or third party,
approval by the Board of BHB must be obtained.
4. Upon approval of the Board of the respective subsidiaries, notify
the nominated Director(s) of his appointment together with the
following documents for his/her execution :a) Declaration by Person before appointment as Director
(section 201 of CA 2016);
b) Directors’ Declaration Pursuant to BNM Guidelines on Credit
Transactions and Exposure with Connected Parties For Islamic
Banks (GP6);
c) Disclosure of a Particulars of Other Directorship pursuant to
57(1)(ii) of the CA, 2016 (where relevant);
d) Disclosure/Notice of Director’s Interest in Shares, Debentures,
Participatory Interests, Rights, options and Contracts in the
Company or its related Companies pursuant to Sections 59,
219 and 221 of the CA 2016; and
e) Memorandum of Acceptance.
5. Where applicable, the subsidiary(ies) must obtain the necessary
regulatory approval of the said appointment.
6. Prepare a resolution/extract minutes for the appointment of
Director.
7. Upon receipt of the duly completed documents as stipulated
under item 4 above, lodge the said appointment through the
MyCoID 2016 portal (“Notification of change in the Register of
Directors, Managers and Secretaries”) under Section 58 of the CA
2016, within fourteen (14) days from the effective date of his/her
appointment and attached the following documents :a) Extract minutes/ resolution on approval for the appointment
of Director; and
b) A copy of NRIC/Passport of the proposed Director(s).
8. File all relevant documents in the ”Pendaftar Syarikat” file and the
director’s personal file.
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9. Update the Register of Directors and the Extract of Register of
Directors List.
10. Notify Corporate Communication to update the information in the
website (where relevant).
The procedures for the appointment please refer to ‘Process and
Procedures’
4. Appointment to the Board Committees
A director may be appointed as member of the Board Committees such
as BNRC, BAEC, BRC and other applicable committee pursuant to the
regulatory guidelines. The procedures are as follows:• BNRC to deliberate the proposed appointment and thereafter
recommend the nomination to the Board for approval.
• The effective date of the appointment shall commence from the date
it was approved by the Board or any date determined by the Board.
• Appointment of Board Committee member shall subject to fulfillment
of the obligations as set out in the MMLR and BNM CG Policy.
• An announcement to Bursa Securities shall be made upon the
effective date of the appointment of the Board Committee member.
• Notify Corporate Communication to update the information in the
website.
5. Re-appointment of Directors (applicable to BHB as FHC)
The Secretarial & Compliance is required to monitor the expiry date of
the appointment of the Directors of BHB.
The following procedures apply for re-appointment of directors:
1.

Monitor the expiry date of the appointment of the existing
directors.

2.

Application for the re-appointment of the directors must be
made within 3 months before the expiry date.

3.

Prepare the papers for the re-appointment of directors providing
the relevant justifications based on the “Fit and Proper” criteria
for re-appointment together with the recommendations to :a) Nomination & Remuneration Committee; and
b) Board of Directors.
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The justifications to include :
a)
b)
c)
d)
4.

Peer directors annual evaluation;
Attendance record;
Contribution and participation; and
Assessment on the effectiveness of the independent
directors in discharging their responsibilities.

In the case of independent director that has reached nine (9)
years tenure, approval by the shareholders to retain him/her as
an independent director must be obtained during the annual
general meeting. (Pursuant to MCCG 2017).

5. Upon the Board’s approval, submit the following documents to the
director for their completion and/or verification of the
information:a) Form BNM/APP-i;
b) Declaration on Fit & Proper Criteria by Directors; and
c) Declaration of Independence by Independent NonExecutive Directors (“INED”) (if to be appointed as INED).
6.

Obtain CCRIS record from the director’s to be reappointed and
ensure the disclosure in Form BNM/APP-i tally with the CCRIS
record.

7.

Submit to BNM the following documents via KijangNet:a) Form BNM/DIR-i;
b) Form BNM/APP-i;
c) “Fit and Proper” checklist;
d) A copy of NRIC/Passport of the director(s);
e) Bankruptcy Search result of the director(s); and
f) Bankruptcy Search result of the relevant company that the
proposed Director(s) sits as a director (if any).

8.

Provide additional information of the Director as may be
requested by BNM from time to time.

9.

Upon BNM’s approval, notify the director of his/her
reappointment upon receipt approval from BNM together with
the following documents for his/her execution:Memorandum of Acceptance acknowledging on the terms of
his/her reappointment which include the tenure, his/her roles and
responsibilities as a director and provision for the director’s
removal in the event he/she no longer meets the minimum
requirements.

10.

To update the approved re-appointment of director in
“Applications and Notifications” at Kijang Net within two (2)
weeks from the effective date.
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11.

Update the Board on BNM’s approval of the reappointment.

12.

File all relevant documents in the director’s personal file.

6. Appointment to the Board of Subsidiaries
1.

Ensure the proposed director meet the requirements of the CA
2016.

2.

Establish the compliance to the “Fit and Proper” criteria as
determined by BHB.

3.

If the nominated director is an employee of BHB or third party,
approval for the Board of BHB must be obtained

4.

Prepare the proposal papers for the appointment of directors
providing the background and profile of the candidate,
including relevant justifications and recommendations to the
following Committees of BHB :a) Board Nomination & Remuneration Committee; and
b) Board of Directors.

5.

Upon approval by the Board, BHB will provide a nomination letter
on the said recommendation to the respective subsidiary(ies), for
further action.

6.

The nominee director will be invited to attend BHB’s Board
meeting for a session with the Board on quarterly basis.

7. Resignation of Director
The following procedures apply for the resignation of director:
1.

Any Director wishes to tender his/her resignation shall issue notice
of resignation to the Chairman of the Company with a copy to
the Group Company Secretary.

2.

Resignation of Independent Director shall be submitted to BNM for
clearance. BNM may reject or approve in writing or otherwise. If
the later, BHB will retract the application via the BNM KIjangNet
Portal.

3.

Upon Board’s acceptance, the Company shall announce to
Bursa Securities on the resignation of the said director.
If the outgoing director is also member of Board Committee(s), the
resignation shall also be announced to Bursa Securities.
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4.

The resignation of such director shall be lodged with CCM via
MyCoiD within 14 days from the date of resignation.

5.

Upon completion, a letter of notification shall be submitted to SC
within 2 weeks of the occurrence of such a change or event
(Section 319(2) of the CMSA.

6.

Notify Corporate Communication to update the information in
the website.

7.

Update the Register of Directors and the Extract of Register of
Directors List.

8.

The Company shall notify BNM via Kijang Net on the resignation
of the Director.
IFSA: Section 71

8. Re-designation of Director
The following procedures apply for re-designation of Director:
1.

Any proposal for re-designation of director must be deliberated at
the BNRC and recommended to the Board of Directors’ for
approval.

2.

Any re-designation of director from Non-Independent
Independent shall require prior approval from BNM.

3.

Any re-designation of director from Independent to NonIndependent director decided by the Board of BHB shall only be
notified to BNM.

3.

Upon BNM’s approval/notification, the Company shall announce
to Bursa Securities on the re-designation of the said director.

4.

To update the KijangNet on the said re-designation.

5.

Notify Corporate Communication to update the information in the
website.

to

9. Directors’ Remuneration
The Secretarial & Compliance is responsible to handle matters in relation
to the director’s remuneration as follows:
(a)

Provide the relevant information to Human Resources to process
payment of the directors’ monthly allowances, sitting fees and
benefits;
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(b)
(c)
(d)

Timely payment of director’s monthly remuneration including their
tax/zakat deduction;
Issuance of Monthly statement of directors’ remuneration; and
Ensure the issuance of EA Form of directors by Human Resources.

Remuneration of Directors is to be reviewed once in every three (3) years to
ensure it remains relevant and competitive with the industry.
10. Updates of Director’s Particulars and External Professional Commitment
The Secretarial & Compliance is required to ensure that the particulars
of directors and External Professional Commitment (“EPC”) for the
existing directors of the Company are updated from time to time.
1.

Secretarial & Compliance to submit the list of current particulars
and EPC of directors twice a month for confirmation by the
director (Please refer to Appendices for the template).
The personal particulars of directors include:
a) Passport no with expiry date for foreign directors;
b) Residential Address;
c) Business occupation; and
d) List of directorship/business interest/EPC

2.

If the director confirms of any changes:(a) Check whether the changes require lodgement to be made
to CCM. If yes, update the changes with CCM through
MYcoID (“Notification of change in the Register of Directors,
Managers and Secretaries”) within the stipulated deadline;
and
(b) Check whether the number of EPC still comply with the EPC
requirement3 of a director. If the number exceeds the
maximum number of EPC, the Board’s approval may be
required to waive the EPC requirement. In such a case,
prepare a paper to the Board for approval.

3.

File the duplicate copy of Form Section 58.

4.

Update the Register of Directors.

5.

For item 1 above, upon sending the said particulars for
confirmation by the directors, if the Secretarial & Compliance do
not receive any feedback within 14 days from the director,

3

Each director is required to ensure the maximum number of EPC must not be more than ten (10) with
the maximum number of directorship in listed companies must not be more than five (5).
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Secretarial & Compliance will consider there is no change in the
previous declaration made by the director.
11. Directors’ Evaluation
A directors’ evaluation is carried out once a year to assess the
effectiveness of the Board of Directors.
The following procedures apply for the directors’ evaluation:
1.

Evaluation to be carried out at the end of every calendar year.

2.

Evaluation form will be distributed to each director.
The evaluation includes:
a) Effectiveness of the Board and Board Committees;
b) Peer assessment; and
c) Assessment on the effectiveness of the independent directors*.

3.

Collate all information based on the evaluation form and prepare
summary of the evaluation including the directors’ attendance
record.

4.

Prepare Board evaluation paper to notify the Board on the result
of the director’s evaluation at the first Board of Directors’ meeting
of the following year (as and when required).

5.

File the Directors’ Evaluation form in the Director’s Evaluation file.
Note*
Independent Directors are required to confirm their status of
independence on a monthly basis.

12. Directors’ Training Policy
As part of good corporate governance and acknowledging the
significance of directors’ roles and responsibilities in BHB, continuous
training for the directors is important. The training enables the directors to
be equipped with the relevant knowledge that facilitates the discharging
of the directors’ responsibilities.
The Secretarial & Compliance is responsible for ensuring directors of the
Company comply with Directors’ Training policy as follows:
1. Any director that is newly appointed to the Board will undergo a
briefing by the Management on BHB’s governance structure, key
management members, business and operations and important
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regulations and laws. A director’s handbook, the latest Annual Report
of the BHB and other relevant information will be made available to
the director. The said briefing will be organised as soon as practicable
upon the appointment of the director.
2. All directors of the BHB will be required to undergo and complete the
director’s Mandatory Accreditation Programme by Bursa Malaysia
Securities Berhad with 4 months of his/her appointment. In addition, all
directors are required to register a core training program under the
Financial Institutions Directors’ Education Program (FIDE Forum) and
Islamic Finance for Board of Directors under ISRA within two (2) years
upon their appointment to the Board.
3. The directors are encouraged to attend other trainings that are
relevant to enable them to discharge their responsibilities. In this
regard, focus will be on the elective trainings organised by FIDE Forum
as such trainings are structured based on areas that are relevant to the
banking industry and conducted by experienced speakers and
trainers.
4. The directors may also attend other trainings organised by local
professional bodies and regulatory authorities within Malaysia in areas
that are relevant to the Group.
5. The Board may approve any directors to attend trainings overseas if
such trainings are viewed to be crucial for the BHB and the trainings
are not available within Malaysia.
6. All directors should at least attend a minimum no of two (2) trainings in
the calendar year.
The Secretarial and Compliance is also required to organize an in-house
training for the Board of Directors at least once a year.
Once a year, at least one (1) director is encourage to attend a director
leadership
programme
locally
or
oversea
and
for
the
experience/exposure on training attended by reported/ shared to the
Board of Directors.
Notification and updates on directors’ training will be tabled at the Board
of Directors’ meeting twice a year i.e., January and July.
13. Directors’ Declaration on Credit Transactions and Exposure with
Connected Parties (BNM GP6)
BNM GP6 is the guideline on credit transactions and exposures with
connected parties for the Islamic Banks that seeks to provide greater
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flexibility for Islamic banks to extend credit and make investments in the
ordinary course of business to/in connected parties which are of good
credit and financial standing, while ensuring that the connected parties,
by virtue of their position that could potentially exert influence over an
Islamic banks, do not inappropriately benefit from such transactions to
the detriment of the Islamic bank.
BNM GP6 sets out the broad parameters and conditions relating to the
conduct of such transaction with connected parties to ensure an
appropriate level of prudence as well as the roles and responsibilities
expected of the management and the Board of Directors.
For the purpose of the guideline, the following procedures shall apply to
the members of the BOD:
1.

Upon a director’s appointment, the director will be requested to
fill up the GP6 Form.

2.

Submit the director’s connected parties listing as per his/her
completed GP6 Form to the Human Resources Division of Bank
Islam for tagging purposes.

3.

Keep a copy of GP6 Form in the file.

4.

On quarterly basis, Secretarial & Compliance must obtain
directors’ confirmation of any changes to the GP6 Form/
declaration based on the previous record. To facilitate the
confirmation, Secretarial & Compliance must prepare a summary
of the updated information based on the monthly update of the
directors’ particulars. The summary is to be submitted for
director’s confirmation.

5.

Secretarial & Compliance to inform any changes from the
quarterly update to the Human Resources Division of Bank Islam
for tagging purposes.

14. Annual Directors’ Declaration
At the beginning of each calendar year, Secretarial & Compliance is to
ensure the directors submit the following declarations:(a) Declaration by independent director to confirm the status of their
independence;
(b) Declaration by director on status of compliance with the Minimum
Requirements and Fit & Proper Criteria.
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During the preparation of Directors’ Profile for the Annual Report, the
Secretarial & Compliance is to ensure the directors to submit the
Declaration on Conflict of Interest.
All the above declarations must be properly kept and filed.
Board Charter

The Board Charter contains broad principles and requirements on the
Board’s governance in accordance with the principles of good corporate
governance as set out in the recommendation and guidelines issued by the
relevant regulatory authorities.
The Secretarial & Compliance must ensure the Board Charter be published
at the Corporate Website and to be given to the new appointed director.

Directors’
Dealing

1. During Closed Period
Pursuant to Paragraph 14.04 of the MMLR, the Directors of the Company
must not engage in dealings of the Company’s shares or of other listed issuers
as long as the Directors are in possession of price-sensitive information
relating to such listed issuers.
However, Directors who are not in possession of price-sensitive information
relating to the Company may engage in dealings with such listed securities
during a closed period (commencing from one month prior to the targeted
date of announcement to the Bursa Malaysia of the quarterly results, up to
one full market day after the announcement of the Company’s results for
the financial quarter) provided that the Directors comply with Paragraph
14.08 of the MMLR as follows:a)

Prior to the proposed dealing, the Director must give notice of intention
to deal in writing to BHB.

b)

Upon receipt of such notice, BHB will make an immediate
announcement to Bursa Securities stating the following:i)
ii)

Your current shareholdings in the Company; and
Your intention to deal in the shares of the Company during a
closed period.

c)

The proposed dealing can only be affected after one full market day
of the announcement being made to the Bursa Securities.

d)

Subsequently, you must give notice of the dealing in writing to the
Group Company Secretary within one full market day after the dealing
has occurred. BHB will immediately announce such notice to Bursa
Securities stating the following:i)
ii)

The date on which the dealing occurred ;
The consideration for the dealing ; and
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iii) The number of shares involved in the dealing, both in absolute
terms and as a percentage of all issued shares of that class in the
Company.
e)

The Secretarial and Compliance will then table at the forthcoming
meeting of the Board of Directors, a summary of dealings notified by
the concerned Directors for notification purposes.

2. Outside Closed Period
If the Directors deal in the Company’s shares outside closed periods, they
must give notice of the dealing in writing to the Group Company Secretary
within 3 market days after the dealing has occurred. BHB will immediately
announce such notice to Bursa Securities, the notice shall contain all such
information as was given in the announcement made pursuant to
paragraph 1(d) above.
The Secretarial and Compliance will distribute the reminder on Directors’
dealing during closed period prior to the scheduled Board of Directors
meeting and the release of the quarterly results.
5.0

Public
Disclosures

The MMLR/BNM sets out the continuing listing obligations that must be
comply with, amongst others, by a listed issuer in addition to other
continuing disclosure obligations.
The public disclosures are categorized by Periodically and Non-Periodically
disclosures as follows:1. Periodically
i. Quarterly Financial Result/Annual Audited Account/Annual Report
To be submitted in the prescribed format as follows:
Quarterly Financial Results:
Bursa: within two months from the end of each financial quarter.
BNM: within 4 weeks from the end of each financial quarter.
Annual Audited Account:
Bursa: within four months from the end of the financial year.
BNM: within 3 months from the end of the financial year.
Annual Report: within 4 months from the end of the financial year.
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ii. Semi Annual Return
To submit returns as at 30 June and 31 December of each calendar
year within two months from the said dates respectively, which
includes such information as may be prescribed by Bursa Securities
from time to time.
iii. Foreign Shareholding/Ownership
To announce the total number of foreign shareholdings and its
percentage within 7 working days from the date of last each quarter.
2. Non-Periodically
i. Appointment and Resignation/Retirement
To announce immediately to Bursa Securities on appointment and
resignation/retirement of Directors, Board Committee, Chief Executive
Officers, Company Secretary, Auditors and Share Registrar of the
listed issuer.
ii. Corporate Exercise
To announce immediately details of the Corporate Exercise once an
agreement/exercise is concluded.
iii. Material Litigation
To announce immediately details of the material litigation once
summon for material litigation is received by the Group or served on
the defendant.
iv. Recurrent Related Party Transaction (“RRPT”)
To announce the Company intention to seek shareholders mandate
for RRPT once the Board approval is obtained in any event prior to the
submission of the draft RRPT circular to Bursa Securities for its approval.
v. Miscellaneous
a) Notice of Convening General Meeting;
b) Dealings in Listed Securities for Director & Principal Officer#;
c) Changes in substantial shareholders interest (Form Sections 137,
138 or 139 of the CA 2016);
d) Changes in registered address;
e) Notice of book closure; and
f) Any other matters as prescribed in paragraph 9.19 of MMLR.
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Note#
Please refer to Appendix 4 on the Dealing by Directors/Principal Officer.
Archiving
Documents

of Types of documents that need to be archived periodically include inactive
files and meeting papers. Active files and current year meeting papers are
required to be kept at the Department’s safe compactors and/or
designated folder in the server.
1. Archive of hardcopy documents
a) The archiving exercise is to be conducted every third quarter of the
year.
b) The documents identified to be archived need to be recorded as per
the procedure given by the storage company.
c) The documents will be archived for 7 years starting from the date of
sending to the storage company.
d) At the end of the 7th year, Secretarial & Compliance will review the
listing for proposed destruction.
e) Once confirmed for destruction, Secretarial & Compliance will request
the storage company to destruct the identified documents.

2. Archive of softcopy documents
a) Softcopy of the meeting papers in the designated folder in the server
will be downloaded and burn in a CD at the end of each year.
b) Before undertaking the said exercise, each secretary of the respective
committee must ensure that all meeting papers in the designated
folder in the server are in order and updated accordingly in the event
there is any changes made during the meeting. A checker will check
that the softcopy is similar to the hardcopy documents.
c) The CD must be labeled accordingly and kept at the designated
place.
3. Hardcopy documents that required to be archived
a) Files that have been inactive for more than 5 years;
b) Board and Board Committee meeting papers that are more than 5
years or that have been stored in CD as per Clause 2;
c) BHB’s subsidiaries (excluding Bank Islam, Takaful Malaysia & BIMB
Securities) meeting papers that are more than 5 years;
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d) GMC, GRMC, Sustainability Committee and MFRS Committee
meeting papers that are more than 2 years.
4. Softcopy documents that required to be archived
a) Management Committee meeting papers since year 2016;
b) Board and Board Committees meeting papers (for BHB only) since
year 2016; and
c) Recording of meeting proceeding (Management and the Board
meetings) since year 2016. However, CD of the recording will only be
kept for seven (7) years and will be destroyed thereafter.
5. Documents that are required to be kept at LSC’s office
a) Files that are active;
b) All Board and Board Committees’ minutes book;
c) All BHB’s subsidiaries minutes book;
d) Board and Board Committees’ meeting papers that are 5 years and
below;
e) BHB’s subsidiaries meeting papers that are 5 years and below;
f)

All Management Committees’ minutes book;

g) Management Committees’ meeting papers that are 5 years and
below; and
h) All CDs containing softcopy documents referred in Clause 2.
Handling
Confidential
Documents

of The Secretarial & Compliance staff must diligently maintain confidentiality of
any information and ensure all documents are properly kept. The procedures
on of handling private and confidential documents on the Secretarial &
Compliance are as follows:1. Access to Safe Cabinet
The following documents must be kept in safe cabinet:a) Register Book of BHB and subsidiaries;
b) Common Seal of BHB and subsidiaries;
c) Share Certificate and License;
d) Original statutory documents i.e. Form 8 of BHB, Form 9 of BHB
subsidiaries;
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e) Minutes Book of Board Meeting and Board Committees; and
f) Minutes Book of Board Meeting of subsidiaries.
To ensure proper safekeeping of the documents; the following controls
must be put in place:a) Only the Manager of LSC are the authorized persons to have the safe
cabinet combination number.
b) Whenever the safe cabinet is opened, it must be recorded in the
Register of Movements of Documents in Safe Cabinet.
c) Head of Department to conduct yearly surprise check on all
documents kept in the safe cabinet to ensure all documents are in
place.
2. Access to Filling Room
The following documents must be kept in filling room:a) File “Pendaftar Syarikat” of BHB and subsidiaries;
b) File “General Correspondence of BHB and subsidiaries;
c) Meeting papers of Board and Board Committees of BHB and
subsidiaries;
d) Meeting papers of Management Committees; and
e) File on companies where BHB has interest in.

To ensure proper safekeeping of the documents; the following controls
must be put in place:a. Only authorized personnel can access the filling room;
b. Any movement of documents from the filling room must be recorded
in the Register Movement of File in the Filing Room; and
c. Any movement of documents from the filling room must be done
through the authorized personnel.
3. Request of Extract Minutes of Board of Directors and Management
Committee Meeting
1. The requestor must state the purpose of the extract minutes.
2. Any issuance of extract minutes must be recorded and
acknowledged receipt by the requestor/his representative in the
Register Book of Issuance of Extract Minutes.
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6.0

Shareholders
Suitability

BNM has issued a Shareholder Suitability Policy which specifies the suitability
requirements to ensure shareholders of Financial Institutions (“FIs”) that are
able to exercise influence directly or indirectly are persons of integrity and
good reputation so as to minimise the risk of undue or inappropriate
influence that could threaten the safety and soundness of the FI. The said
policy is applicable to a shareholder who has been approved to hold 5% or
more shares in a bank, investment bank, insurer, Islamic bank and takaful
operator, licensed under the FSA and IFSA respectively. The Policy came into
effect on 8 October 2014.
Secretarial & Compliance to ensure compliance with the said Policy as
follows:i. To obtain the shareholder’s declaration that it complies with all the
requirements as stipulated in the Shareholders Suitability Policy. The said
declaration is to be done on an annual basis (Please refer to Appendix
15 – Template of the Annual Declaration);

ii. The assessment via the annual Board evaluation exercise to evaluate

the conduct/ manner of the nominee directors in exerting the influence
of the shareholder; and

iii. As and when necessary, the Company to conduct relevant inquiry in
the event there is any adverse news or updates on the shareholder.

BNM : Prudential Financial Policy Dept – Shareholders Suitability
6.1

Maker-Checker
Concept

Definition
The maker-checker concept applies the principle of one person initiates the
process and the other person complete the process.
A maker-checker system is put in place to mitigate the risk of errors/mistake
or oversight. A maker refers to a person who prepares the document whilst
a checker refers to another person who is the maker’s immediate supervisor.
Application
Any document to be submitted to the regulatory body or any information
for public disclosure must be initialled by the preparer and the person who
checks the document at the bottom left side of the paper by the preparer
and checker with a date.
All documents from an individual Maker must be forwarded to the Checker
for perusal. If the document is in order and factually correct, the Checker
shall indicate his/her approval through an initial on the document.

45

If the document is found not in order or erroneous, the Checker may return
the document to the Maker for further review with or without amendment.
The document must be initialled by both the Maker and Checker.

[This section is intentionally left blank]
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4.0 PROCESS AND PROCEDURES
MANAGEMENTS COMMITTEES’ MEETING

REMARKS
1.

Schedule the meeting based on availability of quorum.

T-20

2.

Send the meeting request to Board members,
permanent invitees and relevant officers:-

T-20

a)

stipulating venue and time of the meeting;

b) stating the deadline for submission of papers; and
c) requesting for agenda of the meeting.
3.

Ensure the appropriateness of the agenda based on
the authority of the committee.

T-14

4.

Develop agenda of the meeting by giving priority to
matters that require approval followed by notification
(unless otherwise requested by the Committee).

T-10

5.

Determine the quality control of the papers by
ensuring:-

T-10

a) submission within the deadline;
b) adequate information;
c) paper has been vetted and signed by the HODs;
and
d) papers are based on the standard format.
6.

Based on agenda, follow up on papers that are still
pending.

T-7

7.

Follow up on matters arising (if any).

T-7

8.

Email draft minutes of the meeting to the members.

T-2

9.

Disseminate the meeting papers as follows:

T-5

•

Upload softcopy of the meeting papers into the
designated folder under the server in orderly
manner based on agenda;
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•

Notify the Committee members once the meeting
papers have been uploaded into the server; and

•

Circulate hardcopy of the meeting papers to the
Chairman (upon request by the Chairman).

12.

Request for slide presentation (if any).

T-5

13.

Re-confirm the availability of quorum and inform the
secretary.

T-1

14.

Save slide presentations in laptop at the meeting room.

T-1

16.

Prepare meeting room facilities – refreshment, lap top
presentation and recorder.

T

17.

Record the proceeding of the meeting.

T

18.

Print confirmed minutes (subject to any amendments)
for the Chairman’s signature.

T+2

19.

Disseminate decisions of the meeting and matters
arising to the relevant HODs and officers via email
(where their representative is not present during the
meeting).

T+7

20.

File copy of the minutes in the minutes books.

T+14

21.

Keep the meeting papers together with other relevant
documents in the filing room.

T+60
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BOARD AND BOARD COMMITTEES’ MEETING

REMARKS
1.

Schedule the meeting based on availability of quorum.

T-60

2.

Send the meeting request to Board members,
permanent invitees and relevant officers:-

T-30

a)

stipulating venue and time of the meeting;

b) stating the deadline for submission of papers; and
c) requesting for agenda of the meeting.
3.

Follow up on tentative agenda.

T-25

4.

Develop the 1st draft of agenda by giving priority to
matters that require approval followed by notification
and discuss with Secretary.

T-20

5.

Obtain the CEO’s office concurrence on the final draft
of the agenda.

T-20

6.

Follow up on the papers and status of matters arising.

T-14

7.

Seek clearance from the CEO on the draft minutes and
matters arising.

T-5

18.

Determine the quality control of the papers by
ensuring:-

T-7

a) submission within the deadline;
b) adequate information are provided;
c) paper has been vetted and signed by the HODs
and MD; and
d) papers are based on the standard format.
9.

Compile the papers and arrange in orderly manner
based on agenda.

T-6

10.

Check with the PAs of Board member the preferred
venue/address to send the Board papers.

T-6

11.

Send meeting papers to the Board members and
Upload softcopies of the meeting papers into the e-

T-5
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meeting platform and email url link to the respective
Board members.
12.

Check whether the papers have been received by the
Board members (via phone call to the PAs)

T-5

13.

Late Submission papers (if any) :-

T-4

• Follow-up on any late submission papers with the
respective HODs or officers; and
• Send hardcopy to the Board members Send
meeting papers to the Board members and Upload
softcopies of the meeting papers into the e-meeting
platform and email url link to the respective Board
members.

T-2

14.

Prepare Attendance Book and reservation for parking
space.

T-2

15.

E-mail the agenda to the respective HODs and followup on submission of slides presentation.

T-2

16.

Save slides presentation softcopies in laptop at the
meeting room.

T-1

17.

Prepare meeting room facilities – refreshment, laptop
presentation and recorder.

T

18.

Ensure all Board members have signed the Attendance
Book.

T

19.

Prepare Payment Request Memo for sitting fees.

T+1

20.

Go through the Board's decision with the Secretary.

T+1

21.

Obtain confirmation from the Finance Division that
payment of sitting fees via TT have been done.
Subsequently, notify the respective Board’s Committee
members of the said confirmation via email or fax.

T+3

22.

Disseminate the Board's decision and matters arising to
the relevant HODs via e-mail (where their representative
is not present during the meeting).

T+5
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23.

Print confirmed minutes in Kalamazoo and send for the
Chairman's signature.

T+5

24.

Filed confirmed and signed minutes in Minutes Book

T+14

25.

Keep the papers of the meeting together with other
relevant documents.

T+60
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BOARD MEETINGS OF BHB SUBSIDIARIES

REMARKS
1.

Schedule the meeting based on the availability of the
quorum.

T-14

2.

Send the meeting request to Board members,
permanent invitees and relevant officers:-

T-14

a) stipulating venue and time of the meeting;
b) stating the deadline for submission of papers;
and
c) requesting for agenda of the meeting from
the CEO/ Principal Officer.
3.

Follow up on tentative agenda and status of matters
arising with the CEO/ Principal Officer of the
respective subsidiary.

T-13

4.

Develop the 1st draft of agenda by giving priority to
matters that require approval followed by notification.

T-10

5.

Follow up on the papers and matters arising

T-9

6.

Seek clearance from the CEO/ Principal Officer on the
draft minutes and matters arising before circulating to
the Board members.

T-5

7.

Determine the quality control of the papers by
ensuring:-

T-7

a) submission within the deadline;
b) adequate information are provided;
c) paper have been vetted and signed by the HODs
and the CEO; and
d) papers are based on the standard format.
8.

Compile the papers and arrange in orderly manner
based on agenda.

T-6

9.

Send the Board papers to the Board members.

T-5

10.

Late submission papers (if any) :

T-4

a) follow – up on any late submission papers with the
CEO/ Principal Officer of the respective subsidiary;
and
b) Send the Board papers to the Board members.
11.

Prepare Attendance Book/Sheet.

T-2
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12.

E-mail the agenda to the paper presenters (if any)
and follow-up on submission of slides presentation.

T-2

13.

Save slides presentation softcopies in laptop at the
meeting room.

T-1

14.

Prepare meeting room facilities – refreshment, laptop
presentation and recorder.

T

15.

Ensure all Board members have signed the
Attendance Book/Sheet.

T

16.

Extend a copy of attendance to Finance Manager of
the subsidiary for preparation of payment of sitting
fees.

T+1

17.

Go through the Board's decision with the Secretary.

T+1

18.

Disseminate the Board's decision and matters arising
to the CEO/ Principal Officer via e-mail.

T+5

19.

Print confirmed minutes and send for the Chairman's
signature.

T+5

20.

Filed confirmed and signed minutes in Minutes Book

T+14

21.

Keep the meeting papers together with other relevant
documents in the filing room.

T+60
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BOARD AND BOARD COMMITTEES’ WRITTEN RESOLUTION

REMARKS
1.

Obtain sufficient information of the resolution to
be passed from the department concerned.

2.

Draft the resolutions and seek clearance from the
Secretary.

3.

Ensure the validity of the circular resolution:a) in accordance with the Terms of Reference;
and
b) Constitution

4.

Ensure the resolutions are duly passed/ signed.

5.

Disseminate the resolutions to relevant parties.

6.

Keep a copy of the circular resolution in the
minutes Book.

7.

Notify the Circular Resolution at the subsequent
meeting.

NOTE : This process shall apply to BHB and its subsidiaries.
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APOINTMENT OF NEW DIRECTOR FOR BHB
REMARKS
1.

Ensure the proposed director meet the requirements of the
Companies Act.

2.

Establish the compliance to the “Fit and Proper” criteria as
determined by the Bank.

3.

Prepare the proposal papers for the appointment of directors
providing the background and profile of the candidate,
including
relevant
justifications
and
submit
the
recommendations to the following Committees:-

a) Board Nomination and Remuneration Committee; and
b) Board of Directors.

Sample –Appendix 10

• Seek clearance from
the
Company
Secretary.
• Submit the proposal
papers for the CEO’s
signature.

UPON BOARD’S APPROVAL
4.

Conduct a bankruptcy search on the proposed director.

5.

Request the nominated directors to complete the following
documents:a) Form BNM/APP-i;
b) Declaration on Fit & Proper Criteria by Directors; and
c) Declaration of Independence by Independent NonExecutive Directors (“INED”) (if to be appointed as INED).

6.

Obtain CCRIS record from the nominated director and
ensure disclosure in Form BNM/APP-i tally with the CCRIS
record.

7.

Submit the proposed appointment to BNM via KijangNet
together with the following documents:a) Duly completed Form BNM/DIR-i;
b) Duly completed Form BNM/APP-i (Attested by
Commissioner of Oath);
c)

the

A Copy of NRIC/Passport; and

d) Bankruptcy Search result.
8.

Provide additional information of the director as may be
requested by BNM from time to time.
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UPON BNM’S APPROVAL
9.

Notify the Directors of his appointment together with following
• Follow up on the
documents for execution:documents
a) Declaration by Person before appointment as Director
(section 201 of CA 2016);
b) Directors’ Declaration Pursuant to BNM Guidelines on
Credit Transactions and Exposure with Connected
Parties For Islamic Banks (GP6);
c) Disclosure of a Particulars of Other Directorship
pursuant to Section 57(1)(ii) of the CA, 2016 (where
relevant);
d) Disclosure/Notice of Director’s Interest in Shares,
Debentures, Participatory Interests, Rights, options and
Contracts in the Company or its related Companies
pursuant to Section 59, 219 and 221 of the CA 2016;
e) Memorandum of Acceptance.

•

Sample of the
disclosure –
Appendix 11

•

Sample
Memorandum of
Acceptance –
Appendix 13

•

Within 14 days from
the effective date.

•

Sample declaration
– Appendix 9

f) Prepare Annexure PN21-C (Undertaking by a director
of a listed company) (MMLR: Practice Note 21);
g) Prepare Annexure PN21-D (Letter of Confirmation by an
Independent Director of a listed issuer) (MMLR Practice
Note 21);
h) Declaration Form for Key Responsible Person – Fit &
Proper; and
i)

Declaration of Independence by Independent
Director (if to be appointed as Independent Director);

10.

Prepare a resolution/extract minutes for the appointment of
director

11.

Upon receiving duly completed documents stipulated under
item 8 above, lodge the following documents to CCM through
MyCoid 2016 portal (“Notification of change in the Register of
Directors, Managers and Secretaries”):-

• Within 14 days from
the effective date.

a) Extract Minutes/ resolution on approval for appointment of
Director; and

b) A copy of NRIC/Passport of the proposed Director(s).
12.

File all relevant documents in the secretarial file and the
director’s personal file.
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13.

Update the Register of Director.

14.

Notify Corporate Communication to update the information
in the website.

15.

Officially notify BNM on the effective date of the new director
and update KijangNet Portal on the effective date.

16. To conduct a briefing to the new director. During the briefing
the new director will be given the following documents:(a) Board Charter;
(b) TOR of Board of Directors and Board Committees;

(c) Corporate Governance guidelines from BNM;
(d) Latest Integrated Annual Report of BHB; and
(e) Business card
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RE-APPOINTMENT OF DIRECTOR FOR BHB
REMARKS
1.

2.

Monitor the tenure of the appointment of the
existing directors.

Prepare the proposal papers for the
appointment of directors. Ensuring compliance
to the “Fit and Proper” criterion for reappointment as determined by the Bank.
Provide relevant justifications and submit the
recommendations
to
the
following
Committees:a) Board
Nomination
Committee; and

and

Remuneration

b) Board of Directors.

•

Refer
the
latest
Form
BNM/DIR-i submitted to BNM.

•

Application
for
reappointment must be made
within 3 months before expiry
date.

•

Seek clearance from the
Company Secretary.

•

Submit the proposal papers
for the CEO’s signature.

•

Justifications to include :i. Peer assessment;
ii. Attendance at Board and
Board
Committees
meeting record;
iii. Contribution to the Board
through
their
skills,
knowledge, expertise and
experience, directorships
in other public listed
companies,
public
companies
and
corporations; and
iv. Participation in continuing
training programme.

3.

Request the directors to complete BNM APP-i
and to conduct a bankruptcy search.

4.

Obtain CCRIS record from the director to be
reappointed and ensure disclosure in Form
BNM/APP-i tally with the CCRIS record.

5.

Submit the proposed reappointment to BNM via
KijangNet with the following documents:a) Duly completed Form BNM/DIR-I;
b) Duly completed Form BNM/APP-i (Attested by
the Commissioner of Oath);
c) A Copy of NRIC/Passport; and
d) Bankruptcy Search result.
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6.

Provide additional information of director as may
be requested by BNM from time to time.

7.

Send a letter to notify the Director of his/her
reappointment
together
with
following
documents for execution:a) Memorandum of Acceptance.

8.

File all relevant documents in the director’s
personal file.

9.

Update the Board.

10.

To update approval for the re-appointment of
director in “Applications and Notifications” at
KijangNet within 2 weeks from the effective
date.
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APPOINTMENT OF NEW DIRECTOR OF THE SUBSIDIARIES

REMARKS
1.

Ensure the proposed director
requirements of the Companies Act.

2.

Establish the compliance to the “Fit and Proper”
criteria as determined by the Bank.

3.

If the nominated director is an employee of Bank
Islam, approval from the Board of Bank Islam must
be obtained.

4.

Prepare the proposal papers for the appointment
of directors providing the background and profile
of the candidate, including relevant justifications
and
recommendations
to
the
following
Committees of the Bank:c) Board
Nomination
Committee; and

and

meet

the

Remuneration

• Seek clearance from the
Company Secretary.
• Submit
the
proposal
papers for the CEO’s
signature.

d) Board of Directors.
UPON BOARD’S APPROVAL
5.

Upon approval by the Board of the respective
subsidiaries, notify the Directors of his appointment
together with following documents for execution:-

Follow up on the
documents

a) Declaration by Person before appointment as
Director (section 201 of CA 2016);
b) Directors’ Declaration Pursuant to BNM
Guidelines on Credit Transactions and Exposure
with Connected Parties For Islamic Banks (GP6);
c) Disclosure of a Particulars of Other Directorship
pursuant to Section 57(1)(ii) of the CA, 2016
(where relevant);
d) Disclosure/Notice of Director’s Interest in
Shares, Debentures, Participatory Interests,
Rights, options and Contracts in the Company
or its related Companies pursuant to Section 59,
219 and 221 of the CA 2016; and
b) Memorandum of Acceptance.
6.

Where applicable, the subsidiary(ies) must obtain
the necessary regulatory approval of the said
appointment.
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7.

Prepare a resolution/extract minutes for the
appointment of director.

8.

Upon receiving duly completed documents
stipulated under item 5 above, lodge the following
documents to CCM through MyCoid 2016 portal
(“Notification of change in the Register of
Directors, Managers and Secretaries”):-

Within 14 days from the
effective date.

a) Extract Minutes/ resolution on approval for
appointment of Director; and
a) b) A copy of NRIC/Passport of the proposed
Director(s).
9.

File all relevant documents in the secretarial file
and the director’s personal file.

10.

Update the Register of Director and prepare
Extract of Register of Directors.

11.

Submit a copy of the Lodgment form with CCM to
the Compliance Department of the relevant
subsidiary/(ies).

12.

Send the director’s connected parties listing as per
his/her Declaration on GP6 to the Human Resource
Division for tagging purposes

13.

Notify Corporate Communication to update the
information in the website (if necessary).
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DIRECTORS’ EVALUATION
REMARKS
1.

Prepare Directors’ Evaluation form for each of
•
the directors.

2.

Distribute the Directors’ Evaluation form to
each of the directors.

3.

Collect all Directors’ Evaluation form from the
Directors.

4.

Collate all information based on the Directors’
Evaluation form and prepare summary of the
evaluation
including
the
Directors’
attendance record.

5.

Prepare Board evaluation paper to notify the
Board (as and when required).

6.

Submit the results of the Directors’ Evaluation
•
to the Board.

7.

File the Directors’ Evaluation form in the
“Directors’ Evaluation” file.

•

Evaluation to be carried
out at the end of every
calendar year.
During the last BOD
meeting
of
every
calendar year.

To be presented at the 1st
Board meeting of every
calendar year.
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UPDATES OF DIRECTORS’ PARTICULARS AND EXTERNAL PROFESSIONAL COMMITMENTS
REMARKS
1.

Prepare the current particulars of each directors
including list of directorship.

2.

Send the said particulars for confirmation by the
directors.

3.

Compile any change in the particulars based on
the directors’ confirmation.

•

to
be
fortnightly

sent

every

UPON OBTAINING CONFIRMATION FROM THE DIRECTORS
4.

If the director confirms of any changes:a) check whether such changes require the Within 14 days of changes
“Notification of change in the Register of
Directors, Managers and Secretaries” to be
updated. If yes, lodge the said changes with
CCM through MyCoID 2016 portal.
b) Check whether the number of EPC still comply
with the EPC requirement of a director. If the
number exceeds the maximum number of
EPC, the Board’s approval may be required to
waive the EPC requirement. In such a case,
prepare a paper to the Board for approval.

5.

Notify Human Resource Division of Bank Islam
should there is any change to the list of
directorship/ business interest for tagging
purposes.

6.

File the duplicate copy of CCM lodgement in
“Pendaftar Syarikat” file.

7.

Update the Register of Directors.
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DIRECTORS’ REMUNERATION
a.

Monthly Allowances, Sitting Fees, Leave Passage and Token of Appreciation
REMARKS

1.

Prepare list of payments (i.e. monthly
•
allowance, sitting fees, leave passage or
token of appreciation) to be made for the
directors for the month based on template
as prescribed by Human Resource Division
(“Payment Template”).

2.

Verify the list of payments in the Payment
Template.

3.

Submit the Payment Template to HRD for
income tax and zakat deduction
calculation.

4.

Verify the list of payments in the Payment
Template together with income tax and
zakat deduction amount prepared by HR.
Obtain signature of the Group Company
Secretary before resubmitting the verified
Payment Template to HRD.

5.

File copies of the Payment Template and
the
supporting
documents
(i.e.
attendance record and invoice from SST
registered directors).

6.

Follow up with Finance and obtain
confirmation that payment of the
Directors’ Remunerations has been done.

7.

Notify each of the directors upon receipt
of Payment Advice from Finance with
regard to the payment.

All claims must reach LSD
before the 18th of every
month

•

Every 21st of every month.

•

Payment to be remitted in
the directors’ account by
27th of every month.

•

Via email or WhatApps
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b.

Statement of Director’s Remuneration for Directors
REMARKS

1.

Keep record of all the payments made to
•
each of directors.

2.

Prepare the remunerations statement.

3.

Obtain clearance
Company Secretary

4.

Email the remunerations statement to all By every 7th of the month
directors.

5.

Keep
the
duplicate
remuneration
statement in the Director’s Remuneration
file.

from

the

On monthly basis.
Last week of every month.

•

Group

PAYMENT OF LSC EXPENSES
REMARKS
1.

Upon receipt of Invoice / Bill from
vendor/supplier, prepare Request For
Payment (RFP) to Finance.

2.

Verify the amount to be paid against the
supporting documents (invoices / bill).

3.

Obtain signature of the Group Company
Secretary before submitting the RFP and
the supporting documents to Finance.
Any amount exceeding RM20,000 to obtain
the approval from the Chief Executive
Officer.

4.

File copies of the RFP and the supporting
documents.

5.

Follow up the Payment Advise from
Finance to confirm payment has been
made

Payment to be made 14
days (excluding Saturday,
Sunday & Public Holiday)
after receipt of Invoice/Bill
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DIRECTORS’ DECLARATION ON CREDIT TRANSACTIONS AND EXPOSURE WITH CONNECTED
PARTIES (GP6)
REMARKS

1.

Request the Director to fill up the GP6 Form.

2.

Seek directors’ confirmation of any changes
based on the previous declaration.

3.

Submit the updated list of connected
parties to the Human Resource Division of
Bank Islam for tagging purposes.

4.

Keep a copy of GP6 Form in the ”Connected
Parties Declaration (GP6)” file

•

Upon appointment as
directors

•

To be sent on quarterly
basis

•

Via email

CHANGE OF REGISTERED OFFICE
REMARKS
1.

Prepare BOD resolution to change the
registered office address.

2.

Upon BOD approval, lodge the Notification
of Change of Business address (CRA) with
CCM through MyCoID 2016 portal.

4.

Notify stakeholders of the new registered
address.

5.

Ensure all the statutory books and common
seal are transferred to the new registered
address.

6.

Ensure the Company’s name is prominently
displayed at the new registered office.

•

Within 14 days from the
date of event

• Within one (1) month.
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ARCHIVING OF SOFTCOPY DOCUMENTS
REMARKS
1.

Respective Secretary to MC to ensure all
meeting papers in the designated folder in
the server are in order and updated in the
event there is any changes made during the
meeting.

2.

If relief secretary attended the meeting,
she/he must inform the original secretary on
any changes made during or after the
meeting.

4.

Update the agenda of meeting if there is
any additional/loose paper circulated
during the meeting and put it in the
designated folder the server.

5.

The secretary to inform the Checker and
sign-off the register of archiving document

within 60 days after minutes
have been confirmed

6.

Checker to ensure softcopy in the server
and hard copy papers are the same

Within
5
notification
secretary

7.

If all document is in order, the Checker must
inform Maker that the document is ready to
be downloaded/burn in the CD and sign-off
the register of archiving document

8.

Download/burn softcopy of the meeting upon completion of the
papers from the designated folder in the compilation of meeting
server.
papers for the calendar
year.

9.

Label the CDs accordingly

10.

The CDs are to be kept at the designated
place

days
from

after
the
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5.0 APPENDICES
APPENDIX 1
PROCEDURAL GUIDELINES ON RESPONDING TO BURSA MALAYSIA QUERIES
CLARIFICATION, CONFIRMATION OR DENIAL OF RUMOURS OF REPORT
A summary of the procedure is set out in compliance with Chapter 9 of MMLR in
particular to Clarification, Confirmation or Denial of Rumours of Report as stated below:1.

PROCEDURE
Clarification, Confirmation or Denial of Rumours of Report (“Bursa Query”)
1.1 Whenever a listed issuer becomes aware of any rumour or report, true or false,
that contains material information, the listed issuer must make due enquiry and
immediately publicly clarify, confirm or deny the rumour or report.
1.2 For the purpose of subparagraph (1) above, the listed issuer must publicly
clarify any rumour or report which is in any form whatsoever and howsoever
including that by word-of-mouth and not limited to an article or otherwise,
published in a newspaper, newswire, magazine, a broker’s market report or
any other publication.
(Extracted from Paragraph 9.09 of the MMLR)
Response to rumour or report
1.3 In the case of a rumour or report containing erroneous material information
which has been circulated, the listed issuer must immediately announce to
the Exchange a denial or clarification of the rumour or report and provide
facts sufficient to support the denial or to clarify any misleading aspects of
the rumour or report. A reasonable effort must be made to bring the
announcement to the attention of the particular group that initially
distributed it. In the case of an erroneous newspaper article, for example, this
should be done by sending a copy of the announcement to the newspaper’s
financial editor, or in the case of an erroneous broker’s market report, by
sending a copy to the broker responsible for the report.
1.4 In the case of a rumour or report containing material information that is
correct, an announcement setting forth the facts must be prepared for public
release, which must include but not be limited to, an indication of the state
of negotiations or of corporate plans in the rumoured area. Such
announcements are essential even if the matter has yet to be presented to
the listed issuer’s board of directors for consideration.
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1.5 In the case of a rumour or report predicting future sales, earnings or other
quantitative data, no response from the listed issuer is ordinarily required.
However, if such a report is manifestly based on or contains erroneous
information, or is wrongly attributed to the listed issuer, the listed issuer must
respond promptly to the supposedly factual elements of the rumour or report
as required under paragraph 9.09 and this paragraph 9.10. In addition, the
listed issuer must include in the announcement a statement to the effect that
the listed issuer itself has made no such prediction and currently knows of no
facts that would justify making such as prediction.
(Extracted from Paragraph 9.10 of the MMLR)
2.

ACTIONS NEED TO BE TAKEN BY BHB
In the event BHB receive or being served with Bursa Query letter, as stated under
ParagraphS 9.09 and 9.10 of the MMLR, BHB must consider the following:Action 1
Bursa Query letter was served to BHB at the registered office (31st Floor,
Menara Bank Islam, 22 Jalan Perak, 50450 Kuala Lumpur) either by fax or by
post.

Action 2
BHB to clarify within its internal departments, Board of subsidiary companies
and Board of Directors (where applicable) whether there is any
arrangement or statement which has been made that may have triggered
such report in respect of the said article.
(The specimen letter for clarification with the Board of Directors is
attached).

Action 3
Upon clarification by the internal departments, Board of subsidiary
companies and the Board of Directors, BHB to make appropriate
announcement to Bursa Securities in accordance with Procedures (1.3), (1.4)
or (1.5) above.
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(Template letter for Directors’ Confirmation on Queries from Bursa Securities in respect of Article
appeared in newspaper etc.)
Date:
(name and address of Director)
YBhg. Tan Sri/Dato’/Datuk/Tuan/Puan,
CLARIFICATION, CONFIRMATION OR DENIAL OF RUMORS OR REPORTS IN RESPECT OF THE ARTICLE
ENTITLED “_______” APPREARING IN THE _______ ON __________
We refer to the above matter,
In reference to the letter dated ________ from Bursa Malaysia Securities Berhad in respect of the
above-captioned article in the __________, pages ___ and ____, on __________(day),
___________(date) (copy attached), we seek confirmation from your goodself of the followings:1) There have been no communication between myself with any third party concerning any
rumour or report that could have a material effect on the share prices or trading activities
of BIMB Holdings Berhad (“BHB”) on the market;
2) There have been no statement or clarification concerning any rumour or report by myself
which is in any form whatsoever and howsoever including that by word-of-mouth and not
limited to an article or otherwise, published in a newspaper, newswire, magazine, a
brokers’ market report or any other publication that could have a material effect on the
share prices or trading activities of BHB on the market; and
3) There has been no ‘leak’ of previously undisclosed information which I have possession to
such information other than material information that has been publicly disclosed
pursuant to Bursa Malaysia Securities Berhad Listing Requirements.

Thank you.
Yours faithfully,
_____________________
Company Secretary/
Legal, Secretarial & Compliance Department
I hereby confirm that to the best of my knowledge and belief that I have not made any statement
in reference to the above matter:
____________________
Name:
Position: Director
Date:
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APPENDIX 2
PROCEDURAL GUIDELINES ON RECEIVING LEGAL LETTERS
A summary of the procedure is set out in the ensuing in compliance with Chapter 9
MMLR in particular to make an appropriate announcements and response to writ of
summon, notice of demand and/or notice pursuant to Section 465 of the Companies
Act, 2016(“Legal Letter”) served by third party as stated below:1.

PROCEDURE

In the event BHB receive or being served with Legal Letter from a third party, as stated
under Paragraph 9.04(f) of the MMLR, BHB must consider the following:Action 1 (Day 1)
Legal Letter was served to BHB at the registered office (31st Floor, Menara Bank
Islam, No. 22, Jalan Perak, 50450 Kuala Lumpur). Upon receipt of the Legal Letter,
the receptionist must stamp the date of receipt of such document and record in
its log book.

Action 2 (Day 1)
Receptionist must deliver the original Legal Letter immediately on the same day
to Legal, Secretarial & Compliance department (“LSC”) with copies to CEO’s
Office and Finance Division.

Action 3 (Day 1)

Action 3a (Day 1)

LSC & all HODs (if necessary) shall
hold a discussion to address the
issue(s) in respect of the Legal Letter.

Head of Legal shall appoint
external
solicitors
upon
consultation with the CEO.

Section 465 of the Companies Act 2016 refers to the circumstances in which a court
may order the winding up of a company. Pursuant to Section 465 (1) (e), the court may
do so if the company is unable to pay its debts.
1
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Action 4 (Day 1)
BHB shall make an immediate announcement to Bursa Securities stating the
followings:(i) Receipt of the Legal Letter
(ii) That the Company would be seeking its solicitor’s advice on the
necessary course of action to be taken in relation to the Legal letter.

Action 5 (Day 1)
BHB shall issue a letter to inform the Board of Directors with a copy of the
announcement attached.

Action 6 (Day 2)
CEO shall seek direction from the Chairman and consequently (if necessary)
the Board on the course of action to be taken by BHB via convening a special
board meeting.

Action 7 (Immediately upon Chairman/Board’s direction has been obtained)
BHB shall act against the Legal Letter in accordance with Chairman’s direction
and/or the Board’s decision.

Action 8 (subsequent days, on-going process)
LSC shall monitor the development of such Legal Letter and update the
CEO/Board accordingly.
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2.

CHECKLIST
Steps

Subject Matter

Action

1

Legal letter was served to BHB at the registered
office (31st Floor, Menara Bank Islam, 22 Jalan
Perak, 50450 Kuala Lumpur). Upon receipt of the
Legal Letter, the receptionist must stamp the
date of receipt of such document and record in
its log book.

Receptionist/
Administration
Department

2

Receptionist must deliver the original Legal
Letter immediately on the same day to LSC with
copies to CEO’s Office and Finance Division.

Receptionist/
Administration
Department

3

LSC & all HODs (if necessary) shall hold a
discussion to address the issue(s) in respect of
the Legal Letter.

LSC/HODs/
External Solicitors
(if necessary)

3a

Head of Legal shall appoint external solicitors
upon consultation with the CEO.

LSC

4

BHB shall make an immediate announcement
to Bursa Malaysia stating the followings:-

LSC

(i)

Check

Receipt of the Legal Letter; and

(ii) That the Company would be seeking its
solicitor’s advice on the necessary course
of action to be taken in relation to the
Legal letter.
5

BHB shall issue a letter to inform the Board of
Directors with a copy of the announcement
attached.

LSC

6

CEO shall seek direction from the Chairman and
consequently (if necessary) the Board on the
course of action to be taken by BHB via
convening a special board meeting.

GMD

7

BHB shall act against the Legal Letter in
accordance with Chairman’s direction and/or
the Board’s decision.

LSC

8

LSC shall monitor the development of such
Legal Letter and update the CEO accordingly.

LSC
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APPENDIX 3
PROCEDURAL GUIDELINES ON UNUSUAL MARKET ACTIVITY
A summary of the procedure is set out in the ensuing in compliance with Chapter 9 of
the MMLR in particular to unusual market activity as stated below:1.

PROCEDURE FOR UNUSUAL MARKET ACTIVITY (“UMA”)
In the event of any UMA as stated under Paragraph 9.11 of the MMLR, BHB must
consider the following:Procedure 1
BHB to consider in particular whether there is any information concerning the Company
which would account for the UMA that:(1) Has recently been publicly disclosed (for the last one week);
(2) Has not been publicly disclosed (in which case the unusual market activity may
signify that a ‘leak’ has occurred); or
(3) Is the subject matter of a rumour or report.

Procedure 2
If BHB determines that the UMA results from material information that has already been
publicly disclosed pursuant to the LR, generally no further announcement is required,
although if the UMA indicates that such information may have been misinterpreted, BHB
must issue a clarifying announcement to Bursa Securities.

Procedure 3
If the UMA results from a ‘leak’ of previously undisclosed information, the information in
question must be publicly disclosed by BHB in accordance with the MMLR as stated under
Chapter 9.

Procedure 4
If the UMA results from a rumour or report, BHB must comply with Paragraphs 9.09
(Clarification, confirmation or denial of rumours or report) and 9.10 (Response to rumour or
report) of the LR. Please refer to Item 2 below.

Procedure 5
If BHB is unable to determine the cause of the UMA, BHB must announce that there have
been no undisclosed developments which would account for the UMA.
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a)

ACTIONS NEED TO BE TAKEN BY BHB
Step 1
(Where unusual price movement, trading activity or both occurs OR
upon receipt of Bursa Malaysia query letter)
In determining the cause of the UMA, BHB would first inform the
Directors/Major shareholders of BHB via the template attached regarding
UMA which currently occurred in the market and obtain confirmation from
them that they have not made any statement or involve in any
arrangement that may have triggered the share price of BHB on the
market.

Step 2
BHB to clarify within its internal departments and Board of subsidiary
companies whether there is any arrangement or statement which has been
made that may have triggered the share price of BHB on the market.

Step 3
Upon clarification by the Board of Directors/major shareholders of BHB,
internal departments and Board of subsidiary companies, BHB to make
appropriate announcements to Bursa Securities in accordance with
Procedures (2), (3), (4) or (5) (if necessary).
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2.

(Template letter for Directors’ /Major Shareholders Confirmation on UMA.)

Date:
(name and address of Director)
YBhg. Tan Sri/Dato’/Datuk/Tuan/Puan,
CLARIFICATION, CONFIRMATION OR DENIAL OF RUMORS OR REPORTS OR REPORTS CONCERNING
THE UNUSUAL MARKET ACTIVITY
We refer to the above matter,
With reference to the letter dated _________ from Bursa Malaysia Securities Berhad in respect of
the above captioned, we seek confirmation from your goodself of the followings:1) There have been no communication between me with any third party concerning any
rumour or report that could have a material effect on the share prices or trading activities
of BIMB Holdings Berhad (“BHB”) on the market;
2) There have been no statement or clarification concerning any rumour or report by myself
which is in any form whatsoever and howsoever including that by word-of-mouth and not
limited to an article or otherwise, published in a newspaper, newswire, magazine, a
brokers’ market report or any other publication that could have a material effect on the
share prices or trading activities of BHB on the market; and
3) There has been no ‘leak’ of previously undisclosed information which I have possession to
such information other than material information that has been publicly disclosed
pursuant to Bursa Malaysia Securities Berhad Listing Requirements.
Thank you.
Yours faithfully,

_____________________
Company Secretary/
Legal, Secretarial & Compliance Department
I hereby confirm that to the best of my knowledge and belief that I have not made any statement
in reference to the above matter:

____________________
Name:
Position: Director
Date:
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APPENDIX 4
GUIDELINES ON ACQUISITION OF BIMB HOLDINGS BERHAD (“BHB”) SHARES BY
DIRECTORS
A summary of the procedure is set out in the ensuing paragraphs below.
PROCEDURE

Step 1
(Acquisition of shares)
Directors who wish to acquire
shares in BHB must give Notice
pursuant to Section 219 of the
Companies Act, 2016 (“Notice”) to
the Company within 14 days after
the date he acquire the shares

Step 1
(Change of particulars of existing
shares)
Directors who wish to acquire
additional shares or dispose his
existing shares in BHB must give
Notice pursuant to Section 219of the
Companies Act, 2016 (“Notice”) to
the Company within 14 days after
the date he acquire the shares

Step 2
Upon receipt of the said Notice, the Company
shall make an immediate announcement to
Bursa Securities

Step 3
The Company must distribute a copy of the
said Notice to each of the Directors of the
Company within 7 days from receipt of such
Notice.
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APPENDIX 5
PERIODIC DISCLOSURE PURSUANT TO THE REGULATORY REQUIREMENTS
MMLR: Para 9.22: Quarterly report
BHB must give the Exchange for public release, quarterly report which is on the
consolidated basis, where applicable, as soon as the figures have been approved
by the Board of Directors of BHB, and in any event not later than 2 months after
the end of each quarter of a financial year.
BNM: Para 13.1 of Financial Reporting for Islamic Banking Institution
BHB must submit to BNM for approval its quarterly report which is on the
consolidated basis, where applicable, as soon as the figures have been approved
by the Board of Directors of BHB, and in any event not later than 4 weeks after the
end of 1st, 2nd, 3rd and 4th quarter of a financial year.
BHB shall make available on its webpage the quarterly report, no earlier than 5
working days after the date of submission of the quarterly report to BNM but not
later than 8 weeks after the close of the interim period (where an application for
dividend is not applicable).
Note:
Submission of consolidated quarterly report and year-end financial
statements of BHB to the Exchange is subject to the following:
1.

AEC to review the quarterly report and year-end financial statements
of the Board and subsequently to recommend to the Board for
approval;

2.

Board to review and approved the quarterly report and year-end
financial statements of the Board;

3.

Submission of BHB’s quarterly report and year-end financial statement
to BNM;

4.

BNM’s approval on BHB’s accounts.
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MMLR: Para 9.23: Submission of annual audited accounts and annual report
BHB must ensure that the issuance of the annual audited accounts and annual
report shall be as follows:
1.

the annual report shall be issued to the shareholders of BHB and given to the
Exchange within a period not exceeding 4 months from the close of the
financial year; and

2.

the annual audited accounts together with the auditors and directors reports
shall, in any case, be given to the Exchange for public release, within a period
not exceeding 4 months from the close of the financial year unless the annual
report is issued within a period of 4 months from the close of the financial year.

BNM: Para 12.1 of Financial Reporting for Islamic Banking Institution
BHB must submit to BNM for approval its annual audited accounts which are on
the consolidated basis, where applicable, as soon as the figures have been
approved by the Board of Directors of BHB, and in any event not later than 3
months after the end of a financial year.
BHB is required to publish its annual audited financial statements on its webpage
not earlier than 5 working days after the submission as required under paragraph
12.1 but not later than 14 calendar days after the AGM.
Section 319 of the CMSA : Submission of information
A listed corporation shall cause to be submitted to the SC:
1. A copy of its audited annual accounts within two weeks from the date
of its annual general meeting; and
2. its interim and periodic financial reports immediately after figures are
available.
Clause 13.1(b) of the Trust Deed
BHB shall provide to the Trustee:
1. within 180 days after the end of financial year copy of its audited
financial statement;
2. within 90 days after the end of the first half of its financial year its
unaudited half year consolidated financial statements.
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Important Dates for financial reporting:Financial Year Ended 31 December
Due date to submit Due date to submit
to BNM
to Bursa
1st Quarter report :–
28 April
31 May
31 March
2nd Quarter report :–
30 June

28 July

30 August

3rd Quarter report :–
30 September

28 October

30 November

4th Quarter report :–
31 December

28 January

28 February

31 March

30 April

n/a

31 May

Annual
Account
Annual Report

Audited

Remarks

[This section is intentionally left blank]
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APPENDIX 6
CHECKLIST – ANNUAL REPORT

No
1.

2.

Subject
Information

Statement

Details
Unless otherwise specified, the information provided in the AR must be made
up to a date not earlier than 6 weeks form the date of notice of AGM in the
AR

Part A of
Appendix 9C

Page
Number
of AR

Remarks

Date of Notice:
Information as at

Further details of individuals standing for election as directors (excluding
directors standing for re-election):-

Accompanying
Notice of AGM

Paragraph
Number of
Main market
Listing
Requirements
9.25(2)

8.27(2) &
name, age, nationality, qualification, whether position is executive/nonexecutive & whether independent;
i)
ii)
iii)
iv)
v)
vi)

Appendix 8A

working experience & occupation;
any other directorships of public companies;
the details of any interest in the securities of the listed issuer & its
subsidiaries;
family relationship with any directors and/or major shareholder of the
Company;
any conflict of interest that they have with the Company; and
list of convictions for offences within the past 10 years other than traffic
offences, if any.

3.

Resolution
on
Special Business

Any notice of a meeting called to consider special business shall be
accompanied by a statement regarding the effect of any proposed
resolution in respect of such special business.

7.15

4.

Corporate
Information

1) Name of Company Secretary;
2) Address, telephone & fax no. of registered office; and
3) Address, telephone & fax no. of each office at which a register of
securities is kept.

Appendix 9C,
Part A, No. (1),
(2) & (5)
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No
5.

Subject
Directors
Information

Details
1)
2)
3)
4)
5)
6)
7)
8)
9)
10)

6.

CEO Information

Name, age, nationality, qualification & position (whether
executive/non-executive & whether independent/non-independent);
Working experience & occupation;
Date first appointed to the Board;
Details of any board committee to which he belongs;
Other directorship of public companies;
Any family relationship with any director and/or major shareholder;
Any conflict of interest with Company;
List of convictions for offences within the past 5 years other than traffic
offences;
Number of board meetings attended in the financial year (“FY”); and
1/3 of the directors must be independent.

Name of the chief executive officer and where the chief executive officer is
not a director, the following particulars:a)
b)
c)
d)
e)
f)
g)
h)

7.

Managing
Director (“MD”)

8.

Audit Committee
(“AC”) Report

Page
Number
of AR

Remarks

15.02

Appendix 9C
Part A No. 4

Not applicable

7.26
&
Exchange’s
letter
dated
22/1/01

Not Applicable

the , age, nationality and qualification;
working experience;
the date he was first appointed to the listed issuer;
the details of any interest in the securities of the listed issuer or its
subsidiaries;
any directorship of public companies;
any family relationship with any director and/or substantial
shareholder of the listed issuer;
any conflict of interest that he has with the listed issuer; and
the list of convictions for offences within the past 5years other than
traffic offences, if any.

MD who do not retire in accordance with Paragraph 7.26, disclose the fact
and reasons.

1)

Paragraph
Number of
Main market
Listing
Requirements
Appendix 9C,
Part A, No. (3)

Composition of AC (at least 3 members) & directorship of members
(indicate whether independent or otherwise):-

App 9C Part
A(6) &15.15
15.15(3)(a)
15.09(1)(b)
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No

9.

10.

Subject

Board
Nomination and
Remuneration
Committee
Chairman’s
Statement

Details
(a) name, designation (indicate the chairman) and directorship of the
members(indicating whether the directors are independent or
otherwise)
(b) all AC must be non-executive & majority must be independent
directors
(c) chairman shall be an independent director
2)
No. of AC meetings held in the FY & attendance of each member
3)
Summary of activities of the AC in the discharge of its functions & duties
for the FY
4)
Summary of activities of the internal audit function
A statement on the activities of the nominating committee in the discharge
of its duties for the financial year required under paragraph 15.08A(3). Such
statement must include how the requirements set out in paragraph 2.20A of
these Requirements are me.
Chairman’s statement which represents the collective view of the board
setting out a balanced summary which includes:1)
2)

3)
11.

Corporate
Governance
Disclosure

1)

Paragraph
Number of
Main market
Listing
Requirements
15.10

Page
Number
of AR

Remarks

15.15(3)(c)
15.15(3)(d)
15.15(3)(e)

Appendix 9C
Part A No. (6A)
Para
15.08(A).2.20A
Appendix 9C
Part A No. (7)

Brief description of industry trends & development.
Discussion & analysis of group performance during the year & material
factors underlying its results & financial position (emphasize trends &
identify significant events/transactions during the FY).
Prospects of the Company.
The listed issuer has applied the Principles set out in the Malaysian Code
on Corporate Governance 2016 (“Code”) to their particular
circumstances as set out in the Code (“Principles”) to its particular
circumstances, having regard to the practice stated under each
Principle (“Practice

Code

Principal A– Board Leadership and Effectiveness
i) Board Responsibilities
1.0 - 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
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

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.
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.
Practice 1.3
The positions of Chairman and CEO are held by different individuals
Practice 1.4
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.
Practice 1.5
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.
2.0 - There is demarcation of responsibilities between the board, board
committees and management. There is clarity in the authority of the
board, its committees and individual directors.
Practice 2.1
The board has a board charter which is periodically reviewed and published
on the company’s website. The board charter clearly identifies: • the respective roles and responsibilities of the board, board
committees, individual directors and management; and
• issues and decisions reserved for the board.
3.0 - The board is committed to promoting good business conduct and
maintaining a healthy corporate culture that engenders integrity,
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

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.

Code

Practice 3.2
The board establishes, reviews and together with management implements
policies and procedures on whistleblowing.
ii)Board Composition
4.0 - Board decisions are made objectively in the best interests of the
company taking into account diverse perspectives and insights.
Practice 4.1
At least half of the board comprises independent directors. For Large
Companies (market cap RM2 billion and above), the board comprises a
majority independent director.
Practice 4.2
The tenure of an independent director does not exceed a cumulative term
limit of nine years. Upon completion of the nine years, an independent
director may continue to serve on the board as a non-independent director.
If the board intends to retain an independent director beyond nine years, it
should justify and seek annual shareholders’ approval. If the board continues
to retain the independent director after the twelfth year, the board should
seek annual shareholders’ approval through a two-tier voting process.
Practice 4.3
The board has a policy which limits the tenure of its independent directors to
nine years.
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

10 – 12 years: Annual shareholders’ approval.
13 years and above: Annual shareholders’ approval through two-tier voting
process.
Under the two-tier voting process, shareholders’ votes will be cast in the
following manner at the same shareholders meeting: Tier 1: Only the Large Shareholder(s) of the company votes; and
Tier 2: Shareholders other than Large Shareholders votes
For the purposes of Practice 4.2, Large Shareholder means a person who:•
is entitled to exercise, or control the exercise of, not less than 33% of
the voting shares in the company;
•
is the largest shareholder of voting shares in the company;
•
has the power to appoint or cause to be appointed a majority of
the directors of the company; or
•
has the power to make or cause to be made, decisions in respect
of the business or administration of the company, and to give effect
to such decisions or cause them to be given effect to.
The decision for the above resolution is determined based on the vote of Tier
1 and a simple majority of Tier 2. If there is more than one Large Shareholder,
a simple majority of votes determine the outcome of the Tier 1 vote. The
resolution is deemed successful if both Tier 1 and Tier 2 votes support the
resolution. However, the resolution is deemed to be defeated where the vote
between the two tiers differs or where Tier 1 voter(s) abstained from voting.
Practice 4.4
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.
Practice 4.5
The board discloses in its annual report the company’s policies on gender
diversity, its targets and measures to meet those targets. For Large
Companies, the board must have at least 30% women directors.

A(6A) /15.08(a)

Practice 4.6
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

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.
Practice 4.7
The Board Nomination and Remuneration Committee is chaired by an
Independent Director or the Senior Independent Director.
5.0 - Stakeholders are able to form an opinion on the overall effectiveness of
the board and individual directors.
Practice 5.1
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 and
its outcome.
For Large Companies, the board engages independent experts periodically
to facilitate objective and candid board evaluations.
iii)Remuneration
6.0 - 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 6.1
The board has in place 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 policies and procedures are periodically
reviewed and made available on the company’s website.
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Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

Practice 6.2
The board has a Board Nomination and 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.
7.0 - Stakeholders are able to assess whether the remuneration of directors
and senior management is commensurate with their individual
performance, taking into consideration the company’s performance.
Practice 7.1
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.
Practice 7.2
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.
Practice 7.3 (Step-up)
Companies are encouraged to fully disclose in the annual report the detailed
remuneration of each member of senior management on a named basis.
Principal B – Effective Audit and Risk Management
i)Board Audit Committee
8.0 - There is an effective and independent Board Audit Committee. The
board is able to objectively review the Board Audit Committee’s findings
and recommendations. The company’s financial statement is a reliable
source of information.
Practice 8.1
The Chairman of the Board Audit Committee is not the Chairman of the
board.
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Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

Practice 8.2
The Board Audit Committee has a policy that requires a former key audit
partner to observe a cooling-off period of at least two years before being
appointed as a member of the Board Audit Committee.

Practice 8.3
The Board Audit Committee has policies and procedures to assess the
suitability, objectivity and independence of the external auditor.
Practice 8.4 (Step-up)
The Board Audit Committee should comprise solely of Independent Directors.
Practice 8.5
Collectively, the Board Audit Committee should possess a wide range of
necessary skills to discharge its duties. All members should be financially
literate and are able to understand matters under the purview of the Board
Audit Committee including the financial reporting process.
All members of the Board Audit Committee should undertake continuous
professional development to keep themselves abreast of relevant
developments in accounting and auditing standards, practices and rules.
ii)Risk Management and Internal Control Framework
9.0 - 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 9.1
The board should establish an effective risk management and internal control
framework.
Practice 9.2
The board should disclose the features of its risk management and internal
control framework, and the adequacy and effectiveness of this framework.
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

Practice 9.3 (Step-Up)
The board establishes a Board Risk Committee, which comprises a majority of
independent directors, to oversee the company’s risk management
framework and policies.
10.0 - Companies have an effective governance, risk management and
internal control framework and stakeholders are able to assess the
effectiveness of such a framework.
Practice 10.1
The Board Audit Committee should ensure that the internal audit function is
effective and able to function independently.
Practice 10.2
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.
Principal C – Integrity In Corporate Reporting and Meaningful Relationship
With Stakeholders
i) Communication with Stakeholders
11.0 - 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.
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Subject
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Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

Remarks

Practice 11.1
The board ensures there is effective, transparent and regular communication
with its stakeholders
Practice 11.2
Large companies are encouraged to adopt integrated reporting based on
a globally recognised framework.
ii)Conduct of General Meeting
12.0 - Shareholders are able to participate, engage the board and senior
management effectively and make informed voting decisions at
General Meetings.
Practice 12.1
Notice for an Annual General Meeting should be given to the shareholders
at least 28 days prior to the meeting.
Practice 12.2
All directors attend General Meetings. The Chair of the Board Audit,
Nomination and Remuneration, Risk Management and other committees
provide meaningful response to questions addressed to them.
Practice 12.3
Listed companies with a large number of shareholders or which have
meetings in remote locations should leverage technology to facilitate:•
voting including voting in absentia; and
•
remote shareholders’ participation at General Meetings.

12.

Directors
Remuneration

1)

2)

Aggregate remuneration of directors with categorization (i.e. directors’
fees, salaries, percentages, bonuses, commission, compensation for loss
of office, benefits in kind based on an estimated money value)
distinguishing between executive & non-executive directors; and
Number of directors whose remuneration falls in each successive band
of RM50,000 (distinguishing between executive & non-executive
directors).

Appendix 9C,
Part A No. (11)
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No

Subject

Details

13.

Board Meetings

Number held during the FY.

14.

Utilisation of
Proceeds

Brief explanation on the status of utilisation of proceeds raised from any
proposal, if any.

15.

Share Buy-backs

1)
2)

3)
4)

Share buyback during the year showing monthly breakdown – number
of shares purchased, purchase price per share or the highest, lowest &
average price paid & total consideration paid for such purchase(s)
Resale of treasury shares during the year showing monthly breakdownnumber resold, resale price of each share or the highest, lowest &
average resale price & total consideration received for such resale(s)
Details of shares retained as treasury shares during the FY
Details of shares cancelled during the FY

16.

Options or
Convertible
Securities

Amount issued by the listed issuer which is exercised during the FY, if any.

17.

Depository
Receipt
Programme

A brief explanation on the depository receipt programme sponsored by the
company, including the following:-

18.

Sanctions and/or
Penalties

19.

Non-audit fees

The number and names of the custodians holding the securities for which
the depository receipts are issued.
2) The total number and percentage of the securities for which the
depository receipts are issued against its issued and paid-up capital and
a breakdown of the same in respect of the securities held by each
custodian.
3) The name of the depository bank.
4) The stock market in which the depository receipts are traded (if
applicable).
Particulars of all sanctions and/or penalties imposed on the Company & its
subsidiaries, directors or management by the relevant regulatory bodies.

Paragraph
Number of
Main market
Listing
Requirements
Appendix 9C,
Part A No. (12)

Page
Number
of AR

Appendix 9C,
Part A No. (13)

Not applicable

Remarks

12.18,12.19,
12.21,12.22
,12.24

Appendix 9C
Part A No. (27)

Appendix 9A
Part G

1)

The amount of non-audit fees incurred for services rendered to the listed issuer
or its subsidiaries for the financial year by the listed issuer’s auditors, or a firm
or company affiliated to the auditors’ firm.

Appendix 9C
Part C No. (2)
(h)
Appendix 9C
Part A No. (18)
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Paragraph
Number of
Main market
Listing
Requirements
9.19 No. (34)

No

Subject

Details

20.

Variation in results

Where results for the FY differ by 10% or more from any profit
estimate/forecast/projection/unaudited results previously announced, an
explanation of the difference and a reconciliation of the difference.

21.

Profit Guarantee

Any short fall in the profit guarantee received by the listed issuer in the FY as
compared with the profit guarantee (if any) & steps taken to recover the
shortfall.

9.19 No (36A)

22.

Material
Contracts

1)

Appendix 9C
Part A No. (21)

Particulars of material contracts of the Company & subsidiaries involving
directors & major shareholders, either still subsisting at the end of the FY
or entered into since the end of the previous FY including the following
for each contract:- the date, the parties, the general nature, the
consideration passing to or from the Company or any other company in
the group, mode of satisfaction & relationship between director/major
shareholder and the contracting party (if the director/major shareholder
is not the contracting party).
If no such material contract has been entered into, a statement to that
effect.

2)

23.

Analysis of
Shareholding and
warrant holding

Page
Number
of AR

Remarks

Appendix 9C
Part A No. (22)

Where the contract is a loan, the following information for each loan:i)
the names of the lender and borrower;
ii)
relationship between borrower & director/major shareholder (if the
director/major shareholder is not the borrower);
iii)
purpose of loan;
iv)
amount of loan;
v)
interest rate;
vi)
terms as to payment of interest and repayment of principal; and
vii) security provided.

Incorporate a statement made up to a date not earlier than 6 weeks from
date of notice of AGM in the AR as the following:1) List of the substantial shareholders (excluding bare trustees) with direct
and deemed interest stating the number and percentage of shares in
which they have an interest as shown in the register of substantial
shareholders of the listed issuer.
2) Direct and deemed interest of each director (including number and
percentage) in the listed issuer, or in a related corporation, appearing in
the register maintained under the Companies Act, 2016.

Appendix 9C
Part A No. (23)

93

No

Subject

Details
3)
4)

24.

List of Properties

Page
Number
of AR

Remarks

Number of holders of each class of equity securities and any convertible
securities and the voting rights attaching to each class.
Distribution schedule of each class of equity securities and any
convertible securities setting out the number of holders and percentage
in the following categories:-

No. of Holders

5)

Paragraph
Number of
Main market
Listing
Requirements

Holdings

Total Holdings %
less than 100
100 to 1,000
1,001 to 10,000
10,001 to 100,000
100,001 to less than 5% of issued shares
5% and above of issued shares
Names of the 30 securities account holders having the largest number of
securities from each class of equity securities and convertible securities
according to the Record of Depositors (without aggregating the
securities from different securities accounts belonging to the same
person) and the number and percentage of equity securities and
convertible securities of each class held. In the case of securities
account holders which are authorized nominees as defined under the
Securities Industry (Central Depositories) Act 1991, information in the
account qualifier field of the securities account must also be stated.

Particulars of each property of the listed issuer or its subsidiaries which net
book value 5% or more of the consolidated total assets of the listed issuer as
at the end of the financial year (hereinafter referred to as the “material
properties”). In the event the number of the material properties is less than
10, particulars of the to 10 properties in terms of highest net book value
(inclusive of the material properties) as at the end of the financial year.
Particulars of such properties to be set out as follows as at the end of the
financial year:-

Appendix 9C
Part A No. (25)

1) the address of each property;
2) in respect of each property:(i)
(ii)

brief description (e.g. land or buildings, approximate areas, etc);
the existing use (e.g. shops, offices, factories, residential, etc);
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No

Paragraph
Number of
Main market
Listing
Requirements

Page
Number
of AR

A statement by the audit committee in relation to the allocation of options
pursuant to a Share Issuance Scheme as required under paragraph 8.17.

Paragraph 8.17

Not applicable

The following information in relation to an Employee Share Scheme:-

Appendix 9C
Part A No. (27)

Not applicable

Subject

Details

Remarks

(iii)

the tenure (i.e. freehold, or leasehold and if leasehold, the date of
expiry of lease);
(iv) the approximate age of buildings;
(v) the net book value; and
where revaluation has been carried out, the date of last revaluation and if
none, the date of acquisition.
25.

Employee Share
Scheme (ESOS)

a) The number of schemes currently in existence during the financial year,
and brief details of each scheme including(i)
total number of options or shares granted;
(ii) total number of options exercised or shares vested; and
(iii) total options or shares outstanding.

b) in regard to options or shares granted to the directors and chief
executive:
(i)
aggregate options or shares granted;
(ii) aggregate options exercised or shares vested; and
(iii) aggregate options or shares outstanding.
c) in regard to options or shares granted to the directors and senior
management(i) aggregate maximum allocation applicable to directors and senior
management in percentage; and
(ii) the actual percentage granted to them,

during the financial year and since commencement of the scheme
respectively; and
(d) a breakdown of the options offered to and exercised by, or shares
granted to and vested in (if any) non-executive directors pursuant to an
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Subject

Paragraph
Number of
Main market
Listing
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Details

Page
Number
of AR

Remarks

Employee Share Scheme in respect of the financial year in tabular form
as follows:
Name
director

of

Amount
options/shares
granted

of

Amount of options
exercised/ shares
vested

1)
2)
3)
Total
26.

Continuing
Education
Programme
(“CEP”)

A statement by the board of directors relating to the training attended by
directors in respect of the FY under Paragraph 15,08(3) which includes the
followings:(a) whether the Board has taken an assessment of the training needs of
each director;
(b) a brief description on the type of training that the directors have
attended for FY; and
(c) in exceptional circumstances where any director has not attended
any training during FY, valid justifications for the non-attendance of
such director.

15.08

27.

Corporate Social
Responsibility
(“CSR”)

A description of the CSR activities or practices undertaken by the listed issuer
and its subsidiaries or if there are none, a statement to that effect.

Appendix 9C
Part A No. (29)

28.

Recurrent related
party transactions
(“RRPT”)
of
revenue nature

Breakdown of the aggregate value of transactions conducted pursuant to
the shareholders’ mandate during the FY where the aggregate value is equal
to or more than the threshold prescribed under Paragraph 10.09(1), amongst
others, based on the following information:(a) the type of the RRPT made; and
(b) the names of the related parties involved in each type of the RRPT made
and their relationship with the listed issuer.

10.09(2)(b)
PN 12, No.
(3.1.5)

Appendix 9C
Part A No. (28)
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No

Subject

Details

Paragraph
Number of
Main market
Listing
Requirements

29.

Accounts

Statutory declaration in relation to the accounts shall be signed by a person
who fulfils the requirements of Paragraph 9.27

9.27

30.

Internal Audit

A statement relating to the internal audit function of the listed issuer, i.e.
whether the internal audit function is performed in-house or is outsourced and
the costs incurred for the internal audit function in respect of the FY.

15.27

Page
Number
of AR

Remarks

Appendix 9C
Part A No. (30)
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CHECKLIST ON RELEVANT SECTIONS ON STATEMENT OF RISK MANAGEMENT AND
INTERNAL CONTROL (“SORMIC”) FOR DISCLOSURE IN ANNUAL REPORT
No

Regulatory Authority

Requirements

A

Para 15.26(a) of Bursa
Securities MMLR

A listed issuer must ensure that its board of
directors makes the following additional
statement in its annual report:a) A statement explaining the board of
directors’ responsibility for preparing the
annual audited financial statements; and

Para 15.26(b) of Bursa
Securities MMLR

b) a statement about the state of risk
management and internal control of the listed
issuer as a group.

Complied
Y/N

Section in
Report/Remarks

Practice Note 9 on
B

Internal Control and
Corporate Governance
Statement – in relation to
15.26 (b)

2.0 Location of the
Corporate Governance
Statement and the
Internal Control
Statement in the annual
report

2.1
A listed issuer may combine both the Corporate
Governance Statement and the Internal Control
Statement (both statements are collectively
referred to as “said Statements”).
2.2
A listed issuer must set out the said Statements
prominently and clearly in its annual report. The
said Statements must not be incorporated into its
Chairman’s statement in the annual report as
referred to in paragraph 7, Part A of Appendix 9C
of the Listing Requirements.

4.0 Contents of the
Internal Control
Statement

4.1
In making the Internal Control Statement a listed
issuer is required to address the Principle,
Recommendation and Commentary in the Code
which relate to internal control, namely the
following:(a)

Principle 6 of the Code on recognizing and
managing risks which reads as follows:
“The board should establish a sound risk
management framework and internal
control system.”

(b)

Recommendation 6.1 read together with
the Commentary of the Code which states
as follows:
“The board should establish a sound
framework to manage risks.
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No

Regulatory Authority

Requirements

•

Complied
Y/N

Section in
Report/Remarks

Commentary:
The board should determine the
company’s level of risk tolerance and
actively identify, assess and monitor key
business risks to safeguard shareholders’
investments and the company’s assets.

•

Internal controls are important for risk
management and the board should be
committed to articulating, implementing
and reviewing the company’s internal
controls system.

•

Periodic testing of the effectiveness and
efficiency of the internal controls
procedures and processes must be
conducted to ensure that the system is
viable and robust.

•

The board should disclose in the annual
report the main features of the
company’s risk management framework
and internal controls system.”

4.2
In making the Internal Control Statement, a listed
issuer should be guided by the Statement on Risk
Management and Internal Control: Guidelines for
Directors of Listed Issuers which is issued by the
Taskforce on Internal Control with the support and
endorsement of the Exchange.
4.3
A listed issuer must ensure that the Internal Control
Statement contains adequate information to
enable an informed assessment of its state of
internal control.
5.0
The said Statements must clearly identify the
board of directors of the listed issuer as the party
which is making the statements.
C

The Board’s Statement on
Risk Management and
Internal Control
Guidelines (“SRMICG”)
Statement on Risk
Management and
Internal Control

Paragraph 40
The statement pursuant to 15.26(b) of the LR
should include sufficient and meaningful
information needed by shareholders to make an
informed assessment of the main features and
adequacy of the company’s risk management
and internal control system.

(Issued by Securities
Commission)
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No

Regulatory Authority

SRMICG

D

Requirements

Complied
Y/N

Section in
Report/Remarks

Paragraph 41
In its narrative statement, the board should
disclose the following:•

The main features of the company’s risk
management and internal control system;

•

The
ongoing
process
for
identifying,
evaluating and managing the significant risks
faced by the company in its achievement of
objectives and strategies;

•

hat such process has been in place for the
year under review and up to the date of
approval of this statement for inclusion in the
annual report;

•

The process it (or where applicable, through its
committees) has applied in reviewing the risk
management and internal control system and
confirming that necessary actions have been
or are being taken to remedy any significant
failings or weaknesses identified from that
review;

•

That a review on the adequacy and
effectiveness of the risk management and
internal control system has been undertaken;

•

Commentary on the adequacy and
effectiveness of the risk management and
internal control system;

•

The process it has applied to deal with
material internal control aspects of any
significant problems disclosed in the annual
report and financial statements; and

•

Where material joint ventures and associates
have not been dealt with as part of the group
for the purposes of applying these guidelines,
this should be disclosed.

Letter of Reasonable
Assurance on the System
of Internal Controls and
Risk Management
Framework

Letter of Assurance from the Chief Executive
Officer and Chief Financial Officer on the
Company’s risk management and internal
control is operating adequately and effectively
to be addressed to the Board.

SRMICG

Paragraph 42
In its narrative statement, the board should also
include whether it has received assurance from
the CEO and CFO on whether the company’s risk
management and internal control system is
operating adequately and effectively, in all
material aspects, based on the risk management
and internal control system of the company.
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No

Regulatory Authority

Recommended Practice
Guide 5 (Revised) (“RPG
5) Guidance for Auditors
on SORMIC
Letter of Representation
from the Board

Requirements

Complied
Y/N

Section in
Report/Remarks

Paragraph 32
The Board needs to provide the auditor a written
Letter of Representation to be signed by any TWO
directors, as close as possible to or on the date of
the Letter of Assurance Report, but not after the
date.

RPG 5 Revised

Paragraph 40

Limited Assurance Report
by Auditor

Upon receiving the Letter of Representation from
the Board, the Auditor will provide with the Letter
of Assurance Report in compliance with
International
Standard
on
Assurance
Engagement (“ISAE”) 300 and RPG 5 (Revised)
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APPENDIX 7
CHECKLIST – ANNUAL GENERAL MEETING & EXTRAORDINARY GENERAL MEETING
ANNUAL GENERAL MEETING (AGM)
Pre AGM

•

Upon the Directors meeting confirming the date of the AGM and the budget for the AGM.
Details

Status

Other Comments

Venue of AGM
•
•
•
•

Size
Arrangement (Seating)
Audio/Video facilities
Stationeries

Refreshment/Door gifts
•
•
•

Food & Beverage
Door gifts
Parking

Reports of Directors & Accounts
•
•
•
•

Any alteration
Signature
Format
Layout

Chairman’s statement/Proceedings Guide
•
•
•

Press
Bursa
Q&A (with input from PWC)

Dividends
• Proof prints of warrant
• Opening of dividend account
• Company Registrar

with Bank

Despatch of Reports
•
•
•
•
•
•

Shareholders
Auditors
Bankers
Date of posting
Copies to press
Directors
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Details

Status

Other Comments

Status

Other Comments

Proxy forms
•
•

Proxy forms received checked against
Register of Members
Prepare for poll

Agenda for Board & Table Tags
•
•
•
•

Prepare agenda for Board
Prepare script for Chairman
Prepare table tags
Attendance Sheet

Stewards/Usherers and personnel on the floor
during the AGM
Registration of Shareholders
• List of Shareholders

On the day of the AGM

•

Details
Directors Seating Arrangements
•

have the Directors seated behind own name
card

Check Quorum
Ready to read notice convening meeting upon
request by Chairman
•
•
•
•

•

Ascertain identify of any member who asks a
question
Assist the Shareholder for e-polling process
The Chairman will announce the result of the
e-polling
If votes are cast against any resolution, be
prepared to advise the Chairman on any
point of procedure
In a public listed company, the secretary
should intervene promptly if a proxy attempts
to ask a question or make any observation,
because a proxy (not being a member)
cannot speak at a meeting

When the Chairman declares the meeting
closed, the secretary should give a signal to any
prearranged proposer of a vote of thanks to the
Board, if none, be prepared for a spontaneous
vote of thanks to be proposed by any member
present.
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•

After the AGM
Details

Status

Other Comments

Announcement to Bursa Securities on the
outcome of the AGM and submit to BNM and
Pacific Trustee Berhad
Prepare for dividend warrants to be sent to
shareholders
Prepare minutes and send copies to directors for
information
Enter minutes of meeting in the minutes book
Lodge Audited Accounts and Form 58 (if
applicable) with CCM – prepare RM200 fee.
Submit a copy of Annual Report to Securities
Commission (Sec 319, CMSA 2007)
Submit copy of Annual Report to Pacific
Trustees.
Submission of 2 sets of the following to Bank
Negara Malaysia
1)
2)

Annual Report ; and
Statement to Shareholder in Relation to
the Related Party Transactions of a
Revenue or Trading Nature

Reporting to Bank Negara Malaysia
Requirement under Fit & Proper in particular item
2.54 of BNM GP1-I on the re-election & Reappointment of Directors
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APPENDIX 8
ANNUAL GENERAL MEETING TO BE HELD PURSUANT TO EXTENSION OF TIME
GRANTED BY THE REGISTRAR DUE TO CHANGE OF FINANCIAL YEAR END
No.

Contents

Reference

Status of Compliance
(Yes/No/NA)

CCM
1.

Board’s decision to change its
financial year end as to coincide with
the financial year of its holding
company.

BNM

Bursa

Sec 247 of
the
CA, 2016
Para 9.19
(11), LR

Consequences of a change in
financial year
If a company elects to change its
financial year, it is still required to
strictly observe the requirements
relating to the holding of AGM and
laying of a profit and loss account.

Sec 248 &
Sec 340 of
the CA,2016
PN2/2008

(i)

A company is required to hold an
AGM in every calendar year;
(ii) The AGM must be held not more
than 15 months after the holding
of the last preceding AGM;
(iii) A company must lay its audited
profit and loss account and
balance
sheet
(audited
accounts) during the AGM where
the Audited Accounts is made up
to a date not more than six (6)
months before the date of the
AGM;
(iv) The audited accounts must be
laid at an interval of not more
than 15 months.

105

SC

No.

Contents

Reference

Status of Compliance
(Yes/No/NA)

CCM
In some circumstances, the change in
the financial year end may result in
the inability to lay the financial
statements at the AGM during the
calendar year. In this regard, the
Company is advised to take the
following actions:(i)

To prepare the accounts for 18
months and table it at the AGM
(within 6 months from the new
financial year end);

(ii)

To apply for an extension of time
under sections 340(4) of the CA,
2016 to enable the company to
table the accounts that exceeds
the interval of 15 months.

As section 340 of the CA, 2016 only
allows for one AGM to be held in any
particular calendar year, the approval
for extension of time given under
Section 340(4) may result in a
company having to convene two
AGMs in the following calendar year.

BNM

Bursa

Sec 340(4) )
& of the
CA,2016
PN2/2008

PN2/2008

Para
7.15,7.16 &
7.17, LR

An AGM convened following an
approved application under Section
340(4) of the CA, 2016 resulting in its
being held beyond the calendar year
shall be deemed to have fulfilled the
requirement of Section 340 for the
calendar year it was supposedly held.
This is because compliance of Section
340 is still required.
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APPENDIX 9
FIT & PROPER – DECLARATION FORM FOR KEY RESPONSIBLE PERSON OF BHB
Declaration Form for Key Responsible Person of BHB
I,__________________________________________________________________
NRIC No:___________________________________________________________
residing at __________________________________________________________
do hereby solemnly affirm and declare the followings:YES

NO

Probity, Personal Integrity and Reputation
(i)

whether you are or have been the subject of any proceedings of
a disciplinary or criminal nature, or has been notified of any
impending proceedings or of any investigations, which might
lead to such proceedings;
(For example provisions from Whistle Blower Protection Act 2010
or any breach of trust.)

(ii)

whether you have contravened any provision made by or under
any written law designed to protect members of the public
against financial loss due to dishonesty, incompetence or
malpractice;
(For example provisions from the Criminal Procedure Code or
Capital Market Services Act)

(iii)

whether you have contravened any of the requirements and
standards of a regulatory body, professional body, government
or its agencies;
(For example provisions from Bursa Securities MMLR)

(iv)

Whether you or any business in which you have a controlling
interest or exercises significant influence, has been investigated,
disciplined, suspended or reprimanded by a regulatory or
professional body, a court or tribunal, whether publicly or
privately;
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YES
(v)

whether you have been engaged in any business practices
which are deceitful, oppressive or otherwise improper (whether
unlawful or not), or which otherwise reflect discredit on your
professional conduct;

(vi)

whether you have been dismissed, asked to resign or has
resigned from employment or from a position of trust, fiduciary
appointment or similar position because of questions about your
honesty and integrity;

(vii)

whether you have been associated, in ownership or
management capacity, with a company, partnership or other
business association that has been refused registration,
authorisation, membership or a licence to conduct any trade,
business or profession, or has had that registration, authorisation,
membership or licence revoked, withdrawn or terminated;

(viii)

whether you have held a position of responsibility in the
management of a business that has gone into receivership,
insolvency, or involuntary liquidation while you were connected
with that business;

(ix)

whether you have been a director of, or directly concerned in
the management of, any corporation which is being or has been
wound up by a court or other authority competent to do so within
or outside Malaysia, or of any licensed institution, the licence of
which has been revoked under any written law;
(For example provisions from Companies Act 2016)

(x)

whether, in the past, you have acted unfairly or dishonestly in his
dealings with his customers, employer, auditors and regulatory
authorities;
(For example provisions from Banking and Financial Institutional
Act 1989)

(xi)

whether you have at any time shown a strong objection or lack
of willingness to cooperate with regulatory authorities and failure
to comply with legal, regulatory and professional requirements
and standards, including compliance with tax requirements and
obligations;

NO
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YES
(xii)

whether you have contributed significantly to the failure of an
organisation or a business unit;

(xiii)

whether you have at any time shown strong objection or a lack
of willingness to maintain effective internal control systems and
risk management practices; and

(xiv)

whether you are free from any business or other relationship
which could materially pose a conflict of interest or interfere with
the exercise of his judgement when acting in the capacity of a
key responsible person which would be disadvantageous to BHB
or BHB’s interest.

NO

Financial Integrity
(i)

whether you have been and will be able to fulfil his financial
obligations, whether in Malaysia or elsewhere, as and when they
fall due;

(ii)

whether you have been the subject of a judgement debt which
is unsatisfied, either in whole or in part, whether in Malaysia or
elsewhere.
(For example have you been adjudged as a bankrupt or
involved in a bankruptcy proceeding)

I make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declaration Act, 1960.
………………………..…………….
(Signature of Key Responsible Person making the declaration)
Name:
Date:
in the presence of

………………………….……………………
(Signature of Company Secretary of BHB)
Name:
Date:
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APPENDIX 10
FIT AND PROPER CRITERIA FOR DIRECTORS
NAME OF DIRECTOR
I. TO BE FILLED-UP FOR SUBMISSION TO NRC / BOD
“Fit & Proper” Criteria

Status

Remarks
(If any)

NECESSARY SKILLS AND EXPERIENCE
1

He/she must possess the necessary
experience in any of the following
industry:§ Islamic Banking
§ Takaful
§ Consumer / Commercial Banking
§ Corporate / Investment Banking
§ Asset Management
§ Insurance
§ Public Sector
§ Securities
§ Other relevant industry

2

He/she must possess the necessary
functional / technical expertise in any
of the following areas:§ Finance / Accounting
§ Takaful
§ Marketing
§ Legal
§ Risk Management
§ IT
§ Human Resource
§ Other relevant function / expertise

3

He/she must possess the relevant
working experience in a senior position
of not less than 10 years

4.

The number of his/her directorship in
public listed company is not more than
5.
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COMMITMENT AND CONTRIBUTION (Applicable Only For Re-Appointment Cases)
5.

He/she must have attended at least
75% of the Board meetings held in each
financial year

6.

He/she must have obtained at least a
satisfactory rating in terms of his/her
contribution and participation in the
Board meetings.

II. TO BE FILLED-UP PRIOR TO SUBMISSION TO BNM
“Fit & Proper” Criteria

Status

Remarks
(If any)

CHARACTER & FINANCIAL STANDING
7. He/she is not an adjudged bankrupt
and no bankruptcy proceeding / legal
action in relation to dishonesty and
fraud is taken against him/her.
8.

He/she has not committed any
criminal offence relating to dishonesty
and fraud and no charge for any
offence under IFSA or FSA 2013

9

He/she has not been a director of a
company that has been wound up
due to insolvency.

OTHERS - BNM GP1-i REQUIREMENTS
10. He/she is not involved or deemed to
be involved in any political connected
activities
(This is an example of one of the
requirements under the BNM GP1-i)
11

He/ she is not involved in the same
sector within the Islamic Banking
industry.

12

He/ she does not have an immediate
family member who is, or has been in
the past two years, employed by the
Islamic bank or any of its related
company as a key senior officer.
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APPENDIX 11
DECLARATION BY DIRECTOR – NOTIFICATION BY DIRECTOR UNDER SECTION 57, 219
AND 221 OF THE ACT
The Company Secretary of BIMB Holdings Berhad (423858-X)
Dear Sirs
NOTIFICATION BY DIRECTOR UNDER SECTIONS 57,219 AND 221 OF THE COMPANIES
ACT, 2016
I, [
], being a director of the abovenamed Company,
pursuant to Sections 221 and 219 of the Companies Act, 2016, hereby give the
following notice for inclusion in the Company’s Register of Directors’ Shareholdings
and Register of Directors.
1.

Section 221
Disclosure of Interest in Contracts, Property and Offices
(a)

Pursuant to Section 221(4) of the Companies Act, 2016 I hereby give
general notice that I am an * officer and/or member of the following
corporations or firms and that I am to be regarded as having an
interest in any contract which may, after the date of this notice, be
made or proposed to be made with any of the
following corporations or firms:

Name of §corporation/firm

(b)

Nature of interest
Office held
Shares held
Direct
Indirect**

In accordance with Section 221(6) of the Companies Act, 2016, I
hereby declare that, I possess the property set out hereunder
whereby whether directly or indirectly** duties or interest might be
created in conflict with my duties or interest as director.

Particulars of property
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I request that the information disclosed in respect of the Section 221 of the
Companies Act, 2016 be brought up and read at the next Directors’ Meeting and
be recorded in the Minutes of Board of Director’s Meeting, or if there is no Board
Meeting, to be recorded via a Directors’ Circular Resolution.

___________________________________
Signature of [

]

Dated:
Notes:
*Officer includes:(i)

Any director, secretary or employee of the corporation

(ii)

A receiver and manager of any part of the undertaking of the
corporation appointed under a power of contained in any
instrument

(iii)

Any liquidator of a company appointed in a voluntary winding up.

corporation means anybody corporation formed or incorporated within
Malaysia or outside Malaysia and includes any foreign company.
(a)

Being a shareholder or a creditor of another corporation is not
deemed to constitute an interest in a contract or proposed contract
unless it is material [S221(2)(2)]. The Act provides no help in deciding
what is or what is not to be regarded as a non-material interest and
therefore the prudent advice appears to be “if in any doubt,
disclose”.

(b)

A director who has guaranteed or has jointly guaranteed the
repayment of a loan or any part of the loan given to the company
shall not be treated as interested in the contract or proposed
contract relating to the loan to the company [S221(3)(a)].

(c)

A director who is also a director of the Company’s holding
company, the Company’s subsidiary or another subsidiary of the
Company’s holding company shall not be deemed to be interested
in a contract or proposed contract entered into between the
Company and its holding company, its subsidiary or another
subsidiary of the Company’s holding company [S221(3)(b)].
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**Please note that indirect interest in the shares held in any company
incorporated in Malaysia includes an interest of the spouse of the director
(not being herself or himself a director of the company) and an interest of
a child, including adopted child or stepchild, of the director (not being
himself or herself a director of the company) in the shares or debentures of
that company, which shall be treated as an interest of the director in the
shares or debentures of that company.
Please also note failure to disclose any form of conflict of interest is an
offence under the Companies 2016. In default, a hefty fine not exceeding
RM 3 million or imprisonment for a term not exceeding 5 years is applicable.
2.

Section 57
Other directorships in public companies or companies which are
subsidiaries of public companies (applicable to companies incorporated
pursuant to the Companies Act, 2016 in Malaysia only).
Name of public company or
subsidiaries of public
company*

If subsidiary of a public
company, please state
the name of the public
company

Date of
Appointment

Note:
* Where a person is a director in one or more subsidiaries of the same
holding company, it is sufficient to disclose that the person is the holder of
one or more directorships in that group of companies and the group may
be described by the name of the holding company with the addition of
the word “Group” [S57(2)]. If there are no other directorships, please state
so.
_____________________________________
Signature of [
]
Dated
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Section 219
Shares, debentures, participatory interests, rights, options or contracts in the Company or in a related corporation in which I have
an interest.
Balance held after
transaction

Type of interests:Shares/debentures/
participatory interest@
rights/options/contracts
and number of units

Description
(class and
nominal
value)

Date of
acquisition/cessation
of interest

Nature of
transaction

Price or other
consideration

How held:-Holder/in trust
for/through nominees/right to
become holder through options,
or contracts to purchase
shares/joint holder/held by a
corporation (state the
corporation’s name) in which I
have an interest^
Direct

Indirect**

(i) In the Company
(ii) In related
corporation#
(state name of
corporation)

a. I understand that pursuant to Section 219 of the Companies Act, 2016 a notice in writing must be given by me within 14 days
after the date of my becoming a director, or the date of acquisition/change of interest in shares, debentures, participatory
interests, rights, options or contracts in the company or in a related corporation, and particulars of any change thereof
Dated
________________________________
Signature of
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Important Notes to be observed by director and Company
1.

Pursuant to Section 219 of the Companies Act, 2016, a director is required to give notice in writing to
the Company within 14 days for dealing in the shares or debentures of the Company and related
corporation through himself and/or any person connected with the director as defined under
Section 197 of the Companies Act, 2016. If the said shares and debentures are shares listed on the
official list of a Stock Exchange as defined in the Capital Markets and Services Act 2007, upon receipt
of this notice, the Company should announce the same to Bursa Securities immediately. The
Company is also required to be notified through a proforma form within 14 days after the transaction
has taken place [Section 317 of the Capital Markets and Services Act 2007]

2.

The Company shall within seven (7) days of receiving a notice, send a copy of the notice to each
of the other directors of the Company [S219(4)].
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APPENDIX 12
LETTER OF SHAREHOLDER’S SUITABILITY
[Shareholder's Letterhead]

Date:

BIMB HOLDINGS BERHAD
31st Floor, Menara Bank Islam,
22, Jalan Perak,
50450 Kuala Lumpur.
Attention: Company Secretary

Dear Sirs,

ANNUAL DECLARATION ON COMPLIANCE WITH THE SHAREHOLDER’S SUITABILITY
REQUIREMENTS

We, [name of shareholder] undertake that we shall observe and comply the shareholder
suitability requirements as set out in the Bank Negara Malaysia’s Shareholder Suitability
Policy dated 18 August 2016 on an on-going basis.

Yours faithfully,

………………………………………...................................................
[Authorised Person]
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APPENDIX 13
MEMORANDUM OF ACCEPTANCE
I, Name of Director, (I/C NO.: XXXXXXXX) hereby :1. accept the appointment as an Independent Non-Executive Director of BIMB Holdings
Berhad (“BHB”) with effect from (date)
until
(date) and acknowledged the
roles and responsibilities as a director as stipulated in the relevant regulations
including BNM Corporate Governance Policy, BHB’s Board Charter and the Terms of
Reference of the Board and the Board Committees of BHB as provided to me ; and
2. confirm that I fulfill and shall continue to fulfill the following minimum requirements as
set out in the BNM Corporate Governance Policy:(a) A director must not be disqualified under Section 68(1) of the Islamic Financial
Services Act 2013;
(b) A director must not have competing time commitments that impair his/her ability
to discharge his/her duties effectively; and
(c) A director must not be an active politician.
In the event that I no longer meets the above minimum requirements or has been
assessed to be ineffective, errant or otherwise unsuited to carry out my responsibilities,
BHB has the right to remove my position as a director of BHB.

……………………………………………….
Signature
Date : …………………………………
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APPENDIX 14
UPDATES OF DIRECTOR’S PARTICULARS AND EXTERNAL PROFESSIONAL
COMMITMENT
[name of director]
LIST OF EXTERNAL PROFESSIONAL COMMITMENT AS AT [ddmmyyyy]

Definition of EPC - Holding directorship or any position (executive or non-executive) in organisation other than
BIMB Holdings Berhad.

Comply with
EPC Definition
1 = Yes 0 = No

Requirement: Maximum number of EPC must not be more than ten (10), subject to the following:-

•

A

The maximum number of directorship in listed companies must not be more than five (5).

Directorship in Public Companies
Company Name

B

Resignation
Date

Listed / NonListed

Company
Number

Appointment
Date

Resignation
Date

Public
Company

Appointment
Date

Resignation
Date

Appointment
Date

Resignation
Date

Directorship in Private Companies
Company Name

D

Appointment
Date

Directorship in Subsidiaries of Public Companies
Company Name

C

Company
Number

Company
Number

Directorship in Foreign Incorporated Companies
Company Name

Company
Number
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Definition of EPC - Holding directorship or any position (executive or non-executive) in organisation other than
BIMB Holdings Berhad.

Comply with
EPC Definition
1 = Yes 0 = No

Requirement: Maximum number of EPC must not be more than ten (10), subject to the following:-

•
E

The maximum number of directorship in listed companies must not be more than five (5).

Directorship in Companies Other Than The Above
Company Name

Company
Number

Appointment
Date

Resignation
Date

I hereby confirm the above information is true and correct record as at [ddmmyyyy].

________________________________
[name of director]
Date:
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APPENDIX 15
DECLARATION OF INDEPENDENCE BY INDEPENDENT NON-EXECUTIVE DIRECTOR
Name

:

Declaration for the month of

:

No. of Years served

:

Provision

Requirements

Complied
Yes

Paragraph 1.01
MMLR
Practice Note 13
of Bursa
Malaysia
Securities
Berhad
(Paragraphs
1.1, 3.1-3.2, 4.14.2, 5.1-5.3)

No

Definition of Independent Director
Means a director who is independent of management and free from any business or other relationship which
could interfere with the exercise of independent judgement or the ability to act in the best interests of an applicant
or a listed issuer. Without limiting the generality of the foregoing, an independent director is one who –
a)

is not an executive director of the applicant, listed issuer or any related corporation of such applicant or
listed issuer (each corporation is referred to as “said Corporation”);

b)

has not been within the last 2 years and is not an officer (except as a non-executive director) of the said
Corporation. For this purpose, “officer” has the meaning given in section 2 of the Companies Act 2016;

c)

is not a major shareholder the said Corporation;

d)
e)

is not a family member of any executive director, officer or major shareholder of the said Corporation;
is not acting as a nominee or representative of any executive director or major shareholder of the said
Corporation;

1. “Nominee” as used in paragraph (e) above means a person who has been designated to act for another in
his or her place. It denotes a person who is accustomed, or is under an obligation, whether formal or informal
to act in accordance with the directions, instructions or wishes of another person.
2. A nominee or representative of major shareholders who fulfils all requirements of the definition of
“independent director” except for the said paragraph (e), may nevertheless be considered as an
“independent director” if:-
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Remarks

f)

(aa)

the major shareholder’s aggregate shareholding in the said Corporation, directly or indirectly, is not
more than 15% of the total number of issued shares (excluding treasury shares) of the said
Corporation;

(bb)

the major shareholder is not deemed to be a promoter of the said Corporation; and

(cc)

the major shareholder is either:(i)

a statutory institution who is managing funds belonging to the general public; or

(ii)

an entity established as a collective investment scheme, such as closed-end funds, unit trusts or
investment funds (but excluding investment holding companies).

has not been engaged as an adviser by the said Corporation under such circumstances as prescribed by
the Exchange or is not presently a partner, director (except as an independent director) or major
shareholder, as the case may be, of a firm or corporation which provides professional advisory services to
the said Corporation under such circumstances as prescribed by the Exchange; or
1.

In relation to paragraph (f) above, a person who is proposed to be or is an independent director (“said
Director”) is disqualified from being an independent director if he:(aa) had personally provided professional advisory services to the said Corporation within the last 2 years;
or
(bb) is presently a partner, director (except as an independent director) or major shareholder, of a firm or
corporation (“Entity”) which has provided professional advisory services to the said Corporation
within the last 2 years,
and the consideration in aggregate is more than 5% of the gross revenue on a consolidated basis (where
applicable) of the said Director or the Entity or RM1 million, whichever is the higher.

2.

For the purposes of paragraph 1 above, the following applies:(aa) where the Entity is a corporation, the computation of the gross revenue of the Entity must be based
on its annual audited financial statements for the last 2 financial years; and
where the service is rendered by the said Director personally or by an Entity other than a corporation,
the computation of the gross revenue must be based on the income tax returns of the said Director
or the Entity, as the case may be, submitted to the Inland Revenue Board for the last 2 years.
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g)

1.

has not engaged in any transaction with the said Corporation under such circumstances as prescribed by
the Exchange or is not presently a partner, director or major shareholder, as the case may be, of a firm or
corporation (other than subsidiaries of the applicant or listed issuer) which has engaged in any transaction
with the said Corporation under such circumstances as prescribed by the Exchange.
In relation to paragraph (g) above, the said Director is disqualified from being an independent director if
he:(aa)

had engaged personally in transactions with the said Corporation (other than for board service as
a non-executive director) within the last 2 years; or

(bb)

is presently a partner, director, a major shareholder, of an Entity (other than subsidiaries of the
applicant or listed issuer) which has engaged in transactions with the said Corporation within the
last 2 years,

and the consideration in aggregate exceeds 5% of the gross revenue on a consolidated basis (where
applicable) of the said Director or the Entity or RM1 million, whichever is the higher.
2.

However, “transactions” in paragraph 1 above excludes transactions:(aa)

on normal commercial terms entered into between the said Corporation and the said Director or
between the said Corporation and an Entity where the said Director is also a director, major
shareholder or partner (i) for personal use of the said Director; or
(ii) for personal investment of the said Director but not for the purpose of carrying on a trade or
business;

(bb)

on normal commercial terms entered into between the said Corporation and an Entity where the
said Director is also a director (and not a major shareholder) but is not involved in the said
transactions;

(cc)

for the following goods and services, provided that they are sold or rendered based on a nonnegotiable fixed price or rate, which is published or publicly quoted and the material terms including
the prices or charges are applied consistently to all customers or classes of customers:
(i) provision or usage of public utility services such as water, electricity and telecommunications
and data, postal or courier services, services by licensed persons as defined under the Financial

123

Services Act 2013 (other than professional advisory services which are subject to paragraph 1
under Item (f) above), insurance, unit trusts, stockbroking services, public transport, education,
medical services, provision or usage of tolled highways, hotel facilities and recreational services,
provision or consumption of fuel on retail or food and beverage at eateries, provision or purchase
of goods at retail outlets such as supermarkets, hypermarkets or departmental stores; and
(ii) such other types of goods or services that may be prescribed by the Exchange from time to time.
3.

For the purposes of paragraph 1 above, the following applies:
(aa)

where the Entity is a corporation, the computation of the gross revenue of the Entity must be based
on its annual audited financial statements for the last 2 financial years; and

(bb)

where the transaction is entered into by the said Director personally or by an Entity other than a
corporation, the computation of the gross revenue must be based on the income tax returns of the
said Director or the Entity, as the case may be, submitted to the Inland Revenue Board for the last
2 years.

I hereby confirm the above information is true and correct record as at XXXXXXXXX.

__________________________
[name of Director]
Date:
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APPENDIX 16
CHECKLIST – CONVERSION OF WARRANTS TO ORDINARY SHARES
Item
Receiving
of
Shareholder

Conversion

forms

from

Timeline

Reference

Responsibility

T

MMLR Para
6.58

Boardroom

Process the application for allotment

T+1

Boardroom

Forward the data allotment to Depository

T+2

Boardroom

Depository verification

T+2

Depository

Depository confirmation of the allotment file

T+3

Depository

Forward the conversion
order to Trustees

cheque/cashiers

T+4

Letter of confirmation of the new issuance
addressed to Bursa and BHB

T+4

Issue and dispatch the Notice of Allotment to
the shareholder

T+4

Deliver the jumbo certificate to Depository

T+5

BHB to announce the listing of new shares

T+6

MMLR Para
6.58

BHB

Listing of the new shares

T+7

MMLR Para
6.59

Depository

14 days
from the
issue date

Section 78 of
the CA 2016

BHB

Lodge Form 78 to CCM via MyCoID

Counter
Stock Code (ordinary)
Stock Code (warrant)

Legend:
Depository
CCM
Boardroom
Trustees
BHB

:
:
:
:
:

:
:
:

Deed Poll

Boardroom
Boardroom

MMLR Para
6.58

Boardroom
Boardroom

BIMB Holdings Berhad
5258
5258WA

Bursa Malaysia Depository Sdn Bhd
Companies Commission of Malaysia
Boardroom Share Registrar Sdn Bhd
Pacific Trustees Berhad
BIMB Holdings Berhad
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CONVERSION OF WARRANT TO ORDINARY SHARES

1. Boardroom received
conversion form together
with payment

T+1
2. Boardroom process the
application for allotment of shares

T+2
4. Depository verify the
allotment data

T+3
5. Depository verify
the allotment data

5. Boardroom forward
Bankers’ cheque to
Pacific Trustee with
notification to BHB and
CIB (Sukuk team)
10. BHB to lodge Section 78
within 14 days via CCM
MYcoID 2016 system
6. Cheque will be kept
until redemption

T+2
3. Boardroom forward data
on allotment to Depository

T+4
7. Boardroom forward letter
to Bursa and BHB to confirm
issuance of new shares

T+6
8. BHB to announce the
listing of new shares

T+7
9. Listing of new shares by
Bursa Securities

T+4
6. Boardroom print
jumbo certificate

T+5
7. Boardroom to
deliver jumbo
certificate to BMD

8. Boardroom to
distribute Notice of
126
Allotment to
shareholder

