
In 2019, the Board focused on fulfilling its oversight responsibilities within BHB’s key operating subsidiaries. One of the most 
important aspects of my role as Chairman is to foster diversity and competency of the Board to enable balanced, intelligent 
and insightful decisions to be made. Our Directors have the right range and balance of skills, expertise and attributes that 
enable us provide support to our subsidiaries. 

As part of the effort by the Company to equip Directors with the right skills, BHB conducted a Directors’ Conference 2019, 
specifically designed to improve the effectiveness of the Boards against established standards of good practice, for all Directors 
within the Group. 

In conjunction with the introduction of Section 17A of the Malaysian Anti-Corruption Commission Act and the National  
Anti-Corruption Plan (“NACP”) that will come into effect on 1 June 2020, BHB and its key operating subsidiaries have also 
established the action plan and the Anti-Bribery and Corruption policy. I am pleased to inform that the Group is targeting to 
be accredited with ISO 37001 Anti-Bribery Management System (“AbmS”) certification in first quarter of 2021.

Dear shareholders,  

I am pleased to present the BHB corporate Governance 

overview statement of 2019, which reiterates BHB’s 

commitment to corporate governance in our business 

practices and in fulfilling stakeholders’ expectations.  

BHB has a robust corporate governance framework in place 

as part of its commitment to foster a culture of compliance 

that values personal and corporate integrity, accountability 

and continuous improvement. 
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The Board would like to congratulate our Datuk Nik Mohd Hasyudeen Yusoff for being appointed as the Group Managing 
Director and Chief Executive Officer of Lembaga Tabung Haji (“LTH”), a holding company of BHB on 1 September 2019. 
Due to his appointment, Datuk Nik Mohd Hasyudeen has been re-designated from Independent Non-Executive Director to 
Non-Independent Executive Director representing LTH.

At the beginning of 2020, Tan Sri Ismail Adam retired as the Senior Independent Non-Executive, a position he has held for 
the past nine (9) years. Due to his retirement, the Board appointed Puan Noraini Che Dan to be the Senior Independent 
Non-Executive Director as an intermediary for other directors and point of contact for shareholders and other stakeholders. 
To ensure compliance in terms of the composition of the Board, BHB welcomed Encik Zahari @ Mohd Zin Idris as a  
Non-Independent Non-Executive Director. Encik Zahari’s years of experience in the Banking industry will help to steer the 
Group to greater heights. Further details of the directors can be found on page 28 to 33 of this Integrated Annual Report. 
The Board wishes to express its gratitude and heartfelt appreciation to Tan Sri Ismail Adam for his valuable input and 
insightful contribution to BHB and for laying the foundations of strengthening governance in BHB.

The Board spent a considerable time in 2019 focusing on implementation of BHB’s strategies and monitoring the progress of 
the upcoming corporate restructuring exercise. The Board also continues to devote time to strengthening oversight functions 
in relation to governance, internal control and risk management across the Group.

I would like to take this opportunity to thank our shareholders and other stakeholders for placing their confidence in our 
business and their continued partnership with BHB in our journey. 

TAN SRI HAJI AmbRIN bUANG
Chairman
BIMB Holdings Berhad
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BHB is committed to upholding high standards of  

corporate governance. the Board recognises the 

importance of corporate governance to preserve 

stakeholders’ trust, safeguard their interest and  

enhance their value in line with the Group’s objective  

to be the premier Islamic financial services provider. 

this cG overview statement summarises the main 

corporate governance practices and policies in  

place during the 2019 financial year relating to the  

consolidated entity comprising BHB and its subsidiaries.  

It has been prepared in compliance with Main Market  

listing requirements of Bursa Malaysia securities  

Berhad and is to be read together with the corporate 

Governance report 2019 (“cG report 2019”) of the 

company which is available on BIMB Holdings Berhad’s 

website: http://www.bimbholdings.com. the cG report 

2019 elaborates on BHB’s application of each of the 

practices set out in the MccG 2017 for the financial  

year under review.

CORPORATE GOVERNANCE (“CG”) AT bHb
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bHb’S GOVERNANCE FRAmEWORK

LEAdERSHIP ANd EFFECTIVENESS
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BHB has a robust corporate governance framework in 
place as part of its commitment to foster a culture of 
compliance that values personal and corporate integrity, 
accountability and continuous improvement. 

The Board sets the direction of the corporate governance 
principles, upholds governance, and seeks to build an 
ethical culture. The Board continuously strives to refine 
the Company’s corporate governance practices and 
processes to maintain the Group’s competitive edge. As 
recognition of the Board’s commitment in the area of 
corporate governance, BHB has received the following 
awards:

•	 2019	Building	Trust	Awards;

•	 ESG	Asset	Manager	of	The	Year	-	The	Asset	Triple	a	
Islamic Finance Awards 2019;

•	 Top	 20	 for	 Corporate	 Governance	 Disclosure	 –	
MSWG 2019; and

•	 Top	 30	 for	 Overall	 Corporate	 Governance	 and	
Performance – MSWG 2019.

BHB’s corporate governance framework is consistent 
and complies with the Companies Act 2016 (“the Act” 
or “CA 2016”), Bank Negara Malaysia’s Corporate 
Governance Policy (“bNm CG Policy”), Malaysian 
Code on Corporate Governance 2017 (“mCCG 2017”), 
Bursa Malaysia Securities Berhad (“bursa Securities”) 
Main Market Listing Requirements (“mmLR”), 
Corporate Governance Guide (“CG Guide”) 3rd Edition 
by Bursa Securities, and MSWG’s Malaysia – ASEAN 
Corporate Governance Scorecard. The application of 
the respective principles and best practices on corporate 
governance are highlighted in the various sections of 
this CG Overview Statement. 

BHB’s established structures, processes and policies 
help ensure compliance with laws and regulations and 
provide clear lines of sight for decision-making and 
accountability. The Company’s corporate governance 
practices are reviewed regularly and will continue 
to be developed and refined to meet the needs of 
the Company, taking into account best practices and 
guidelines. 

The Board approves the Company’s governance framework where specific 
powers of the Board are delegated to the relevant Board Committees 
and Management based on the specialised skills such as financial 
information review, human capital management, internal controls and 
risk management as well as governance, procurement and investment 
matters, as depicted below:

SHAREHOLdERS

THE bOARd 

SHAREHOLdERS ANd THE 
bOARd OF dIRECTORS JOINTLY 

CHIEF EXECUTIVE OFFICER (“CEO”) 
ANd THE mANAGEmENT

GOVERNANCE mOdEL

SHAREHOLDER have the ultimate decision-making authority at the  
Annual General Meeting where the re-appointment of the  
Board of Directors and re-appointment of External Auditors  

are approved.

is accountable to the shareholders for the performance of the 
Company. It directs and monitors the business and affairs of 

the Company on behalf of the shareholders and is responsible 
for the Company’s overall strategy objectives, direction, 

performance and corporate governance of the Company, with 
some oversight delegated to the Board Committees.

provide oversight of the control and management of BHB.

is responsible for the sound and prudent day-to-day 
management of the Company in accordance with the direction 
of the Board. The Board delegates to the CEO, together with 

the Management, the authority for managing BHB’s business to 
achieve its corporate targets and plans.

is supported by the Board Charter, Authority Limit and 
Procurement Policy, Terms of Reference and  

Code of Conduct and Ethics.
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SHAREHOLdERS

BOARD RISK  
COMMITTEE

BOARD AUDIT & 
EXAMINATION 
COMMITTEE

SHARIAH 
SUPERVISORY 

COUNCIL

BOARD NOMINATION 
& REMUNERATION 

COMMITTEE 

CHIEF EXECUTIVE 
OFFICER

GROUP 
MANAGEMENT 

COMMITTEE

GROUP COMPANY 
SECRETARY & 
REGULATORY 
COMPLIANCE

SUSTAINABILITY STEERING 
COMMITTEE

MANAGEMENT

GROUP RISK 
MANAGEMENT 

COMMITTEE
INDEPENDENT 
ASSURANCE

INTERNAL AND 
EXTERNAL 
AUDITOR

SHARIAH  
AUDIT

COMPLIANCE

MFRS  
COMMITTEE

bOARd OF dIRECTORS

SUbSIdIARY GOVERNANCE

The Board operates on the basis that each subsidiary is a separate and distinct legal entity, requiring compliance with local laws and 
regulations. 

The Board maintains control and performs oversight of the subsidiaries through the appointment and removal of the directors on the 
board of the subsidiaries. Members of the Board may be appointed as a director on each major subsidiary, thus ensuring a continuous 
flow of information and promoting alignment to the Group’s strategic direction. While lines of reporting are maintained to the Group, 
the boards of each subsidiary remain the final approving authority of that entity.
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bOARd ROLES ANd RESPONSIbILITIES

The roles of the Chairman and the Chief Executive Officer are separate and clearly defined in the Board Charter. Whilst the Chairman 
provides leadership of the Board, the day-to-day management of the Company is delegated to the CEO and his Key Senior Officer. 
The Key Senior Officer assists the CEO in operational and strategic decision-making and collectively reviews areas such as governance, 
operations, financial performance, budget, internal control and risk matters across the Group.

The Board is also responsible to periodically review and approve the overall strategies, business and significant policies of BHB. The 
Board sets a proper standard to ensure that the Group operates with integrity and complies with the relevant rules and regulations. 

 ROLE KEY RESPONSIbILITIES 

Chairman
Tan Sri Ambrin Buang

•	 Provide	leadership	to	the	Board	and	steer	the	Board	to	achieve	its	objectives	for	the	operation,	
governance and meetings of the Board;

•	 Set	the	agenda	for	Board	meetings	and	encouraging	debate	to	ensure	sound	decision-making;

•	 Ensure	 that	 decision	 making	 are	 taken	 on	 a	 sound	 and	 well-informed	 basis,	 including	 by	
ensuring that all strategic and critical issues are brought to the Board’s attention, and that 
directors received the relevant information on a timely basis;

•	 Oversee	the	performance	evaluation	of	the	Board	and	its	Committees;

•	 Communication	with	stakeholders	and	ensuring	stakeholders’	views	are	communicated	to	the	
Board; and

•	 Lead	efforts	to	address	the	Board’s	developmental	needs.

Senior Independent Non-
Executive director
Puan Noraini Che Dan

•	 Provide	a	sounding	board	for	the	Chairman;

•	 Act	as	intermediary	for	other	Directors;

•	 Promote	high	standards	of	corporate	governance	and	ensure	that	the	Company’s	obligations	
to its stakeholders are complied with;

•	 Ensure	the	composition	of	the	Board	meets	the	relevant	requirements	and	regulations;	and

•	 Being	available	to	stakeholders	as	an	alternative	channel	of	communication.

Non-Executive directors 
•	 Puan Noraini Che Dan
•	 Encik Mohd Tarmidzi 

Ahmad Nordin
•	 Encik Zahari @ Mohd Zin 

Idris

•	 Scrutinise,	measure	and	review	the	performance	of	the	Management;

•	 Constructively	challenge	and	assist	in	the	development	of	strategy;	

•	 Review	the	Group	financial	information,	ensure	systems	of	internal	control	and	risk	management	
are appropriate and effective; and 

•	 Review	succession	plans	for	the	Board/key	Senior	Management.

Executive directors 
Datuk Nik Mohd Hasyudeen 
Yusoff

•	 Act	in	the	best	interest	of	the	Company	and	its	shareholders;

•	 Conduct/manner	of	the	nominee	director	in	exerting	influence	of	the	shareholders;	and

•	 To	update	the	Board	of	any	material	issues	discussed	or	decided	at	the	subsidiary	or	investee	
company level.

Chief Executive Officer
Encik Mohd Muazzam 
Mohamed

•	 Develop	the	strategic	direction	of	the	Company;

•	 Deliver	overall	strategy	and	annual	targets	of	the	Group;

•	 Lead	the	Key	Senior	Officers	in	ensuring	their	primary	responsibility	over	the	day-to-day	business	
affairs and management of the Company are effectively managed;

•	 Lead	and	support	each	of	BHB’s	businesses	and	the	functions	of	Human	Resource,	Strategy	and	
Development and Corporate Affairs; and

•	 Represent	BHB	externally	to	all	stakeholders.	



Corporate governance advisory

Information flows and meetings

Compliance advisory

Stakeholder communication

•	 Advising	the	Board	on	its	roles	and	responsibilities

•	 Monitoring	corporate	governance	developments	and	
assisting the Board in applying governance practices

•	 Facilitating	the	orientation	of	new	Directors	and	
assisting in Directors’ training and development

•	 Managing	the	logistics	and	recording	minutes	of	
all Board and Board Committee meetings

•	 Facilitating	Board	communication

•	 Relaying	Board	and	Board	Committee	decisions	
to Management to act upon

•	 Advising	the	Board	on	corporate	disclosures	and	
compliance with Company regulation and other 
regulatory bodies

•	 Notifying	the	Chairman	of	any	possible	violations	of	
regulatory requirements

•	 Managing	processes	pertaining	to	general	meetings	

•	 Serving	as	a	focal	point	for	stakeholders’	
communication and engagement on corporate 
governance issues

The Board has delegated certain authorities to Management, including the day-to-day operations of the Company. 

However, the Board Charter as well as its Terms of Reference prescribes that the following matters are specifically 
reserved for the Board:

•	 Strategic	policy	matters	which	include	business	
plan, budget and corporate structure;

•	 Financial	results	and	declaration	of	dividends;

•	 Any	significant	operating	and	credit	policies;

•	 Risk	appetite	setting;

•	 Capital	management	plan;

•	 Authority	limits	including	discretionary	authority;

•	 Any	new	outsourcing	proposals;

•	 Succession	Planning;

•	 Declaration	of	dividends;	

•	 Any	corporate	exercise	which	include	acquisition	or	
divestment of strategic interest;

•	 Major	acquisition	or	disposal	of	capital	expenditure;

•	 Appointment	and	remuneration	of	Directors,	the	
CEO and key Senior Management officers;

•	 Entry	into	any	related	party	transaction;	

•	 Review	on	the	adequacy	and	integrity	of	the	
Company’s internal control system; and

•	 Oversight	and	evaluation	of	the	conduct	and	
performance of the Company.
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The Board is assisted by the Group Company Secretary (post currently held by Puan Maria Mat Said) who is responsible for the 
following matters:

Details of the Board and Key Senior Officer’s roles and responsibilities are specified clearly in the Board Charter. To ensure that the Board 
Charter remains relevant, the Board Charter is reviewed every two (2) years, or when there are material changes to the governance 
structure, process or procedures. In addition to the Board Charter, in discharging its duties, the Board is also guided by its Terms of 
Reference, a document which specifies the Board’s role, power, duties and function. The Board Charter and Terms of Reference are 
available at BHB’s website www.bimbholdings.com.

mATTERS RESERVEd FOR THE bOARd 

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 
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bOARd ACTIVITIES

The business and affairs of the Group are managed under the direction and oversight of the Board, who also has the responsibility to 
periodically review and approve the overall strategies, business, performance and significant policies of BHB. The roles and responsibilities 
of the Board are set out in the Company’s Board Charter which are available on BHB’s corporate website. Among the key activities of 
the Board during FY2019 were as follows:

Strategy Reviewed and deliberated the following updates and strategy papers:

•	 Business	strategy,	budget	for	financial	year	ending	2019	and	projections	for	BHB,	key	operating	
subsidiaries and its wholly owned subsidiaries;

•	 Indicative	share	valuation	of	BHB’s	subsidiaries,	excluding	Syarikat	Takaful	Malaysia	Keluarga	Berhad;

•	 Update	on	Project	Caliph	(Corporate	Restructuring	Exercise	of	BHB	Group);

•	 Quarterly	financial	report	and	Related	Party	Transaction	and	Related	Party	Balances	for	BHB	and	its	
Group;

•	 Zakat	computation	for	BHB	and	its	Group;

•	 Proposed	Dividend	Reinvestment	Plan	by	BHB;

•	 Proposed	Renewal	of	Directors’	and	Officers’	Liability	Insurance;

•	 Proposed	Renewal	of	Group	Term	Family	Takaful	and	Group	Personal	Accident	Takaful	for	Directors;	

•	 Proposed	Interim	Single	Tier	Dividend	for	the	Financial	Year	Ending	31	December	2019;	and

•	 Session	with	BHB’s	nominees	director	as	well	as	the	Chief	Executive	Officer	of	the	Key	Operating	
Subsidiaries on quarterly basis.

Risk, Compliance and 
Oversight

Reviewed and deliberated the following reports and approval papers:

•	 Updated	proposed	audit	fees	from	External	Auditors;

•	 Notification	on	the	34th AGM of Syarikat Takaful Malaysia Keluarga Berhad;

•	 Proposed	Adoption	of	the	new	Constitution	of	BHB;

•	 Shariah	Review	Report	on	BHB	and	its	subsidiaries	(BIMB	Securities	(Holding)	Sdn.	Bhd.	and	Syarikat	
Al-Ijarah Sdn. Bhd.);

•	 Proposed	Revision	to	Authority	Limit	and	Procurement	Policies;

•	 Management	Representation	Letter	to	PricewaterhouseCoopers;

•	 Application	to	Authorities	in	relation	to	the	Proposed	Dividend	Reinvestment	Plan;	and

•	 Notification	on	the	Implementation	of	National	Anti-Corruption	Plan	(“NACP”) in BHB and Bank 
Islam Malaysia Berhad.
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Governance and 
Succession Planning

Reviewed and deliberated the following reports and approval papers:

•	 Annual	Board	Evaluation	for	the	FY2019;

•	 Proposed	Appointment	of	BHB’s	nominee	director	in	Bank	Islam	Malaysia	Berhad;

•	 Proposed	Appointment	of	LTH’s	nominees	as	Non-Independent	Non-Executive	Director	of	BHB;

•	 Proposed	Re-appointment	of	Tan	Sri	Ismail	Adam	as	a	Senior	Independent	Non-Executive	Director;

•	 Board	Succession	planning	for	BHB	Group	of	Companies;

•	 Directors’	Training	for	year	2019;

•	 Proposed	Re-appointment	of	Encik	Mohd	Muazzam	Mohamed	as	 the	Chief	Executive	Officer	of	
BHB;

•	 Request	in	relation	to	the	Short	Notice	of	Resignation	by	the	Ex-Group	Chief	Financial	Officer;

•	 Effect	on	the	Appointment	of	Datuk	Nik	Mohd	Hasyudeen	Yusoff	as	 the	new	Group	Managing	
Director and Chief Executive Officer of LTH;

•	 Amendment	of	BHB’s	Memorandum	and	Articles	of	Association;

•	 Declaration	of	directorship	and	professional	commitment	by	Directors;	and

•	 Declaration	of	Independence	by	Independent	Directors.

bOARd mEETINGS

Directors receive meeting materials five (5) days prior 
to each Board meeting to allow sufficient time for 
Directors to review and analyse relevant information. 
The deliberations and decisions made during Board 
meetings are clearly minuted and action items for 
Management are communicated to the relevant parties 
within seven (7) days after each meeting. The draft 
minutes are then tabled at the following meeting for 
confirmation and thereafter signed by the Chairman 
and filed within ten (10) days.

The Board has a minimum six (6) scheduled meeting 
in a year, the dates of which are scheduled in advance 
to enable the Directors to plan ahead. In addition to 
the scheduled meetings, special meetings may be 
convened as and when required. All Directors attended 
more than 75% of Board meetings during the financial 
year 2019. The Chief Executive Officer, Group Chief 
Financial Officer and Company Secretary as well as 
other Management (if required) are also invited to 
attend the Board meetings to support the Board with 
further information on the matters being deliberated.

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 

bOARd CONdUCT

The Board is committed in applying the ethical standards of behaviour as 
set out in its Board Code of Conduct and Ethics and in conducting itself in 
a way that is consistent with the Board Charter. 

Directors are required to declare any conflicts of interest including 
whether such interest arises through close family members. In the event 
of any conflict of interest, the Director shall abstain from participating in 
discussions and decisions on matters which directly involve him.

Each Director has devoted sufficient time to carry out his/her responsibilities, 
maintain a sound understanding of the Company’s business and keep  
up-to-date with market and regulatory developments. The Board Charter 
states that a Director, upon acceptance of his/her appointment must 
declare to the Board details of all other significant businesses and interests, 
indicating broadly the time spent on such commitments. The maximum 
number of external professional commitments of each Director must not 
be more than ten (10) unless with prior approval of the Board.

All Directors comply with the MMLR of not holding more than five (5) 
directorships in listed issuers at any given time. 

The Board is satisfied that the current number of directorships held by the 
Board Members does not impair their ability or judgment in discharging 
their roles and responsibilities.



Independent

Non-Independent Executive

Non-Independent Non-Executive

Less than 1 years

2 to 3 years

4 to 5 years

Banking

Takaful

Stock Broking  
& Fund Management

Accounting & Audit

Management, Leadership  
& Strategy

Governance & Integrity

Risk Management

1 Public/Listed 
Company

2 Public/Listed 
Company

3 Public/Listed 
Company

4 Public/Listed 
Company

5 Public/Listed 
Company

50 to 60 years

60 to 70 years

Above 70 years

Male

Female

60%

60%

60%

3/5

1/5

20%

20%

20%

20%

20%

20%

60%

20%

80% 20%

20%

20%

40% 40%

20%

100%

40%

80%

100%

1/5 4/5 1/5
1/5

2/5
2/51/5

1/5
3/5

3/5

1/5

2/5

5/5

4/5

5/5

1/5

1/5

1/5

1/5

3/5
20%

1/5
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bOARd dIVERSITY ANd COmPOSITION

As at the date of reporting, the Board consist of five (5) Directors, comprising:

(a) One (1) Non-Independent Executive Director;

(b) One (1) Non-Independent Non-Executive Director; and

(c) Three (3) Independent Non-Executive Director.

Currently, the Board complies with the requirement of majority Independent Directors under the MMLR and the BNM CG Policy. Within 
the Board there is diversity and a wealth of knowledge, experience and skills in the area of accountancy, banking, takaful, audit, 
corporate finance, risk management and public administration. 

The Board is committed to ensuring diversity and inclusiveness in its composition and deliberations and the Company embraces 
the proposition that having a diverse Board would have a positive, value-relevant impact on the Company. In this regard, the Board 
considers diversity from a number of different aspects, including gender, age, educational background, professional experience, skills, 
knowledge and length of service. Details profile of each member of the Board is provided on pages 28 to 33 of this Integrated Annual 
Report.

The following diagram gives a brief overview of the Board of Directors’ diversity in terms of independence, skill/experience, gender, 
age, tenure and directorship composition.

1.  Composition 2.  Gender diversity 3.  Age diversity 4.  board Tenure

5.  directorship in Public/Listed 
Company (including bHb)

6.  board Skills/Area of Expertise
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bOARd COmmITTEE

The Board established its principal Committees to exercise oversight in specific areas. The Board Committees structure during 
the financial year under review is set out below. It includes the Board Committees’ Roles and Responsibilities, Membership, 
Attendance and Composition. The Terms of Reference of the respective Board Committees can be found at the Company website:  
www.bimbholdings.com.

mEETINGS ATTENdANCE RECORd (1 JANUARY 2019 TO 31 dECEmbER 2019)

board of 
directors

Tan Sri Ambrin 
Buang

Puan Noraini 
Che Dan

Encik Mohd 
Tarmidzi 
Ahmad Nordin

Datuk Nik 
Mohd 
Hasyudeen 
Yusoff2

Encik Zahari @ 
Mohd Zin Idris1

Tan Sri Ismail 
Adam3

Overall 
Percentage 
of the Board 
Meetings 
Attended by 
the Members 
100%

Attendance 11/11 11/11 11/11 11/11 Nil 11/11

TOTAL bOARd mEETINGS HOURS: 23 HOURS 55 mINUTES

bOARd COmmITTEES bOARd AUdIT & 
EXAmINATION COmmITTEE 

(“bAEC”)

bOARd NOmINATION 
& REmUNERATION 

COmmITTEE (“bNRC”)

bOARd RISK COmmITTEE  
(“bRC”)

Chairman Puan Noraini Che Dan 
Attendance: 8/8 (100%) 

Puan Noraini Che Dan4 
Attendance: 4/5 (80%) 

Tan Sri Ismail Adam3 
Attendance: 5/5 (100%) 

Encik Mohd Tarmidzi Ahmad 
Nordin
Attendance: 6/6 (100%) 

members Encik Mohd Tarmidzi Ahmad 
Nordin 
Attendance: 8/8 (100%) 

Encik Zahari @ Mohd Zin 
Idris1 
Attendance: Nil 

Tan Sri Ismail Adam3 
Attendance: 7/8 (88%) 

Datuk Nik Mohd Hasyudeen 
Yusoff2 
Attendance: 5/5 (100%) 

Encik Mohd Tarmidzi Ahmad 
Nordin 
Attendance: 5/5 (100%) 

Encik Zahari @ Mohd Zin 
Idris1 
Attendance: Nil 

Datuk Nik Mohd Hasyudeen 
Yusoff2 
Attendance: 3/3 (100%) 

Puan Noraini Che Dan 
Attendance: 5/6 (83%) 

Encik Zahari @ Mohd Zin Idris1 
Attendance: Nil 

Tan Sri Ismail Adam3 
Attendance: 6/6 (100%) 

Datuk Nik Mohd Hasyudeen 
Yusoff2 
Attendance: 4/4 (100%) 

Objective Responsible to support the 
Board in ensuring that there 
is a reliable and transparent 
financial reporting process and 
internal control system within 
the Company and oversee the 
effectiveness of the internal 
auditors and external auditors of 
the Company.

To oversee the integrity of 
the financial statements in 
compliance with legal and 
regulatory requirements and 
applicable accounting standards.

To establish a formal and 
transparent procedure for 
the appointment of directors, 
Chief Executive Officer, Board 
Committee members and key 
senior management personnel.

To assess and evaluate the 
performance and effectiveness 
of the individual directors, 
independence of independent 
directors and members of the 
Board Committees as a whole.

To recommend a framework of 
remuneration for directors and 
Board Committees.

To ensure the compensation 
structure is competitive and 
consistent with the Company’s 
culture, objectives and strategy.

To oversee the Group activities 
in managing credit risk, market 
risk, liquidity risk, operational 
risk, legal risk, Shariah risk and 
other risk.

To ensure the principles and 
requirements of managing risk 
are consistently communicated 
and adopted throughout the 
Company.

To ensure that the risk 
management process is in place 
and functioning effectively.

meeting Hours 11 Hours 15 minutes 4 Hours 30 minutes 8 Hours 50 minutes

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 
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bOARd ANd bOARd COmmITTEES mEETING CALENdAR

Total Hours of the board  
& board Committees’ meetings

48 Hours 30 minutes

Jan

bOd  – 9, 31 
bAEC – 31

Feb

bRC  – 25

mac

bNRC – 18, 26
bOd  – 18, 27 
bRC  – 26
bAEC – 26

Apr

bOd – 16, 30 
bAEC – 30

may

bAEC – 31
bRC – 31
bOd – 31

July

bAEC – 26
bRC  – 29
bNRC – 29
bOd  – 31

Sept

bNRC – 3
bRC – 26
bAEC – 26
bOd – 29

Oct

bAEC – 31
bOd – 31

dec

bRC – 3
bNRC – 4
bAEC – 4
bOd – 5

Notes:
1 Encik Zahari @ Mohd Zin Idris is appointed as the Board of Directors and members of BAEC, BNRC and BRC w.e.f. 3 February 2020
2 Datuk Nik Mohd Hasyudeen Yusoff had been re-designated to Non-Independent Executive Director w.e.f. 1 September 2019 due to his appointment 

as the GMD and CEO of Lembaga Tabung Haji. In view of his re-designation, he had ceased to be a members of BAEC, BNRC and BRC w.e.f.  
1 September 2019

3 Tan Sri Ismail Adam has retired as the Board of Director, Chairman of BNRC as well as members of BAEC and BRC w.e.f. 3 January 2020
4 Puan Noraini Che Dan has been re-designated to Senior Independent Non-Executive Director and has been appointed as the Chairman of the BNRC 

w.e.f. 3 January 2020 

The Board Committees members are appointed by the Board on the recommendation of the BNRC. The Board Committees membership 
are structured to spread responsibility and make best use of the range of skills across the Board. Membership of the various Board 
Committees are reviewed regularly and is structured to provide the appropriate overlap of membership to ensure cohesive information 
flow between the Board Committees. The Board Committees members are expected to attend each Board Committee meeting, unless 
there are exceptional circumstances that prevent them from doing so. Each Board Committee is entitled to seek information from any 
employees of the Company and to obtain professional advice as the Board Committee deems appropriate in its discretion.

During each Board of Directors’ meeting, the Chairman of the respective Board Committee shall then present to the Board its 
recommendations for the Board’s approval accordingly. This permits the Board to raise any comments/views on all deliberations. All 
deliberations and recommendations must be minuted and approved by each Board Committee and confirmed by the Chairman of 
each Board Committee at their respective Board Committee meetings.

The Chairman of the Board Committee reports on matters dealt with the respective Board Committee meetings to the Board, with 
the exception of the Shariah Supervisory Council, whose Chairman reports to the Board of BHB. Minutes of the respective Board 
Committees are also presented at the Board of Directors’ meeting for further discussion and direction, if any.

Based on the Annual Evaluation of each standing Board Committee for the financial year under review, the Board unanimously resolved 
that each Board Committee has discharged its roles and responsibilities effectively as guided by its respective Terms of Reference.
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CHAIRmAN

Puan Noraini Che Dan
Senior Independent Non-Executive 
Director
(Chairman w.e.f. 3 January 2020)
(Member w.e.f. 11 October 2016)

Tan Sri Ismail Adam
Senior Independent Non-Executive 
Director
(Retired w.e.f. 3 January 2020)

mEmbERS

Encik Mohd Tarmidzi Ahmad 
Nordin
Independent Non-Executive Director

Encik Zahari @ Mohd Zin Idris 
Non-Independent Non-Executive 
Director
(Appointed w.e.f. 3 February 2020)

Datuk Nik Mohd Hasyudeen Yusoff
(Ceased w.e.f. 1 September 2019)

The BNRC consists of a majority of 
independent non-executive directors 
and is chaired by Puan Noraini Che Dan, 
a Senior Independent Non-Executive 
Director who is also not a Chairman of 
the Board. The current composition of 
the BNRC complies with the BNM CG 
Policy and the MMLR. Details of the 
composition and the meetings attended 
by each member can be found in the CG 
Report 2019.

During the financial year under review, 
five (5) BNRC meetings were held. This 
satisfies the BNRC Terms of Reference, 
which requires the BNRC to meet at 
least once a year.

Further information on the BNRC’s 
roles and responsibilities as highlighted 
in its Terms of Reference is available 
on the Company’s website at  
www.bimbholdings.com. 

bNRC
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THE bNRC ACTIVITIES IN 2019

Some the key activities of the BNRC during the financial year ended  
31 December 2019 were as follows:

Nomination •	 Identify	 any	 potential	 vacancies	 in	 the	 board	 of	 the	
respective subsidiaries and the skill gaps;

•	 Review	 the	 background,	 skills	 and	 experience	 of	
potential qualified candidate that could fill in the said 
vacancies and the skill gaps on the Board and the 
board of its subsidiaries;

•	 Review	succession	plans	for	the	Board;
•	 Conducted	 interview	sessions	 to	assess	 the	 suitability	

of the potential candidates to be appointed to the 
Board and/or the board of its subsidiaries;

•	 Recommend	the	appointment	of	nominee	director	of	
BHB at the respective subsidiaries;

•	 Consider	 the	 re-appointment	 and	 re-election	 of	
Directors and the re-appointment of the Chief 
Executive Officer;

•	 Consider	 the	 proposal	 to	 renew	 the	 employment	
contract of key senior management of the Company; 
and

•	 Assess	 and	 consider	 the	 proposal	 from	 a	 major	
shareholder in relation to appointment of its nominee 
director in BHB.

Remuneration •	 Review	 and	 recommend	 the	 quantum	 and	 basis	 of	
bonus payments to the Management and staff of the 
Company; and

•	 Assess	 and	 recommend	 the	 total	 remuneration	
for renewal of employment contract of key senior 
management of the Company.

Governance •	 Review	the	status	of	independence	of	an	Independent	
Non-Executive Directors of the Company;

•	 Review	the	overall	size	and	composition	of	the	Board	
and the board of its subsidiaries and the Group pool of 
directors;

•	 Ensure	 a	 diverse	 Board	 composition	 for	 an	 effective	
and well-functioning Board;

•	 Review	 and	 made	 recommendations	 on	 the	
composition of Board Committees;

•	 Conduct	 annual	 Board	 Evaluation	 of	 the	 Board	 and	
Board Committees;

•	 Review	the	results	of	the	annual	Board	Evaluation;
•	 Review	 and	 recommend	 the	 training	 needs	 of	 each	

Director;
•	 Review	 the	 Board	 Nomination	 and	 Remuneration	

Committee’s Overview report; and
•	 Assess	the	involvement	of	the	Chairman	in	relation	to	

the issue of 1MDB.

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 
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The BNRC reviewed the size, composition and diversity of the 
Board as well as the mix of experiences and competencies of 
each members of the Board. Following the assessment and 
recommendation by the BNRC, the Board views that the current 
size and composition of the Board is conducive for appropriate 
decision-making and incorporates a diversity of opinions, 
perspectives and skills to act on the best interest of the Company 
as a whole.

In view of the need to ensure proper processes are in place to 
manage succession matters at the Board level, the Board delegated 
the responsibility to establish a formal and transparent process 
for the nomination and appointment of new Directors to the 
BNRC. Such responsibilities include screening and identification 
of candidates, performing the fit and proper evaluation and 
assessment on the candidates’ capability to discharge their duties 
effectively and efficiently prior to making recommendations to the 
Board for approval. The BNRC also ensures that the candidates 
process the appropriate skills, experience and expertise relevant to 
the BHB’s business, core competencies, experience, commitment 
and integrity to effectively discharge their role as a director.

INdEPENdENT dIRECTOR

BHB recognises the important contribution of the Independent 
Directors in line with the requirement under the BNM CG Policy 
where a majority of its Directors must be independent. The 
presence of a majority of Independent Directors on the Board 
facilitates an effective and independent oversight over the 
Management, and provides the necessary checks and balances 
in ensuring the Company operates in a safe and sound manner. 

To ensure the independence of the Independent Directors is 
maintained, all Independent Directors are required to declare 
their independence on a monthly basis. Through the annual 
evaluation and independence assessment of the Directors, the 
Independent Directors are also assessed on their ability to provide 
strong and valuable contributions to the Board’s deliberations in 
the best interest of BHB, without any interference.

For the year under review, the BNRC has considered the 
independence of each Independent Director in office and 
has concluded that each Independent Director has met the 
independence criteria as set out in the MMLR as well as the BNM 

CG Policy. The Board is generally satisfied that each Independent 
Director has remained independent in their character and 
judgement and is free from relationships or circumstances which 
could affect the Director’s judgement.

The Board adopts the policy that limits the tenure of its 
Independent Directors to nine (9) years, pursuant to Step Up 4.3 
of the MCCG. Currently, none of the Independent Directors has 
served the Board for more than nine (9) years.

SUCCESSION PLAN

Succession planning is essential for the Board’s corporate 
governance practices as the Board believes that the membership 
and composition of the Board should be reassessed from time to 
time. This is to ensure continuity towards meeting the Group’s 
long-term goal and objectives.

The Board assisted by the BNRC is responsible for the recruitment 
and selection process of potential candidates. This process 
includes reviewing the Group’s talent pool in identifying the 
desirable competencies and skills to ensure that there is an 
appropriate dynamic of skill, experience, expertise and diversity 
on the Board. The Board assisted by the BNRC also oversee the 
appointment and the succession planning of the Key Senior 
Officer.

INdUCTION PROGRAm

A comprehensive induction programme has been established 
to ease a new Director into their role and to assist them 
in understanding BHB and Group’s business strategy and  
operations. Any newly appointed director will undergo an 
induction programme lasting at least two-days. The programme 
includes a session with the Chief Executive Officer and the 
Company Secretary covering BHB’s governance structure, 
business, reporting procedures and access of information, and 
a session with the Key Senior Officer of the respective key  
operating subsidiaries to provide better understanding of the 
Group’s core business and its whole operation. 

In addition, the director’s handbook consisting of the Board 
Charter, the Company’s Constitution, the Board and Board 
Committee’s Terms of Reference, the latest Annual Report of BHB 
and other relevant policies and guidelines is also made available 
to the director. The induction programme is organised as soon as 
practicable upon the appointment of the Director.
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dEVELOPmENT ANd TRAINING

The Board recognises the value of enhancing their skills and 
knowledge on relevant new laws and regulations, the changing 
business environment and risk profile as well as the latest 
developments and key challenges in the financial and Takaful 
sector that may affect their roles and responsibilities. Topics 
covered at external training attended by the Directors during 
the financial year were finance, regulatory development, risk 
management, governance and sustainability.

During the financial year under review, apart from external 
trainings that were attended by the Directors, the Company 
Secretary also coordinated internal training which focuses on  
(i) role and functions of the Board, a performance perspective; 
(ii) role of the Corporate (or Holding Co) Board; (iii) Related 
Party Transaction, Conflict of Interest and Conflict of Duty; and  
(vi) Corporate Liability as part of the Board’s Continuing 
Development to enable them to discharged their responsibilities.

Details of the conference, seminar and training programmes 
attended by each Director in 2019 can be found in the CG 
Report 2019.

bOARd EVALUATION 

An objective and well-managed board evaluation process can lead 
to substantial improvement in the Board’s effectiveness which will 
eventually bring significant benefits to the Company. Through a 
Board and Peer Annual Assessment (“board Evaluation”), the 
BNRC undertakes a formal and transparent process to assess the 
effectiveness of individual Directors, Board Committees and the 
Board as a whole.

Based on the 2019 Board Evaluation results, the Board and Board 
Committees are satisfied with their existing composition and 
are of the view that, with the current mix of skills, knowledge, 
experience and strength of the existing Directors, the Board 
and the Board Committees are able to discharge their duties 
effectively.

The BNRC concluded that the Directors and respective Board 
Committees as a whole have remained effective and have 
consistently met high performance standards and all expectation. 
This indicates that the Directors have continuously fulfilled their 
responsibilities as Members of the Board and Board Committees. 

dIRECTORS’ REmUNERATION 

The BNRC is authorised to review the remuneration framework for Directors and Key Senior Officers of BHB to ensure that their 
compensation is competitive and consistent with industry standards and is in line with BHB’s culture, objectives and strategies. 

The remuneration of the Directors is reviewed regularly to ensure the Directors are reasonably remunerated and reflects their role, 
responsibilities and efforts in discharging their fiduciary duties. The remuneration framework as approved by the shareholders at the 
22nd Annual General Meeting on 15 May 2019 are as follows:

bImb HOLdINGS bERHAd RETAINER FEES
(PER ANNUm)

Rm

CHAIRPERSON’S 
PREmIUm

(PER ANNUm)
Rm

mEETING FEES
(PER mEETING)

Rm

board Chairman 48,000 72,000 5,000

Member 48,000 n/a 3,000

bAEC Chairman 24,000 12,000 5,000

Member 24,000 n/a 3,000

bRC Chairman 24,000 12,000 5,000

Member 24,000 n/a 3,000

bNRC Chairman 12,000 12,000 5,000

Member 12,000 n/a 3,000

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 
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bImb HOLdINGS bERHAd OTHER EmOLUmENTS 
PER ANNUm (Rm)

VEHICLE  
ALLOWANCE

mEdICAL LEAVE  
PASSAGE

board Chairman 120,000 18,000 40,000

Member 24,000* 18,000 30,000

Notes: 

* The entitlement only for director that holds the position of Senior Independent Non-Executive Director.

The details on the aggregate remuneration of Directors of the Company (comprising remuneration received and/or receivable from the 
Company and its subsidiaries during 2019) are as follows: 

dIRECTOR TOTAL dIRECTORS’ REmUNERATION FOR FINANCIAL YEAR ENdEd 
31 dECEmbER 2019

(RINGGIT mALAYSIA)

dIRECTORS’ 
FEES

mEETING  
FEES

TOKEN OF 
APPRECIATION

bENEFITS  
IN-KINd

OTHER 
EmOLUmENTS*

Tan Sri Ambrin buang
Independent Non-Executive Director/
Chairman

Total: 400,058

120,000 60,000 40,000 8,227 171,831

Tan Sri Ismail Adam
Senior Independent Non-Executive 
Director
•	 Chairman,	BNRC
•	 Member,	BAEC	and	BRC
•	 Retired	w.e.f.	3	January	2020

Total: 336,893

120,000 100,000 40,000 8,227 68,666

mohd Tarmidzi Ahmad Nordin
Independent Non-Executive Director
•	 Chairman,	BRC
•	 Member,	BAEC	and	BNRC
•	 Retired	as	Director,	Syarikat	

Takaful Malaysia Keluarga Berhad 
on 1 April 2019 

Total: 359,127

138,000 105,000 40,000 16,227 59,900

Noraini Che dan
Senior Independent Non-Executive 
Director
•	 Chairman,	BAEC	
•	 Chairman,	BNRC	w.e.f.	 

3 January 2020
•	 Member,	BRC
•	 Director,	Bank	Islam	Malaysia	

Berhad

Total: 738,407

337,200 109,180 40,000 8,227 243,800
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dIRECTOR TOTAL dIRECTORS’ REmUNERATION FOR FINANCIAL YEAR ENdEd 
31 dECEmbER 2019

(RINGGIT mALAYSIA)

dIRECTORS’ 
FEES

mEETING  
FEES

TOKEN OF 
APPRECIATION

bENEFITS  
IN-KINd

OTHER 
EmOLUmENTS*

datuk Nik mohd Hasyudeen 
Yusoff 
Non-Independent Executive Director
•	 Ceased	as	Member	of	BRC,	BAEC	

and BNRC on 1 September 2019
•	 Director,	Bank	Islam	Malaysia	

Berhad

Total: 632,527

268,320 75,780 30,000 32,227 226,200

Encik Zahari @ mohd Zin Idris
Non-Independent Non-Executive 
Director
•	 Appointed	w.e.f.	3	February	2020

Total: Nil

Nil Nil Nil Nil Nil

Notes: 

* Vehicle Allowance, Directors’ Training, Leave Passage and Medical Claim.

CORPORATE GOVERNANCE OVERVIEW STATEMENT 
(PURSUANT TO PARAGRAPH 15.25 (1) OF THE mmLR OF bURSA SECURITIES) 

KEY SENIOR OFFICER REmUNERATION

The remuneration package for the Key Senior Officer is 
structured to link rewards to corporate and individual 
performance. It comprises salary, allowances, bonuses 
and other customary benefits as accorded by comparable 
companies. A portion of the Key Senior Officer’s 
compensation package is variable and is determined by 
performance during the year against individual KPIs in a 
scorecard aligned with corporate objectives. The BNRC 
reviews the performance of the Key Senior Officers annually 
and submits its recommendations for remuneration to the 
Board.

Details of the Chief Executive Officer’s remuneration can be 
found in Note 41 on page 260 of this Integrated Annual 
Report.

The remuneration bands of the Chief Executive Officer and 
the Key Senior Officer of BHB are as follows:

TOTAL REmUNERATION 
(bASIC SALARY, FIXEd 
ALLOWANCES, bONUS, bENEFIT  
IN-KINd ANd OTHER EmOLUmENTS)
(Rm) 

NUmbER OF 
KEY SENIOR 
OFFICER 
(INCLUSIVE 
OF CEO)

<750,000 2

750,000 up to 1,000,000 2

1,000,001 up to 1,250,000 1

1,250,001 up to 1,500,000 2

1,500,001 and above 1

Total 8

REmUNERATION SUmmARY OF THE CHIEF EXECUTIVE 
OFFICER ANd SENIOR mANAGEmENT 

PERFORmANCE REVIEW OF THE bNRC

Based on the Board Evaluation 2019, the Board is satisfied with the 
performance of the BNRC and its members and that it has discharged 
its responsibilities in accordance with its mandate and Terms of 
Reference.

ELEmENTS

FIXEd  
COmPONENT

Basic salary
Fixed Allowances

Cash Bonus

TOTAL 
Rm7,530 million

VARIAbLE  
COmPONENT 
Benefit-in-Kind

Other Emoluments

TOTAL 
Rm1,660 million
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NO NAmE STATUS NO OF 
mEETINGS 
ATTENdEd

1. Noraini Che Dan
Chairman

Senior Independent 
Non-Executive Director

8/8

2. Mohd Tarmidzi 
Ahmad Nordin
Member 

Independent  
Non-Executive Director

8/8

3. Zahari @ Mohd Zin 
Idris
Appointed as member 
w.e.f. 3 February 2020

Non-Independent  
Non-Executive Director

-

4. Tan Sri Ismail Adam
Retired as member 
w.e.f. 3 January 2020

Senior Independent 
Non-Executive Director

7/8

5. Datuk Nik Mohd 
Hasyudeen Yusoff 
Ceased as member 
w.e.f. 1 September 
2019

Independent  
Non-Executive Director 
(until 31 August 2019)

Non-Independent 
Executive Director 
(w.e.f. 1 September 2019)

5/5

The BAEC detailed roles and responsibilities are set out in its Terms of Reference, 
which is available on the Company’s website at www.bimbholdings.com.

EFFECTIVE AUdIT ANd RISK mANAGEmENT

The Board Audit & Examination Committee (“bAEC”) was established on 
21 July 1998 by the Board of Directors to ensure high corporate governance 
practices and to provide oversight on the Group’s financial reporting and 
internal control. The BAEC is guided by its Terms of Reference which was 
last reviewed on 5 December 2018. 

During the financial year ended 31 December 2019, 
Datuk Nik Mohd Hasyudeen Yusoff was re-designated 
from Independent Non-Executive Director to Non-
Independent Executive Director w.e.f. 1 September 
2019 and accordingly ceased to be member of the 
BAEC. In addition, in early 2020, Tan Sri Ismail Adam 
who retired as Director of BHB on 3 January 2020, had 
also ceased to be a member of the BAEC. Encik Zahari 
@ Mohd Zin Idris, who join the Board of BHB on 3 
February 2020, was appointed to be the member of 
BAEC on the same day.

As at 31 December 2019, the BAEC comprises 
three (3) Independent Directors, all of whom are 
Non-Executive Directors. The Chairman of the 
BAEC namely Puan Noraini Che Dan, is not the 
Chairman of the Board of Directors. Puan Noraini 
also a member of the MIA as well as the MICPA, 
in line with the requirement under Paragraph  
15.09 (1) (c) of the MMLR. The composition of the 
BAEC is in line with Paragraph 15.09 (1) (a) and (b) of 
the MMLR and Paragraph 12.3 of the CG Policy.

The Chief Executive Officer, Group Chief Financial 
Officer and Group Company Secretary, who is also 
the Secretary to the BAEC attend BAEC meetings. The 
Chief Internal Audit, the External Auditor and other 
Officers from the key operating subsidiaries were 
invited to the meetings to deliberate on matters within 
their purview.

Action items were issued by the Group Company 
Secretary on decisions made and action required. These 
were circulated to the Management and the respective 
stakeholders seven (7) days after the meeting.

After the meeting, the BAEC Chairman updates the 
Board on the matters deliberated. Matters reserved 
for the Board’s approval are tabled at the Board of 
Directors’ meetings. 
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mEmbERSHIP ANd mEETINGS

During the financial year under review, eight (8) BAEC meeting were held. 
This satisfies the BAEC Terms of Reference, which requires the BAEC to 
meet at least four (4) times a year. Details of the BAEC members and their 
attendance records at the BAEC meetings are as follows:



THE bAEC AUTHORITY

The Board has established a transparent and appropriate 
relationship with its external auditors, internal auditors, 
Management and key operating subsidiaries with the BAEC. 
The BAEC had clear authority to investigate any matter within 
its Terms of Reference. It has full access to and co-operation 
from Management and full discretion to invite any BHB’s 
Nominee Director or Directors of the respective key operating 
subsidiaries to attend its meeting. The external auditors of the 
key operating subsidiaries will also be invited to the BAEC when 
necessary. The BAEC shall have the necessary resources from the 
Group and has access to the information needed to discharge 
its function effectively. The BAEC is also able to obtain at the 
Company expenses, any professional advice including the advice 
of independent professional and to secure the attendance of the 
external adviser at its meeting if it considers necessary to fulfill 
its obligations.

THE bAEC ACTIVITIES IN 2019

The summary of the activities performed by the BAEC for the 
financial year ended 31 December 2019 are as follows:

Internal Audit

•	 Reviewed	 and	 approved	 the	 2019	 Internal	 Audit	 Plan	 for	
BHB and its wholly owned subsidiaries, namely Syarikat  
Al-Ijarah Sdn. Bhd. and BIMB Securities (H) Sdn. Bhd. on  
26 March 2019. Ensure the internal audit plan comprehensive 
of scope coverage, procedures and frequency as well as 
adequacy and competency of internal audit resources.

 Reviewed the Internal Audit methodology in assessing the 
risk levels of various auditable areas based on the impact 
and likelihood of the inherent risk, the control in place and 
the existence of effective risk transfer in minimising potential 
losses from negligence or fraud.

The approved plan was established based on the staff 
strength of five (5) auditors with an estimated requirement 
of 107 man-days and a projected audit fee of RM22,100.00. 

•	 Deliberated	 on	 the	 Internal	 Audit	 Report	 for	 BHB	 and	 its	
wholly owned subsidiaries issued by the Internal Auditor, 
which amongst others focused on the effectiveness and 
adequacy of governance, risk management and internal 
control, audit rating and recommendation. The Internal 
Audit report also include the Information Technology Audit 
which assess the adequacy of the IT information system and 
the necessary back-up systems to cover for contingencies or 
disaster.

•	 Ensured	 that	 appropriate	 corrective	 actions	 were	 taken	
by Management in a timely manner to address control 
weaknesses, policies and other areas identified by the 
Internal Auditors and other control functions. 

•	 Reviewed	 the	 independence	 of	 the	 Internal	 Auditors.	 It	
was brought to the BAEC attention that there had been 
no conflicts of interest arising from the Internal Audit 
engagements in financial year 2019 and had conducted its 
internal audit as stated in the Audit Charter.

External Audit

•	 Evaluated	 the	 selection	 of	 new	 external	 auditor	 for	 the	
financial year ended 31 December 2019. The selection 
of the external audit firms is conducted by the BAEC 
and subsequently the final three (3) external audit firm  
conducted a presentation to the BAEC. The evaluation of the 
external audit firms was assessed based on:

(1) Audit Scope;

(2) Firm’s qualification and team experience;

(3) Audit approach;

(4) Auditors Independent; and

(5) Expectation to value-add.

Based on the evaluation, the BAEC deliberated and 
recommended for the Board the appointment of Messrs. 
PricewaterhouseCoopers PLT as the new external auditor 
replacing the Messrs KPMG Desa Megat PLT, who has 
served the Company since November 2002. The change 
is in line with good corporate governance of revisiting the 
appointment of the Company’s External Auditors from time 
to time.

•	 Deliberated	 and	 approved	 on	 behalf	 of	 the	 Board,	 the	
external auditor’s 2019 audit plan encompassing the audit 
approach, roles and responsibility, the nature and scope for 
the year’s audit, audit fees, reporting schedule, potential key 
audit risk matters, Information Technology (“IT”) approach, 
transition plan, reliance with Internal Auditor and value-
added services. The external auditor informed that focus 
for the Group will be on areas related to IT security and 
control over key financial information systems that are used 
to record and process critical financial data. The objective of 
the IT audit review is to assist the external auditor to form an 
opinion on the financial statements.
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•	 Evaluated	the	independence	and	objectivity	of	the	external	
auditor by reviewing the fees and the list of non-audit 
services provided by the external auditor to BHB and the 
Group.

The BAEC requested that justification is to be provided by 
the Management on the external auditor’s audit fee. The 
BAEC was informed that the audit fees were justified with 
an additional value added-services to BHB Group, at no 
additional cost. The value added services are as follows:

(1) Sustainability workshop

A workshop to understand Bank Islam’s strategy in 
adopting Value Based Intermediary (“VbI”). With the 
support of the external auditor’s Sustainability team, 
the external auditor will be able to provide insight 
from other financial institutions that have embarked 
in its sustainable journey and recommend key areas 
that the Bank Islam could focus on.

(2) Red teaming exercise for Cybercrime

To incorporate a value-added initiative to undertake 
a Red Team Exercise for the Group with the objective 
to provide recommendations to help improve the 
Group’s cyber resilience. A Red Team consist of a 
team of skilled and specialist ethical hackers.

(3) Business Continuity Management (“bCm”)

To conduct a high level BCM review to ensure the 
programme remains resilient and is aligned to the 
Bank Negara Malaysia Guidelines and ISO 22301 – 
Business Continuity Management.

•	 The	BAEC	exercised	its	right	as	stipulated	in	its	Terms	of	
Reference, to hold meetings with the external auditor 
without the presence of the Management to enable open 
discussion with the BAEC.

During the financial year under review, three (3) meetings 
were held without the Management’s presence, namely 
on 31 January 2019, 26 July 2019 and 31 October 2019.

•	 Assessed	 the	 performance	 of	 the	 external	 auditor	 by	
reviewing the timeless of service deliverables. The external 
auditor was able to complete the audits for BHB and the 
Group within the timelines sets as evidenced below:

(1) The audited financial statement for the financial year 
ended 31 December 2018 were signed off by the 
external auditor on 27 March 2019;

(2) Report on limited review for the financial period  
30 September 2019 was signed off by the external auditor 
on 31 October 2019; and

(3) No past audit lapses were observed on the external auditor 
in the past assurance engagements.

Financial Reporting

•	 On	31	January	2019,	the	BAEC	endorsed	and	recommended	
to the Board the audited financial statements of BHB Group for 
the financial year ended 31 December 2018 for approval.

The review of the consolidated audited financial statements of 
BHB Group were based on the following:

(1) Assurance from the Management and the External 
Auditors that the financial statements disclosures were in 
compliance with relevant statutory requirements and the 
Malaysian Financial Reporting Standards;

(2) Reasonableness of accounting policies and estimates 
applied;

(3) Reporting on-going concerns; 

(4) Highlight on key accounting development including MFRS 
16 and MFRS 17; and

(5) Pertinent audit matters highlighted by the External 
Auditors.

•	 Reviewed	 the	 unaudited	 quarterly	 financial	 result	 of	 BHB	
Group and the draft announcement before recommending 
them for the Board’s approval for submission to Bank Negara 
Malaysia, Bursa Securities as well as Securities Commission. The 
recommendations were made upon deliberation comprising 
the following:

(1) Key audit matters; and

(2) The condensed consolidated interim financial statement 
has been prepared in accordance with the Malaysian 
Reporting Standard 134, Paragraph 9.22 of the MMLR 
and International Accounting Standard 34.

•	 Recommended	the	proposed	interim	single	tier	dividend	for	the	
financial year ending 31 December 2019. The BAEC reviewed 
and received assurance from the Management, based on the 
solvency test conducted, that the distribution of interim single 
tier dividend was in accordance with the provisions made 
under the CA, 2016.
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Related Party Transactions

•	 On	 26	 March	 2019,	 the	 BAEC	 reviewed	 all	 related	 party/
recurrent related party transaction entered into by BHB 
Group for the financial year ended 31 December 2018 and 
the Circular to Shareholder with regard to the proposed 
renewal of Shareholders’ mandate for existing related party 
transactions of a revenue or trading nature. The same was 
recommended to the Board that BHB Group complied with 
the MMLR.

•	 Reviewed	 the	 disclosure	 on	 the	 related	 party	 transactions	
and related party balances of BHB Group on quarterly basis 
i.e., 31 January 2019, 30 April 2019, 26 July 2019 and  
31 October 2019 and in compliance with the MMLR.

Annual Reporting

•	 Reviewed	 and	 endorsed	 the	 BAEC’s	 overview	 report,	
Statement of Risk Management and Internal Control and 
content of other disclosures pursuant to the MMLR for the 
Board’s approval.

Other Activities

•	 Reviewed	the	report	on	compliance	six	(6)	times	a	year.	The	
report highlighted the status of compliance of the Company 
and its key operating subsidiaries pursuant to the following 
regulatory requirements: 

(1) Capital Market & Financial Law

•	 Capital	Markets	&	Services	Act	2007

•	 Islamic	Financial	Services	Act	2013

•	 Malaysian	Financial	Reporting	Standard

•	 Bank	 Negara	 Malaysia’s	 Financial	 Reporting	 for	
Islamic Institutions

•	 Bank	 Negara	 Malaysia’s	 Observation	 Period	
Reporting (Capital Adequacy Ratio and Liquidity 
Coverage Ratio) 

(2) Main Market Listing Requirement

(3) Companies Act 2016

(4) Corporate Governance

•	 Bank	 Negara	 Malaysia’s	 Policy	 on	 Corporate	
Governance

•	 Malaysian	Code	on	Corporate	Governance	2017

•	 Whistle-Blowing	Policy

The Management highlights any non-compliance to the 
BAEC and make recommendations on the control and 
mitigation plans. 

•	 Endorsed	 and	 recommended	 to	 the	 Board	 on	 the	 Zakat	
computation for BHB and its subsidiaries namely Syarikat  
Al-Ijarah Sdn. Bhd. and BIMB Securities (H) Sdn. Bhd. for the 
financial year ended 31 December 2018.

•	 On	26	July	2019,	the	BAEC	had	a	session	with	the	nominee	
directors of BHB that sit as a director at STMKB and STMAB 
to discuss on matters relating the financial reporting and key 
audit matters.

PERFORmANCE REVIEW OF THE bAEC

Based on the annual evaluation on the effectiveness of the Board, 
its Committees and the members of the Board, it was revealed 
that the Board is satisfied with the performance of the BAEC and 
its members. The BAEC has discharged its duties in accordance 
with its Terms of Reference and in line with the requirements of 
MCCG, BNM CG Policy and MMLR.
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INTERNAL AUdIT FUNCTION

Independence and Responsibilities

The internal audit function is to undertake independent review 
and assessment on the adequacy, efficiency and effectiveness 
of risk management, internal control and governance practices 
implemented by the Management. The Internal Auditors of 
BHB and its subsidiaries (save for Syarikat Takaful Malaysia 
Keluarga Berhad) is carried out by the Internal Audit Division 
(“IAd”) of Bank Islam and is independent of the activities or 
operations of other operating units in the Group. To maintain its 
independence, proficiency and professionalism as outlined in the 
Audit Charter, the internal audit function reports to the BAEC 
and administratively to the Chief Executive Officer.

The IAD is led by the Chief Internal Auditor namely Encik Zalfitri 
Abd Mutalib (“Encik Zalfitri”). Encik Zalfitri has over 20 years 
audit experience in the financial and banking industry. Encik 
Zalfitri is a Certified Public Accountant and a Fellow member of 
the ACCE. He is also a Certified Internal Auditor for Financial 
Institution.

The primary responsibilities of the IAD are to undertake regular and 
systemic reviews of the risk management process, internal control 
and governance practices of BHB and its Group in conformance 
with the International Professional Practices Framework and the 
Internal Audit Charter so as to provide reasonable assurance that 
the risk management process, internal controls and governance 
practices are operating satisfactorily and effectively and are in 
line with the Group’s goals and objectives. 

The internal audit functions of Bank Islam and Takaful Malaysia 
are carried out by their respective internal audit divisions.

methodology and Framework

IAD evaluates the effectiveness of the risk management process 
and the adequacy and effectiveness of controls in responding 
to the risks within the organisation’s governance, operations 
and information systems. The IAD shall have an effective audit 
methodology to assess the risk profile and vulnerabilities of each 
auditable area.

The IAD adopts a risk-based methodology which focuses on the 
following three (3) components:

i. Impact and likelihood of the inherent risk;

ii. The respective controls in place; and

iii. Existence of effective risk transfer and loss impact reduction 
practices in minimising potential losses from negligence or 
fraud.

To effectively manage its functions and perform the audit 
engagement, IAD adopt the standards and principles outlined 
in the Internal Control Framework of Committee of Sponsoring 
Organization of the Treadway Commission (“COSO”) and the 
objectives set by the Institute of Internal Audit’s International 
Professional Practices Framework which comprises core principle 
for the Professional Practice of Internal Auditing, the definition of 
Internal Auditing and Code of Ethics.

Based on the annual risk assessment, the IAD will draw up an 
audit plan covering all audit assignments to be performed over 
the financial year period. This annual audit plan will be tabled 
and approved by the BAEC or the Board of Directors.

Scope and Resources 

The BAEC reviews the adequacy and relevance of the scope, 
functions, resources, procedures, risk based internal audit plans 
and results of the internal audit processes, with the IAD. It also 
reviews and approves the Annual Internal Audit Plan, which 
include the audit scope, methodology and practices, timing 
and resources, assessment of risk, comparison of actual versus 
budgeted time spent on assignments and audit fee.

The audit covered during the financial year includes, but is not 
limited to accounting and finance, legal, secretarial and regulatory 
compliance, human resources, information technology, corporate 
communication, strategic management and subsidiaries.

Amongst the key areas reviewed during the financial year ended 
2019 are:

i.  Procurement and Finance; 

ii.  Media and Communication; 

iii.  Corporate Governance; 

iv.  Human Resources; 

v.  Regulatory and Shariah Compliance; 

vi.  Operation and Risk Management; 

vii.  Investments; 

viii.  Corporate Strategy; 

ix.  Information Technology; 

x.  Cyber Security; 

xi.  Fraud and Bribery; and 

xii.  Business Continuity Management.
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Based on the audit carried out in the financial year ended  
31 December 2019, amongst the risk covered are non-
compliance with regulatory requirements, non-compliance 
with procedures and policies, ineffective human resource 
management, deficiencies in procurement management, breach 
of cyber security and non-Shariah compliance.

During the financial year under review, IAD issued a total of  
four (4) audit report of which two (2) for BHB (operations and IT) 
one (1) for BIMB Securities (H) Sdn. Bhd. and one (1) for Syarikat  
Al-Ijarah Sdn. Bhd. 

The scope of the Internal Audit reports covers improvement 
opportunities, audit findings, management responses and 

corrective actions in areas with significant risks and internal 
control deficiencies. All Internal Audit Reports on the Company 
and its wholly-owned subsidiaries were tabled to the BAEC for 
deliberation. The Management are present at the BAEC meetings 
to respond and provide feedback on the progress of business 
process improvement opportunities identified by IAD. The 
Minutes of the BAEC meetings are subsequently tabled to the 
Board for notification.

As at 31 December 2019, a total of RM22,100.00 fees was 
payable to IAD, based on the staff strength of five (5) internal 
auditors with an estimated of 107 man-days.

IAd Activities in 2019

The summary of the activities of the IAD for the year under review are as follows:

a) Preparation of the Audit Plan for approval of the BAEC. 
The Audit Plan was developed based on assessment of the 
significant potential risk exposure of the auditable areas;

b) Provide independent and objective assurance on the 
adequacy of internal controls implemented to mitigate risk 
exposures. Prepare audit report consist of observations, 
improvement opportunities, management responses, 
deadline and person in charge for implementation or 
corrective actions have been issued to the respective 
stakeholders;

c) Follow-up on the Management corrective actions on audit 
issues raised by the IAD. Determine whether corrective 
actions taken had generally achieved the desired results;

d) Report to the BAEC, the final audit report highlighted in 
the audit plan coverage, audit scope and risks covered, 
audit rating, significant audit findings, findings escalated 
for Management’s immediate action and status of 
corrective actions;

e) Reported to the BAEC the adequacy, reliability, integrity 
and compliance of:

•	 Risk	management,	internal	controls	and	governance	
processes;

•	 Information	 Technology,	 stress	 testing	 procedures	
and practices and the back-up system to cover for 
contingencies and disaster; 

•	 Regulatory	 reporting,	 accounting	 records,	 financial	
reports and management information;

f) Review compliance with relevant legal, regulatory and 
internal policies as well as in compliance with Shariah rules 
and principles as determined by the Shariah Supervisory 
Council and Shariah Compliance Policy; and

g) Provide an independent review on the related party 
transaction between Lembaga Tabung Haji, BHB and its 
subsidiaries.
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CHAIRmAN

Encik Mohd Tarmidzi Ahmad 
Nordin
Independent Non-Executive Director

mEmbERS

Puan Noraini Che Dan
Senior Independent Non-Executive 
Director

Encik Zahari @ Mohd Zin Idris
Non-Independent Non-Executive 
Director
(Appointed w.e.f 3 February 2020)

Datuk Nik Mohd Hasyudeen Yusoff
Non-Independent Executive Director
(Ceased w.e.f 1 September 2019)

Tan Sri Ismail Adam
Senior Independent Non-Executive 
Director
(Retired w.e.f 3 January 2020)

During the financial year under 
review, six (6) BRC meetings were 
held. This satisfies the BRC Terms of 
Reference, which requires the BRC 
to meet at least six (6) times a year.
ROLE OF THE bRC 

bOARd RISK COmmITTEE (“bRC”) REPORT

The BRC was established on 26 July 2016 
to assist the Board in ensuring that the 
Group has in place a sound and robust 
risk management framework and 
such framework had been effectively 
implemented to enhance the Group’s 
ability to achieve its strategic objectives. 

Further information on the BRC’s roles 
and responsibilities as highlighted 
in its Terms of Reference is available 
on the Company’s website at  
www.bimbholdings.com.

bRC
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HOW THE bRC OPERATES

BRC meetings are planned ahead for the following financial year. The proposed 
schedule of meetings is tabled to the Board and later communicated to the 
BRC members. The BRC members are provided with the meeting papers and 
updates of outstanding matters from the previous meeting or matters discussed 
at the Group Risk Management Committee meeting prior to the meeting.

The Chief Executive Officer, the Group Chief Financial Officer, the Group 
Company Secretary, the Chief Economist, the Chief Risk Officer and the Chief 
Compliance Officer of the respective key operating subsidiaries attend the 
meetings. Other attendees, whether internal or external are invited to present 
the matters within their purview.

Action items are issued by the Group Company Secretary on decisions made and 
action required. These were circulated to the Management and the respective 
stakeholders seven (7) days after the meeting for their further action. 

The Chairman of the BRC updates the Board on key matters deliberated at the 
BRC’s meeting. In addition, minutes of the BRC meeting are tabled to the Board 
for notification. Any members of the Board may enquire or seek clarification on 
the matters deliberated by the BRC as recorded in the minutes.

THE bRC ACTIVITIES IN 2019 

The BRC activities in the year under review are summarised as below:

•	 Monitored	and	discussed	the	risk	reports	of	the	key	operating	subsidiaries	
and where appropriate provided guidance to the Management; 

•	 Deliberated	the	Group’s	strategic	risks,	corresponding	key	operational	risks	
and key controls taken to manage the risks;

•	 Reviewed	 the	 Statement	 of	 Risk	 Management	 and	 Internal	 Control,	
which summarises the risk management practices and internal controls 
implemented by the Management;

•	 Reviewed	the	Board	Risk	Committee’s	overview	report;

•	 Streamlined	 the	 risk	 reporting	 to	 facilitate	 easier	monitoring	of	 the	 risk	
associated to the key operating subsidiaries;

•	 Deliberated	the	risk	management	dashboard	(market	risk,	operational	risk,	
credit risk, concentration risk, liquidity risk, capital adequacy and insurance 
risk movement), the risk parameters and stress test tabled by the key 
operating subsidiaries; 

•	 Reviewed	 the	compliance	 reporting	 in	accordance	with	 the	Anti-Money 
Laundering, Anti-Terrorism Financing and Proceeds of Unlawful 
Activities Act 2001, Islamic Financial Services Act 2013, Personal Data 
Protection Act 2010 including other regulatory requirements and Shariah  
non-compliance, tabled by the key operating subsidiaries;
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•	 Deliberated	on	the	 initiatives	 to	mitigate	
the deterioration in General Takaful Fund 
of Syarikat Takaful Malaysia Am Berhad;

•	 Deliberated	 on	 the	 implementation	 of	
National Anti-Corruption Plan (NACP) 
in line with Section 17A of Malaysian  
Anti-Corruption Commission Act 2009; 

•	 Reviewed	 reports	 on	 risk	 incidents	
which occurred in the financial year 
and deliberated the adequacy and 
effectiveness of preventive and corrective 
actions taken;

•	 Reviewed	 the	 risk	 appetite	 statement	
and key emerging risk of key operating 
subsidiaries; and

•	 Oversaw	 the	 functions	 of	 the	 Group	
Management Risk Committee.

GROUP RISK mANAGEmENT 
COmmITTEE

The BRC is supported by the Group Risk 
Management Committee (“GRmC”) which 
is chaired by the Chief Risk Officer of Bank 
Islam. The other members of the GRMC are 
the Group Chief Financial Officer, Chief Risk 
Officer and the Chief Compliance Officer 
of each key operating subsidiaries as well 
as the Chief Economist of Bank Islam and 
BIMB Securities. The GRMC assists the BRC 
to effectively manage the key risk areas of 
the Company and Group and to ensure that 
an appropriate risk management system and 
internal controls are in place and functioning 
effectively. The GRMC is responsible for:

•	 developing	 and	 co-ordinating	 the	
Company’s risk management framework 
within the Group on an on-going basis;

•	 consolidating,	 assessing	 and	 reporting	
risk information from across the Group; 
and

•	 ensuring	 the	 implementation	 of	 the	 risk	
management process across the Group.

The Company risk management process is a step-by-step process as follows:

STEP 1

RISK  
ASSESSmENT

STEP 2

RISK  
TREATmENT

Risk Identification
Risk Analysis

Risk Evaluation

During the year under review, the GRMC met six (6) times. The GRMC collates and 
reports to the BRC the risk associated to the subsidiaries. The risks include credit 
risk, market risk and operational risk. Emerging issues and compliance risks are also 
deliberated in the GRMC meetings and further action is taken by the relevant key 
operating subsidiaries prior reporting the same to the BRC. 

PERFORmANCE REVIEW OF THE bRC

The BRC continues to diligently exercise its risk oversight responsibilities by ensuring 
that risk management is an integral part of strategic planning and decision-making 
for the achievement of the Group’s strategic and long-term objectives.

Based on the Board Evaluation 2019, the Board is satisfied with the performance of 
the BRC and its members and that it has discharged its responsibilities in accordance 
with its mandate and Terms of Reference.
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CORPORATE REPORTING ANd RELATIONSHIP WITH STAKEHOLdERS

The Board recognises the importance of timely, complete, 
accurate and equal dissemination of information with regard to 
the Company and its Group’s performance and other matters 
affecting Stakeholders’ interest. The Company is committed to 
providing effective and open communication in order to improve 
disclosure and transparency.

CORPORATE dISCLOSURE POLICY (“CdP”)

A CDP has been formulated to enhance BHB’s corporate 
governance, particularly in the area of transparent disclosure to 
the public. The purpose of the CDP is to enable Shareholders 
and Stakeholders to access business information beyond the 
Company’s financial disclosure. In addition, it ensures that both 
the Board and Management are able to communicate effectively 
with Stakeholders on a timely basis.

INVESTOR RELATIONS/STAKEHOLdERS POLICY

The Company has in place an Investor Relations (“IR”) Policy 
to ensure that stakeholders, investors and the investment 
community, both local and international, as well as the general 
public are provided with relevant, timely and comprehensive 
information about BHB. The objective of the IR Policy is to lay 
down the principles and practices to be adopted by BHB in 
handling its communication so that investors and potential 
investors could make an informed investment decision and for 
the public at large to have a clear understanding of the Group 
and its objectives. 

Channels of dissemination of relevant and material information 
include:

•		 Quarterly	and	Full	Year	Financial	Results	Announcements	

•		 Analysts	Briefing	Presentations	

•		 Conference	and	Roadshows	

•		 Media	Coverage	

•		 IR	section	of	the	website

CONdUCT AT GENERAL mEETINGS

In 2019, BHB held its AGM on 15 May 2019 with the Notice of 
the Agenda of the AGM issued to the shareholders on 19 April 
2019 (this being 25 days before the meeting). 

Shareholders were encouraged to access the Integrated Annual 
Report online as part of the Company’s commitment to the 
environment and to achieve cost efficiencies. Shareholders were 

still provided with the Integrated Annual Report in CD-ROM 
format, a summarised version of the Financial Statements, Notice 
of AGM and Proxy Form.

All Directors, External Auditors and Chief Executive Officers of 
respective key operating subsidiaries were present at the AGM to 
answer the shareholders’ questions. The AGM was conducted by 
poll/e-voting in accordance with Paragraph 8.29A of the MMLR 
(voting by poll). The outcomes of the voting on the proposed 
resolutions were disclosed to the market and posted on the 
Company’s website after the AGM. Minutes of the AGM were 
made available to the Shareholders four (4) weeks after the AGM.

CONCLUSION

The Board considers that BHB has complied and applied the 
Principles of the MCCG in year 2019, except for the following:

Practice 4.5 The Board must have at least 30% woman 
Directors

Practice 6.1 The board has in place policies and procedures 
to determine the remuneration of directors and 
senior management and made available on the 
company’ website.

Practice 7.2 The remuneration of Top-5 key Senior 
Management on a named basis

Practice 
12.1

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

Practice 
12.3

To facilitate voting in absentia 
(Shareholders exercising their voting without 
being physically present at General Meeting)

The Board has identified those Practices were there is a departure 
and these departure will be address as follows: 

•	 An	explanation	for	the	departure;

•	 Disclosure	 of	 alternative	 practice	 adopted	 and	 how	 the	
alternative practice achieves the intended outcome;

•	 Actions	which	BHB	has	taken	or	intends	to	take;	and

•	 The	 timeframe	 required	 to	 achieve	 application	 of	 the	
prescribed Practice.
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Practice 4.5

The BNRC oversees the overall composition of the Boards 
and Board Committees in terms of appropriate size, skills, 
gender diversity and the balance between Executive Directors,  
Non-Executive Directors and Independent Directors through 
annual reviews. 

The Board is mindful of appointing Directors who have diverse 
skills, experience, age and gender, and remains committed to 
achieving at least 30% female representation on the Board whilst 
ensuring that overall diversity remains a central feature. 

During the financial year, Puan Noraini Che Dan is the sole woman 
director out of five (5) members of the Board representing 20%.

Practice 6.1

The remuneration package for the senior management is structured 
to link rewards to corporate and individual performance.  
It comprises salary, allowances, bonuses and other customary 
benefits as accorded by comparable companies. A portion of the 
Senior Management’s compensation package has been made 
variable and is determined by performance during the year against 
individual KPIs in a scorecard aligned with the corporate objectives 
as approved by the Board. 

The Board intends to publish the Directors and Senior 
Managements’ Remuneration Framework onto BHB’s website in 
year 2020.

Practice 7.2

The Board decided not to disclose on a named basis, the top five 
(5) Senior Management’s remuneration components including 
salary, bonus, benefit in-kind and other emoluments in bands 
of RM50,000. The Board viewed that such disclosure would be 
disadvantageous to the Group’s business interests, in which the 
disclosure of that sensitive information may resulted to excessive 
competition for talent in the banking industry. 

The Company will closely monitor developments in the market in 
respect of such disclosure for future consideration. 

Practice 12.1

The Company had always issued the Notice of the AGM 
more than 21 days prior to the date of the AGM and for the  
21st AGM in 2018, the Notice was issued 28 days prior to the 
AGM. However, due to unforeseen circumstances, the notice of 
the 22nd AGM was issued 26 days prior to the AGM. 

The Company is taking the necessary steps to ensure the Notice 
of the AGM is issued 28 days prior to the date of the AGM. 

Practice 12.3

BHB has yet to facilitate voting in absentia and remote 
shareholders’ participation at general meetings. As an alternative, 
shareholders who are unable to attend general meetings are 
entitled to appoint any person(s) as proxy or the Chairman of the 
meeting to vote on their behalf at the general meeting. 

BHB will explore and consider the recommendations in the MCCG 
on the use of technology and remote voting for Shareholders’ 
participation and voting in absentia at the 23rd Annual General 
Meeting.

This Corporate Governance Overview Statement was approved 
by the Board of Directors of BIMB Holdings Berhad on  
30 April 2020.

Further information in the application of the practices captured 
in the Principles of MCCG during the financial year, please refer 
to the Corporate Governance Report 2019 which can be found 
in the Company’s website www.bimbholdings.com. 
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