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SECTION A — DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE

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

Intended Outcome

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

Practice 1.1

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

Application : | Applied

Explanation on : | The Board of Directors (the “Board”) of PETRONAS Dagangan Berhad
application of the (“PDB” or the “Company”) is committed to upholding high standards of
practice corporate governance and ensuring its practices throughout the Group.

This commitment forms a fundamental part of discharging its
responsibilities to protect and enhance shareholders’ value and elevate
the Group’s performance.

The Group is led by an effective, committed, and well-run Board, who
is responsible for defining the Group’s strategy to deliver enduring
value to the Shareholders and other stakeholders. The Board also
establishes the culture, values, and governance framework for the
Group and provides a robust challenge to the Management regarding
the execution of the strategy, and ensures the Group upholds an
effective risk management and internal control system. The Board has
a schedule outlining matters exclusively reserved for its decision-
making.

The Board of Directors pledges to uphold ethical business practices and
lawful conduct, emphasising the proper use of authority and
maintaining decorum when acting as Board members. Each Director
exercises their powers for a proper purpose and in good faith, always
acting in the best interest of the Company. In directing or managing the
Company’s business and affairs, they exhibit reasonable care, skill, and
diligence, drawing upon their knowledge, expertise, and experience.

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




In discharging its duties and roles effectively, the Board is guided by its
Board Charter, which sets out the principles and guidelines that are to
be applied by the Board, whilst the Board Committees are guided by its
respective Terms of Reference (“ToR”). The Board Charter and the ToR
for each Board Committee are available at www.mymesra.com.my.

The Board is entrusted with the responsibility of promoting the success
of the Group through the prudent and effective direction and
supervision of the Group's affairs. To discharge the Board's stewardship
responsibilities, the Board has assumed the following principal roles
and responsibilities:

1. Toreview, approve and monitor the strategic business plans, goals
and key policies proposed by the Management to ensure
sustainability and optimisation of long-term returns;

2. Toensurethat appropriate policies are in place, adopted effectively
and are regularly reviewed;

3. Toreview and approve financial statements;

4. To review and manage principal risks and adequacy of the
Company’s internal control systems including systems for
compliance with applicable laws, regulations, rules and guidelines;

5. Toensurethatthere is an appropriate succession plan for members
of the Board and the Leadership Team; and

6. To be accountable to its Shareholders and stakeholders whom may
be affected by the Company’s decision such as employees,
suppliers, customers, the local community and the state/country
where PDB is operating.

7. The Board (together with the Management) takes responsibility for
the governance of sustainability in the Company, including setting
the Company’s sustainability strategies, priorities and target.

The Board is collectively responsible in promoting the success of the
Group in building an enduring and profitable business admired by
customers and stakeholders whilst achieving strong returns for the
valuable shareholders.

The Company has adopted the PETRONAS Code of Conduct and
Business Ethics (“PETRONAS CoBE”) that seeks to ensure that the
Company's/or Group's Directors, employees and third parties which
perform works or services for the Company and/or Group will act
ethically and remain above board at all times, and that their individual
behaviour is in line with PETRONAS' Shared Values i.e., Loyalty,
Professionalism, Integrity and Cohesiveness. PETRONAS CoBE also
includes appropriate communication and feedback channels which
facilitate whistleblowing.



http://www.mymesra.com.my/

1.

The Board acknowledges the importance of the following:

maintaining a sound system of internal control and a robust risk
management practice for good corporate governance with the
objective of safeguarding the Shareholder's investment and the
Group's assets. For this purpose, the Board has adopted a Risk
Governance Framework and Risk Management Policy;

the need to safeguard and minimise the impact to the
environment in the course of achieving the Company's objectives.
The Board's agenda reflects the commitment to economic
support for longer term sustainability with a focus on the positive
impact on the environment, community and society; and

the need for effective Investor Relations and Communications
with Shareholders and to provide them with all relevant
information affecting the Company, which is accessible via PDB’s
corporate website, www.mymesra.com.my.

Explanation for
departure

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

to complete the columns below.

Measure

Timeframe



http://www.mymesra.com.my/

Intended Outcome

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

Practice 1.2

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

Application

Applied

Explanation on
application of the
practice

The Chairman of the Board is a Non-Independent Non-Executive
Director (“NINED”) who is responsible for the orderly conduct and
function of the Board and ensures Its effectiveness on all aspects of its
roles. The Chairman also plays a pivotal role in fostering constructive
dialogue between Shareholders, the Board and Senior Management.

The roles and responsibilities of the Chairman of the Board have been
clearly specified in the Company’s Board Charter, which is accessible via
PDB'’s corporate website, www.mymesra.com.my.

The Chairman of the Board shall also act as Chairman at general
meetings. The role of the Chairman is summarised as follows:

10.
11.

Leading the Board in setting the values and ethical standards of
PDB;

Chairing Board meetings and stimulating debates on issues and
encouraging positive contributions from each Board member;
Consulting with the Company Secretaries in setting the agenda for
Board meetings and ensuring that all relevant issues are on the
agenda;

Maintaining a relationship of trust with and between the
Managing Director/Chief Executive Officer (MD/CEQ) and Non-
Executive Directors;

Ensuring the provision of accurate, timely and clear information
to Directors;

Ensuring effective communication with shareholders and relevant
stakeholders;

Arranging evaluation of performance of Board members, its
Committees and individual Directors, including assessment of the
independence of Independent Directors;

Ensuring that all Directors are properly briefed on issues arising at
Board meetings and there is sufficient time allowed for discussion
on complex or contentious issues and where appropriate,
arranging for informal meetings beforehand to enable thorough
preparations;

Allowing every Board resolution to be voted on and ensuring the
will of the majority prevails;

Casting his votes in accordance with PDB’s Constitution;

Ensuring that all Board members, upon taking up their office, are
fully-briefed on the terms of their appointment, time



http://www.mymesra.com.my/

commitment, duties and responsibilities, and the business of PDB;
and

12. Acting as liaison between the Board and Management, and
between the Board and the MD/CEO.

Explanation for
departure

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

Measure

Timeframe




Intended Outcome

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

Practice 1.3

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

Application

Applied

Explanation on
application of the
practice

The Board adheres to a well-defined allocation of duties and
responsibilities between the Chairman and MD/CEO, ensuring a balance
of power and authority within the Board. The positions of Chairman and
MD/CEOQ are distinctly held by Datuk Anuar Ahmad and Azrul Osman
Rani, respectively. This clear demarcation is vital to distinguishing the
Chairman's responsibility for Board management from the MD/CEQ's
responsibility for overseeing the Company's business. The separation of
these roles is crucial given the distinct expectations and primary
audiences served by each.

The Chairman is primarily responsible for the orderly conduct and
function of the Board, whilst the MD/CEQ is responsible for the overall
operations of the business, organisational effectiveness and the
implementation of the Group’s strategies and policies. Given the
Company’s synergetic business operational integration with Petroliam
Nasional Berhad (PETRONAS), it is in the best interest of the Company
that the Chairman is a Non-Independent Non-Executive Director.

The MD/CEO also manages the respective responsibilities of the
divisions and departments in the Company, and he is assisted in the
management of the business by the Leadership Team. The Leadership
Team ensures that effective systems, controls and resources are in
place to execute business strategies and decisions taken by the
MD/CEO and/or the Board.

The distinct roles and responsibilities of the Chairman and that of
MD/CEQO are clearly set out in the Board Charter, which is accessible via
PDB’s Corporate website, www.mymesra.com.my.

Explanation for
departure

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

Measure
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Timeframe




Intended Outcome

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

Practice 1.4

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

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

Application

Applied

Explanation on
application of the
practice

The Chairman of the Board, Datuk Anuar Ahmad, who is a NINED, is
neither a member of any of the Board Committees nor participate in
any of the Board Committees’ meetings.

This practice has also been embedded explicitly in the Board Charter
and Terms of Reference of the respective Board Committees which are
accessible via PDB’s corporate website, www.mymesra.com.my.

The profile of Datuk Anuar Ahmad is available on page 176 of the PDB
Integrated Report 2024 and accessible via PDB’s corporate website,
www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 1.5

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

Application

Applied

Explanation on
application of the
practice

The Board is also supported by two competent Company Secretaries,
Mek Yam @ Mariam Hassan and Norhashema Saleh, who are qualified
to act as Company Secretary under Section 235 of the CA 2016.

Both Mek Yam @ Mariam Hassan and Norhashema Saleh are Fellow of
the Malaysian Institute of Chartered Secretaries and Administrators
(MAICSA) and act as advisor to the Board, particularly with regard to
PDB’s Constitution and its compliance with regulatory requirements,
codes, guidance and legislations and advocate the adoption of
Corporate Governance best practices. All Directors have unrestricted
access to the advice and services of the Company Secretaries to
facilitate discharge of their duties.

The Company Secretaries play a vital role in facilitating communication
within the Board, its committees, Leadership Team, and Non-Executive
Directors. Post-meeting, the outcomes are conveyed to the
Management, and the Company Secretaries keep the Board informed
about the follow-up on decisions and recommendations. The Board
satisfied with the Company Secretaries' performance and support in
facilitating its functions throughout the year.

The Company Secretaries constantly keep themselves abreast of the
evolving regulatory changes and developments in corporate
governance through continuous training.

Their profiles are available on page 185 of the PDB Integrated Report
2024 and accessible via PDB’s corporate website,
www.mymesra.com.my.

Explanation for
departure

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

Measure

10
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Timeframe

11




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

Practice 1.6

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

Application : | Applied

Explanation on : | The Board convenes at least quarterly, supplemented by additional
application of the meetings as needed. Scheduled in November 2023, the Board, Board
practice Committees, Board and Management Strategy Retreat, and AGM for

the year facilitate the Directors to plan effectively, incorporating the
said meetings into their schedules. It also served to provide the Board
with ample notice of the meetings.

Prior to each Board and Board Committee’s meeting, the agenda and
Board papers encompassing comprehensive qualitative and
guantitative information which include objectives, background, critical
issues, implications, risks, strategic fit, recommendations and other
pertinent information are circulated to the Directors to enable an
informed decision making by the Board. The quality of information
given to the Board is important as it leads to good decision-making.
Presentations and briefings by the Management and relevant external
consultants, where applicable, are also held at Board meetings to advise
the Board. In this regard, relevant information is furnished, and
clarifications are given to assist the Board in making a decision.

Prior to a meeting of the Board and Board Committee, a syndication
session, if required, will be organised for papers that require Board’s
insight especially on critical Board papers.

Responsibilities of the Company Secretaries include ensuring the
presentation of high-quality information to the Board and its
Committees and delivering papers and information in a timely manner.
Board papers are circulated via secure collaborative software, on an
average of five days before scheduled meetings, allowing Directors
ample time for review and queries. This electronic platform enables
secure access, reading, collaboration and streamlines the distribution
of Board papers while safeguarding sensitive information. Directors can
also request agenda inclusions, and urgent matters may be presented
under «Any Other Business,» subject to the approval of the Chairman
of the Board or Chairman of the respective Board Committees and
MD/CEO.

Directors' opinions are solicited in advance if they are unable to attend,
underscoring their dedication. The proceedings, comments, and
deliberations are diligently recorded in the minutes, which are promptly

12



circulated for review, ensuring transparency and accountability.
Directors are given the opportunity to seek clarifications or offer
comments before the minutes are confirmed at subsequent meetings.

The minutes of each Board and Board Committee’s meetings were
circulated in a timely manner to all Directors for their perusal prior to
the minutes being tabled for confirmation at the next Board and Board
Committees’ meetings. Minutes of each Board and Board Committees’
meeting are properly kept by the Company Secretaries.

Explanation for
departure

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

Measure

Timeframe

13




Intended Outcome

There is demarcation of responsibilities between the board, board committees and

management.

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

Practice 2.1

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

Application

Applied

Explanation on
application of the
practice

In discharging its duties and roles effectively, the Board is guided by its
Board Charter, which sets out the principles and guidelines that are to
be applied by the Board, whilst the Board Committees are guided by its
respective Terms of Reference (“ToR”).

The Board has embraced best practices, relevant rules and regulations,
and established policies, framework, processes and procedures, to
guide the Board in discharging its duties and responsibilities effectively.

The Board Charter may be reviewed and updated from time to time to
ensure it remains relevant and is consistent with the provisions of the
applicable rules and regulations.

The Board Charter and the Board Committees’ ToRs clearly identify:
e the respective roles and responsibilities of the Board, Board
Committees, individual Directors and Management; and
e issues and decisions reserved for the Board.

The Board Charter and the Board Committees’ ToR are accessible via
PDB’s corporate website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe

14
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Intended Outcome

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

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

Practice 3.1

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

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

Application

Applied

Explanation on
application of the
practice

PDB Group adopts and practices PETRONAS CoBE which emphasises
and advances the principles of discipline, good conduct,
professionalism, loyalty, integrity and cohesiveness that are critical to
the success and well-being of the Group. The CoBE contains detail policy
statements on the standards of behaviour and ethical conduct expected
of each individual of the Group. The Group also expects that
contractors, sub-contractors, consultants, agents and representatives
and others performing work or services for or on behalf of the Group to
comply with the relevant parts of the CoBE when performing such work
or services. The CoBE expressly prohibits improper solicitation, bribery
and other corrupt activity not only by employees and directors but also
by third parties performing work or services for or on behalf of
companies in the PETRONAS Group.

As CoBE sets out the Group’s core principles, Anti-Bribery and
Corruption Manual (ABC Manual) elaborates upon those principles,
providing guidance to employees concerning how to deal with improper
solicitation, bribery, giving and receiving of facilitation payments in all
business dealings and other corrupt activities and issues that may arise
in the course of business.

The PETRONAS CoBE is accessible via PDB’s corporate website,
WwWw.mymesra.com.my.

Explanation for
departure

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

15
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Measure

Timeframe

16




Intended Outcome

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

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

Practice 3.2

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

Application

Applied

Explanation on
application of the
practice

The PDB Group adopts the PETRONAS Whistleblowing Policy (WBP)
which provides an avenue for the Group’s employees and members of
the public to disclose any improper conduct, in accordance with the
procedures as provided under the WBP.

Under the WBP, a whistleblower will be accorded with protection of
confidentiality of identity, to the extent reasonably practicable. An
employee who is an internal whistleblower will also be protected
against any adverse and detrimental actions for disclosing any improper
conduct committed or about to be committed within the Group, to the
extent reasonably practicable, provided that the disclosure is made in
good faith. Such protection is accorded even if the investigation later
reveals that the whistleblower is mistaken as to the facts and the rules
and procedures involved. The process is undertaken through
PETRONAS’s Whistleblowing Committee.

The WBP is accessible via PDB’s corporate website,
WwWw.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe

17
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Intended Outcome
The company addresses sustainability risks and opportunities in an integrated and strategic
manner to support its long-term strategy and success.

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

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

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

Application : | Applied

Explanation on : | The Board Sustainability and Risk Committee (“BSRC”) who comprise
application of the from the members of the Board, in collaboration with Management,
practice ensures robust governance of sustainability within the company’s by

setting strategies, priorities, and targets, aligning them with the
company’s overall objectives. Sustainability considerations are
integrated into the BSRC's key responsibilities, including guiding and
reviewing sustainability policies, commitments, risks, and trends. The
BSRC guides the sustainability team in setting clear targets and action
plans, aligning them with materiality assessments to avoid
greenwashing, and tracking progress through regular reporting for
transparency and accountability.

To strengthen governance, the BSRC ensures the transparent
appointment of qualified assurance providers to meet disclosure
requirements and supports a long-term plan to upskill the Internal Audit
Department for internal assurance capabilities. Additionally, the BSRC
prioritizes addressing Scope 3 emissions as a critical risk area and
supports revenue diversification into convenience and lifestyle
businesses to reduce dependence on hydrocarbon revenues and
future-proof the company.

Together, the BSRC and senior management take a proactive, strategic,
and comprehensive approach to integrating sustainability into all
aspects of the company’s operations and planning, ensuring resilience
and value creation for all stakeholders.

Explanation for
departure

18



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

Measure

Timeframe

19




Intended Outcome

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

Practice 4.2

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

stakeholders.

Application

Applied

Explanation on
application of the
practice

PDB’s held quarterly engagements with Board via Board Sustainability
and Risk Committee (BSRC) to address sustainability-related risks,
opportunities, and performance updates comprehensively. PDB also
actively communicates its sustainability strategies, priorities, and
targets, along with performance metrics, to internal and external
stakeholders through various channels including Sustainability Report
(featured as a dedicated section in PDB Integrated Report), regular
engagement  with  stakeholders including  investor/analyst
questionnaires, internal communication circulars, internal
sustainability workshops and trainings.

Explanation for
departure

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

Measure

Timeframe

20




Intended Outcome

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

Practice 4.3

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

and opportunities.

Application

Applied

Explanation on
application of the
practice

The Board participates in various programmes and awareness initiatives
to ensure that they keep abreast with and understand the latest
development and issues relating to sustainability including general
sustainability topics, climate change among others.

Programmes that have been internally organised to provide the Board

and Management awareness and industry insights related to
sustainability in 2024 include:
No. | Training Information Date
1 Human Rights & The Role of Business® | 29" January 2024
2 Towards Net Zero: Understanding | 15" May 2024
Carbon Markets!
3 Board Conversation Series: COP28 | 11" June 2024
Reflection?
4 Retail Oil and Gas Sustainability? 3 October 2024
5 Navigating Scope 3 emissions? 3 October 2024
6 Deep Dive on Scope 3 Emission? 20" November 2024

1 Organised by Corporate Sustainability Office (CSO)
2 Organised by Sustainability, PDB

Explanation for
departure

to complete the columns below.

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

Measure

Timeframe
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Intended Outcome

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

Practice 4.4

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

Application

Applied

Explanation on
application of the
practice

The Board and Senior Management have actively undertaken their roles
in addressing the company’s material sustainability risks and
opportunities. In addition, a dedicated session was conducted to
deepen the understanding of key trends in sustainability within retail oil
and gas sector, as well as the concept of materiality. This session
provided valuable insights into evolving sustainability disclosures,
national climate change policies, and the growing emphasis on social
impact and supply chain resilience.

To further strengthen PDB’s approach, materiality concepts were
revisited, with a focus on PDB’s Material Matters. While no major
changes were required, the session provided an opportunity to enhance
awareness and refine the company’s strategies in alignment with
PETRONAS’ Refreshed Sustainability Approach: Creating Sustainable
Value through Responsible Governance, Delivering Net Zero, Thriving
with Nature, and Fostering a Just Transition.

Building on the approach introduced in 2023, the MD/CEO and
Leadership Team in 2024 are assigned with both general and specific
sustainability related KPIs. The general KPIs reflect the overarching
sustainability objectives of the company, while the specific KPIs are
tailored to their respective business areas, ensuring alignment with
their roles and responsibilities. These KPI are directly assessed as part
of their performance evaluations and are closely tied to the Group’s Key
Strategies on maximizing values, pursuing non-fuel business growth,
and achieving sustainability targets (including climate change
management and creating positive social impact).

During the year, Board Effectiveness Evaluation 2024 (“BEE 2024”) was
undertaken by an external independent consultant, the assessment of
which covered, amongst others, the Board Sustainability Matters.

One of the areas highlighted in the BEE 2024 is that the Board may
consider placing greater emphasis on sustainability activities and
reporting, and how these practices can be seamlessly integrated into
PDB’s business operations.
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Explanation for
departure

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

Measure

Timeframe

23




Intended Outcome

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

Practice 4.5- Step Up

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

the financial year.

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

Application

Adopted

Explanation on
adoption of the
practice

PDB’s Head of Sustainability works closely with all relevant division
heads to address sustainability-related matters, ensuring that
sustainability is integrated across the company’s operations. This
collaborative approach fosters shared accountability among division
heads, making them active contributors to achieving PDB'’s
sustainability agenda.

To further embed sustainability across all levels of the organization, PDB
has established Sustainability Change Agents as enabler within each
division. These agents serve as focal person for sustainability initiatives,
ensuring alignment with divisional and corporate objectives. This
approach creates a culture of shared responsibility and strengthens the
link between sustainability efforts and the company’s overarching
goals. The Sustainability Change Agents play a key role in bridging the
gap between strategic goals and operational execution by providing
guidance, sharing best practices, and monitoring the progress of
divisional sustainability initiatives.

Additionally, by tying sustainability-related KPIs to the Leadership
Team’s performance metrics, PDB ensures that individual and collective
efforts are aligned with its commitment to achieving meaningful and
measurable sustainability outcomes.
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.1

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

Application : | Applied

Explanation on : | The Board entrusts the Nomination and Remuneration Committee
application of the (“NRC”) to review the Board’s requisite blend of skills and experience
practice matrix. NRC on the other hand, is responsible for ensuring the

systematic identification and selection of new Non-Executive Directors
(“NEDs”) in various scenarios, such as anticipated retirements,
unanticipated departures, or Board size expansions, as well as
evaluating the tenure of Independent Non-Executive Directors
(“INEDs”), in line with the Company’s Board Succession Planning
Framework. This structured succession plan focuses on enhancing the
composition and effectiveness of the Board.

Independent NEDs are appointed for a term of three years, with the
possibility of renewal for another two terms subject to review and
endorsement by the NRC and approval by the Board.

The NRC also assessed the performance of the Directors standing for re-
election at the Company 43™ Annual General Meeting via the Board
Effectiveness Evaluation for year assessment 2024 (“BEE 2024”).
Amongst others, the BEE 2024 assessed the Directors’ competencies,
commitment, contribution, performance, independence and their
ability to act in the best interest of the Company as a whole.

The affected Directors have given their consent for their re-election at
the forthcoming AGM and signed the Directors’ Fit and Proper
Declaration.

Explanation for
departure

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

Measure

25



Timeframe
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Intended Outcome

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

Practice 5.2

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

Application

Applied

Explanation on
application of the
practice

The Board comprises nine members with five INEDs, three NINEDs,
including the Chairman and one Executive Director.

During the reporting year, the Board has five INEDs, which is equivalent
to 55.56% of the composition of the Board namely:

Alvin Michael Hew Thai Kheam
Nirmala Doraisamy

Tang Saw Hua

Mohd Yuzaidi Mohd Yusoff

Tunku Alizakri Raja Muhammad Alias

e wNE

The Board's composition is consistent with Practice 5.2 of the Malaysian
Code on Corporate Governance 2021 that recommended PDB, as “large
companies” to have a majority independent members on its Board as
well as in compliance with the requirements of Paragraph 15.02 of the
Main Market Listing Requirements of Bursa Malaysia of at least two
directors or 1/3 of the Board are Independent Directors.

All five INEDs meeting the following criteria:

* Independent from Management, free from any relationship that
could compromise independent judgment.

e Limited involvement in day-to-day operations, participating only
when collective Board approval is needed to prevent undue
influence.

e  Pre-meeting disclosure of any potential conflict of interest,
allowing for recusal during deliberations, fostering unbiased
decision-making.

The Independent Directors were heavily involved in the deliberation at
the Board and Board Committee levels. Majority of all Board Committee
members comprise INEDs. Hence, there was independence and
objectivity in decision making which was made in the best interest of
the Company.

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

Measure

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

Practice 5.3

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

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

Application : | Not applicable - Step Up 5.4 adopted

Explanation on
application of the
practice

Explanation for
departure

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

Measure

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

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

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

Application : | Adopted

Explanation on : | Aligned with Malaysian Code on Corporate Governance 2021
adoption of the recommendations, the Company enforces a tenure policy capping an
practice INEDs total board tenure at nine years with no avenue for further

extension as an INED.

The appointment of an INED is for a 3-year term and renewable for
another two terms subject to review and endorsement by the NRC and
approval from the Board. Their appointment and renewal of their term
of appointment are subject to competencies, commitment,
contribution, performance which are assesses based on the annual
Board Effectiveness Evaluation (“BEE”), and their ability to act in the
best interest of PDB.

As of the report date, none of the INEDs has served the Board for more
than nine years.
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Intended Outcome
Board decisions are made objectively in the best interests of the company taking into account
diverse perspectives and insights.

Practice 5.5

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

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

Application

Applied

Explanation on
application of the
practice

Appointment of Board

NRC plays a pivotal role in the process of the Board’s appointment,
developing and deliberating on selection criteria based on the
competencies and attributes required for effective Board membership.
The NRC conducts screening, initial selection, and presents their
findings on candidates to the Board for consideration. Before making
recommendations, potential candidates shortlisted by the NRC undergo
comprehensive background checks, including assessments of financial
and character integrity.

The NRC ensures that all candidates for Board positions undergo a
thorough evaluation, considering a mix of skills, competencies,
experience, integrity, personal attributes, and the time commitment
required for effective directorship. The selection process also takes into
account diversity in terms of age and gender.

Additionally, the Board Selection Criteria stipulates a 3-year cooling-off
period for individuals, such as existing or former officers, advisers, or
transacting parties of the listed issuer or its related corporation, before
being appointed as an INED. This cooling-off period is also a
requirement for NINEDs.

NRC also adopts a recruitment and sourcing process; evaluates the
appropriate mix of diversity, considering gender, age, skills, experience,
and expertise required on the Board, and addresses identified gaps;
provides recommendations to the Board regarding appointments,
ensuring the maintenance of an appropriate mix of diversity, skills,
experience, and expertise and periodically reviews and reports to the
Board on diversity requirements, if any.

Despite holding multiple directorships, Directors demonstrate
commitment by attending meetings and effectively discharging their
responsibilities. The Board is satisfied that each Director allocates
sufficient time to fulfill their duties, reflecting dedication and diligence.
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Appointment of Key Leadership Team

The Leadership Team of the Company are seconded from PETRONAS.
The Board emphasizes the appointment of qualified individuals with
relevant skills and experience to management roles at PDB.

In addition to overseeing succession planning for Directors, the NRC is
also mandated to review and deliberate the succession plan for the
MD/CEO and Key Leadership namely the Chief Operating Officer and
the Chief Financial Officer while overseeing the succession planning for
other roles in the Leadership Team-

During the year, the NRC has reviewed and endorsed the appointment
of Azureen Azita Abdullah as the new COO of PDB on 1 June 2024 in
place Khalil Jaffri Muhammad Muri.

The NRC also reviewed and deliberated the PDB High-Level
Organisational structure, which streamlined the Incubation and
Accelerated Growth functions under the Chief Operating Officer.
Additionally, Business Development activities have been centralized
within the Strategy and Sustainability division and the Venture Builder
functions have been integrated into a strategic committee led by the
Managing Director/Chief Executive Officer, leading to the dissolution of
the Venture Builder function.

Explanation for
departure

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

Measure

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

Practice 5.6

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

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

Application : | Applied

Explanation on : | When necessary, the NRC may leverage independent sources to identify
application of the candidates with the appropriate qualifications for potential
practice appointments as INEDs. The rigorous selection process for INED is in

place to ensure that individuals possess the requisite qualifications,
skills, and experience suitable for a position on PDB's Board.

Throughout the candidate selection process, the NRC adheres to the
guidelines outlined in the Board Succession Planning Framework as
delineated in the Board Appointment Process. This commitment
underscores the NRC's dedication to maintaining a robust and qualified
composition of the Board in accordance with established governance
practices.

During the year under review, no new Directors were appointed.

Explanation for
departure

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

Measure

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

Practice 5.7

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

Application : | Applied

Explanation on : | Through the Board Effectiveness Evaluation 2024 (“BEE 2024”), the NRC
application of the has assessed the Directors’ eligibility for re-election and appointment
practice by considering their competencies, commitment, contribution, and

their ability to act in the best interest of the Company.

The Board at its meeting held on 20 February 2025 endorsed the
recommendation of the NRC for the following Directors to be
considered for re-election pursuant to Article 107 of PDB’s Constitution
at its forthcoming 43 AGM:

(i) Azrul Osman Rani
(ii) Nirmala Doraisamy
(iii) Mohd Yuzaidi Mohd Yusoff

The Directors also declared as follows:

1. No family relationship with any Director/Major Shareholder of PDB
2. No conflict of interest or potential conflict of interest, including
interest in any competing business with PDB or its subsidiaries
3. No conviction for offences, other than traffic offences, if any for

the past five (5) years
4. No sanction or penalty imposed on them by any regulatory bodies.
5. Does not hold more than five directorships in listed issuers.

In addition, the current Independent Directors satisfy the following

criteria:

1. Independent from Management, free from any relationship that
could compromise independent judgment.

2. Limited involvement in day-to-day operations, participating only
when collective Board approval is needed to prevent undue
influence.

3. Pre-meeting disclosure of any potential conflict of interest,
allowing for recusal during deliberations, fostering unbiased
decision-making.
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The profiles of the abovenamed Directors are disclosed on pages 177 to
184 in the PDB Integrated Report 2024 and accessible via PDB’s
corporate website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 5.8
The Nominating Committee is chaired by an Independent Director or the Senior Independent
Director.

Application Applied

Explanation on
application of the
practice

The NRC is chaired by Mohd Yuzaidi Mohd Yusoff, an Independent Non-
Executive Director with effect from 29 February 2024 succeeding Datuk
Shafie Shamsuddin a Senior Independent Director, who resigned as
Director of the Company on the even date.

The profile of Mohd Yuzaidi Mohd Yusoff is available on page 183 of the
PDB Integrated Report 2024. and accessible via PDB’s corporate
website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 5.9

The board comprises at least 30% women directors.

Application

Applied

Explanation on
application of the
practice

PDB’s Diversity Policy ensures a mix of age and gender among members
that brings a diverse range of perspectives, experiences, and expertise
to our stewardship and management practices. Aligned with national
aspirations for gender representation, PDB supports the target of
having 30% women directors on the Board, in accordance with Practice
5.9 of MCCG 2021.

As of the report date, there are three female Directors on the Board of
PDB which constitutes 33.33% of the Board composition namely
Nirmala Doraisamy, Tang Saw Hua and Datin Arni Laily Anwarrudin.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 5.10

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

and senior management.

Application

Applied

Explanation on
application of the
practice

Diversity & Inclusion (“D&I”) Statement and Focus Area

At PDB Group, we believe a diverse and inclusive workplace is important
for our employees’ wellbeing and for the continued success and growth
of our business. PDB Board is committed to the company’s D&l policy in
ensuring mix profiles of age, background and gender that provide the
necessary range of perspectives, experience and expertise required to
achieve effective results for the organization. To-date, there are three
female Directors on the Board of PDB which constitutes 33.33% of the
Board composition. In tandem with the emphasis on gender diversity,
the Board is committed in developing a corporate culture that also
embraces the aspect of gender diversity.

As part of the D&I policy, PDB Group is adopting the PETRONAS D&l
statement where D&I is about all of us progressing in this world
together, in aligning with the Group’s aspiration. Moreover, PDB Group
isanchoring on the following D&I Focus Areas with its long terms targets
to be achieved by year 2026, in alignment with FTSE4Good timeline.

The four key Focus Areas are:

1. Gender: Increase women representation in Senior Leadership roles
as successors for Key/Critical positions, Top Talents and Potential
Leaders

2. Background: Inclusivity and unbiased consideration for every
position and equal opportunities are given regardless of ethnicity,
nationality and/or disability.

3. Age: Opportunities for young talents to be leaders of tomorrow, in
bringing new ideas and perspectives for the organization by
increasing the involvement of young talents in project
leadership/managerial role as well as talent pools as successors for
PDB Group business critical and key positions
Culture: Differences in perspective are respected and valued in
order to create a safer and respectful environment to foster open
conversation and ensure differences in perspectives are valued at
all levels in the organization.

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

Measure

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

Practice 6.1

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

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

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

Application : | Applied

Explanation on : | Every year, under the purview of the Nomination and Remuneration
application of the Committee (“NRC”), the Board Effectiveness Evaluation (“BEE”) is
practice undertaken to assess the effectiveness of the Board as a whole, the

Board Committees, and contribution of each individual Director. As
recommended by Malaysian Code on Corporate Governance 2021, PDB
appoints external independent consultant to conduct the BEE once in
every three years.

For YA2024, the Company had engaged an external independent
consultant to conduct the BEE. The evaluation offers a comprehensive
and effective 360° assessment framework and methodology. The
process of gathering feedback began with the distribution of
comprehensive online questionnaires through a digital platform as well
as one-on-one interview sessions with all Board members and selected
members of Leadership Team and Company Secretary. The BEE allows
the Directors to focus on assessing the effectiveness and performance
of the Board and its Committees in the best interest of the Company.

The NRC reviewed the results of the BEE for YA 2024 and acknowledged
that the current composition of the Board meets expectations of a high-
performing board based on the chairmanship and board governance.
The results also indicate that the Board is satisfied with the
performance of each of its Committees and viewed that each of the
Committees has played an effective role and fulfilled the functions
under their respective ToRs and providing valuable contribution to the
Board.

The BEE results confirmed the strength of the Board and its high
performing boardroom culture. Priority areas and key findings have
since been incorporated in the action plans that would further improve
the Board performance in the new financial year.

40



The findings of the BEE 2024 were presented at the NRC and Board
meetings on 10 February 2025 and 20 February 2025, respectively.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

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

Practice 7.1

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

Application : | Applied

Explanation on : | Directors’ Remuneration Framework

application of the

practice The Director’s Remuneration Framework is accessible via PDB’s

corporate website, www.mymesra.com.my.

Senior Management Remuneration Framework

Employees of the Company are seconded from PETRONAS and their
remuneration is benchmarked against industry standards with a focus
on market alignment. Their training, succession planning, and
performance evaluations follow PETRONAS Human Resources Policies
and Strategies. The Board ensures only qualified individuals with
relevant skills and experience are appointed to management roles at
PDB.

Their remuneration is guided by PETRONAS' prevailing Remuneration
Philosophy and Guiding Principles, and is accessible via PDB’s corporate
website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

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

Practice 7.2

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

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

Application : | Applied

Explanation on : | The Nomination & Remuneration Committee (“NRC”) reviews and
application of the recommends the Company’s framework, relating to the policies and
practice procedures of the Company to attract and retain Directors.

The NRC reviews and recommend the remuneration of Non-Executive
Directors to attract and retain accomplished Board members, ensuring
they receive fair compensation for their time and contributions.

The NRC also reviews the remuneration framework of the MD/CEO and
Leadership Team of the Company.

The authority and duties as well as functions of the NRC are clearly
defined in the Terms of Reference, which is accessible via PDB’s
corporate website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe

43


http://www.mymesra.com.my/

Intended Outcome

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

Practice 8.1

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

Application : | Applied

Explanation on : | The Board has established a Directors’ Remuneration Framework
application of the encompassing retainer fees, meeting allowances, and benefits in-kind.
practice

The remuneration breakdown of the individual directors which includes
the above and other emoluments for the financial year ended 31
December 2024 is enumerated in Table 1 attached hereto.
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Directorate

Allowance

Company (‘000)

Benefits-in-

emoluments

Allowance

Group (‘000)

Benefits-in-

emoluments

Non-Executive
1 | Datuk Anuar Ahmad | O™ 288 28 0 0 6 0 322 288 28 0 6 0 322
Independent
Director
2 | Azrul Osman Rani Eﬁi‘;‘g’:’e 0 63.6 1,1384 | 3795 0 265.1 | 1,846.6 0 0 0 0 0 1,846.6
3 | AlinMichaelHew | Independent 144 63 0 0 6 0 213 144 63 0 6 0 213
Thai Kheam Director
4 | Nirmala Doraisamy :;‘i‘:;’;;?de”t 144 61.5 0 0 6 0 2115 144 69.06 0 6 0 219.06
5 | Tang Saw Hua Independent 144 77 0 0 6 0 227 144 77 0 6 0 227
Director
Non-Executive
g | Datin Ami Laly Non- 144 455 0 0 0 0 189.5 144 455 0 6 0 1895
Anwarrudin Independent
Director
Non-Executive
7 | DawkSazal Non- 144 385 0 0 0 0 1825 144 385 0 0 0 1825
Hamzah Independent
Director
Non-Executive
g | Mohd YuzaidiMohd | Non- 144 58 0 0 6 0 208 144 65 0 0 215
Yusoff Independent
Director
9 Tunku Alizakri .Ra]a In.dependent 144 a4 0 0 6 0 194 144 a4 0 0 194
Muhammad Alias Director
10 | Datuk Shafie Independent 24 14 0 0 6 0 44 144 14 0 0 44
Shamsuddin Director
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Intended Outcome

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

Practice 8.2

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

Application : | Departure

Explanation on
application of the

practice
Explanation for : | PDB noted on the departure from Practice 8.2 of MCCG 2021 as the
departure components of the remuneration of Senior Management, which include

their salary, bonus, benefits in-kind and other emoluments are subject
to the Personal Data Protection Act (“PDPA”) 2010 and PETRONAS
Group including its listed companies opt not to disclose the personal
data of their Senior Management personnel to the public at large. At
the moment, the Company does not have an alternative plan to meet
the intended outcome.

The Company has identified its top five (5) Senior Management as
follows, however, their remuneration will not be disclosed:

i Azrul B. Osman Rani

- Managing Director/Chief Executive Officer (MD/CEQ)
ii. Azureen Azita Bt. Abdullah

- Chief Operating Officer
iii. Farzlina Bt. Ahmad Murad

- Chief Financial Officer

iv. Harlina Bt. Pikri
- Head, Strategy & Sustainability
V. Hardeep Kirpal

- Head, Commercial Business

The Senior Management of the Company are seconded from
PETRONAS. Their remuneration has been benchmarked against the
industry and is aligned with the market. Their remuneration is based on
the prevailing PETRONAS’ Remuneration Philosophy and Guiding
Principles, which is accessible via PDB’s corporate website,
WWW.mymesra.com.my.

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

Position

Allowance Benefits Other emoluments

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Input info here

Input info here

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.

Choose an item.
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Intended Outcome

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

company’s performance.

Practice 8.3 - Step Up

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

Application

Not Adopted

Explanation on
adoption of the
practice
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No

Name

Position

Company (‘000)

Salary

Allowance

Bonus

Benefits

Other emoluments

Total

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here

Input info here
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Intended Outcome

There is an effective and independent Audit Committee.

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

Practice 9.1

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

Application

Applied

Explanation on
application of the
practice

The Chairman of the Board Audit Committee is Tang Saw Hua, an INED
and is not the Chairman of the Board. This ensures that the Board is able
to objectively review the audit findings and recommendations.

The Board Charter stipulates that the Chairman of the Board should not
be a member of the Board Committee.

The profile of Tang Saw Hua is available on page 180 of the PDB
Integrated Report 2024 and accessible via PDB’s corporate website,
WWw.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

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

Practice 9.2

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

Application

Applied

Explanation on
application of the
practice

The Board Audit Committee (“BAC”) has a policy that requires a former
partner of the external audit firm (and its affiliates) to observe a cooling-
off period of three years before being appointed as a member of the
BAC.

The policy is stated in the BAC Terms of Reference, which is accessible
via PDB’s corporate website, www.mymesra.com.my.

None of the BAC members have served as the key audit partner for the
Company's external auditor within the past three years.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

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

Practice 9.3

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

statements.

Application

Applied

Explanation on
application of the
practice

Under its ToR, the Board Audit Committee (“BAC”) is responsible for
assessing the capabilities and independence of the external auditor and
to make subsequent recommendations to the Board on the
appointment, re-appointment or termination of the external auditor.

In line with the adopted PETRONAS Framework on External Auditors,
PDB had conducted annual assessment on the performance, suitability
and independence of the external auditors. The result of the
assessment was deliberated at the BAC meeting together with the
updates on the auditors’ litigation case and the non-assurance service
provided by them to ensure there is no impairment on their
independence.

In addition, the BAC also met with the external auditors on 21 February
2024, without Management’s presence, addressing routine matters.
The External Auditors have also confirmed to the Board on their
independence in writing by providing both audit and non-audit services
up to the date of this report.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

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

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

Practice 9.4 - Step Up

The Audit Committee should comprise solely of Independent Directors.

Application

Not Adopted

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

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

Practice 9.5

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

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

Application : | Applied

Explanation on : | Board Audit Committee (“BAC”) possess a wide range of necessary skills

application of the to discharge its duties as recommended by Malaysian Code on

practice Corporate Governance 2021. The BAC member’s profile is disclosed in
the PDB IR 2024 under Board Profiles Pages 179 to 183 for further
information.

The BAC members acknowledged the need for continuous education
trainings. During the year under review, all BAC members attended
training on the developments in accounting and auditing standards
practices, and rules, which is in line with Practice 9.5 of the MCCG 2021.

The list of training attended by the BAC members is set out on pages
218 to 222 of the PDB Integrated Report 2024.

Explanation for
departure

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

Measure

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

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

Practice 10.1
The board should establish an effective risk management and internal control framework.

Application : | Applied

Explanation on : | The Board affirms its overall responsibility for establishing a sound risk
application of the management and internal control system, as well as for reviewing its
practice adequacy and effectiveness in identifying, assessing and responding to

risks which may hinder the Group from achieving its objectives. One of
the vital roles of the Board is to establish the Group’s risk appetite,
which articulates the levels and types of risk that it is willing to take in
the pursuit of its business and strategic objectives. In this respect, the
Board actively participates in the Group’s strategic goals and plans,
ensuring that the corresponding risks are adequately mitigated within
its approved risk appetite. In view of the inherent limitations in any risk
management and internal control system, the Board recognises that
such a system can only provide reasonable, rather than absolute
assurance against material financial misstatement, fraud or losses.

The Board plays a crucial role in establishing a strong risk management
and internal control governance structure, which is critical in setting the
tone and culture of effective risk management and internal control. To
effectively carry out its risk and control oversight responsibilities, the
Board establishes the Board Sustainability and Risk Committee and the
Board Audit Committee to oversee matters relating to risk, compliance,
controls and sustainability. These Board Committees update the Board
periodically of their work, key deliberations and decisions on delegated
matters.

The internal control mechanisms established by the Board are
embedded processes within the organisation.

Further information on risk management framework and internal
controls are disclosed in the Statement on Risk Management and
Internal Control of the Integrated Report 2024 on pages 247 to 261.

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

Measure

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

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

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

Application : | Applied

Explanation on : | The key features of the Company’s risk management and internal
application of the control framework, which cover their adequacy and effectiveness are
practice disclosed under the Statement on Risk Management and Internal

Control in the Integrated Report 2024 on pages 247 to 261.

In essence, PDB’s Risk Management Framework adheres to the
PETRONAS Resiliency Model, which focuses on the three areas namely
Enterprise Risk Management, Crisis Management and Business
Continuity Management in strengthening the current practices and
placing greater emphasis on risk management implementation. The
ERM Framework outlines the elements and processes to identify,
assess, treat, monitor and review risks impacting its business. The
framework provides a standard and consistent approach in
implementing ERM across the entity.

In addition, to ensure risks undertaken in pursuit of strategic and
business objectives are within Board acceptable level, the Board has
also approved PDB’s risk appetite which reflects the stance on
acceptable level of risk or boundaries within its risk capacity. PDB
monitors and reports the risk appetite on a regular basis and escalates
any breach of the risk appetite to management and Board, on a timely
basis for deliberation of specific action or decision.

In achieving comprehensive risk-based decision making, the Board also
deliberated on the risk related to high impact business matters such as
commercial transactions with high complexity and exposure, key capital
projects, new business ventures and/or special projects, in order to
assess the feasibility and commerciality of these projects and
investments.

In ensuring the adequacy and effectiveness of PDB’s risk management
and internal control, First Line Assurance for various risk areas was
implemented whilst the internal control system is also independently
reviewed by the Internal Audit Division.
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Explanation for
departure

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

Measure

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

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

Practice 10.3 - Step Up
The board establishes a Risk Management Committee, which comprises a majority of
independent directors, to oversee the company’s risk management framework and policies.

Application : | Adopted

Explanation on : | The Board Risk Committee (“BRC”) was established on 26 February
adoption of the 2019 and on 20 January 2023, BRC was renamed to Board Sustainability
practice and Risk Committee (“BSRC”) to reflect the additional oversight

function of the Committee on the sustainability matters of PDB. During
the reviewed year, BSRC comprised four Independent Directors and
one Non-Independent Director to oversee the implementation of
Company’s risk management framework and policies and sustainability
matters. The members of the BSRC are as follows:

No. Directors/ Designation Membership

1 | Alvin Michael Hew Thai Kheam Chairman
Senior Independent Non-Executive Director

2 Nirmala Doraisamy Member
Independent Non-Executive Director

3 | Tang Saw Hua Member
Independent Non-Executive Director

4 | Datuk Sazali Hamzah Member
Non-Independent Non-Executive Director

5 | Tunku Alizakri Raja Muhammad Alias Member
Independent Non-Executive Director

The profile of the Chairman and Members of BSRC are disclosed on
pages 178 to 184 in the PDB Integrated Report 2024 for further
information.
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Intended Outcome

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

Practice 11.1

The Audit Committee should ensure that the internal audit function is effective and able to

function independently.

Application

Applied

Explanation on
application of the
practice

The Board Audit Committee’s (“BAC”) is supported by an in-house
internal audit function, known as Internal Audit Division (“IAD”) tasked
with undertaking governance responsibilities outlined in the BAC's
Term of Reference with unrestricted access to Group’s functions and
assets within the BAC’s purview. IAD’s mission is to safeguard, protect
and enhance Group’s value by providing risk-based and objective
assurance, advisory, and insights. The IAD contributes to the Group’s
goals by systematically evaluating and improving the effectiveness of
governance, risk management and control processes within the Group.

IAD contributes to the organisation's goals by systematically evaluating
and improving the effectiveness of risk management, control, and
governance processes within the Group. Reporting directly to the BAC
and administratively to the MD/CEO ensures impartiality and
independence in executing its role.

The independence, objectivity, and freedom from any conflict of
interest of IAD and internal auditors are declared annually, complying
with International Professional Practices Framework’s Code of Ethics. In
case a potential conflict of interest arises after the annual declaration,
internal auditors report immediately to the Head of IAD and are not
assigned an audit scope leading to a conflict of interest.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 11.2
The board should disclose—

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

= the number of resources in the internal audit department;

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

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

framework.

Application

Applied

Explanation on
application of the
practice

The Head of Internal Audit Department (“IAD”) reporting directly to the
BAC and administratively to the MD/CEO ensures impartiality and
independence in executing its role.

Nik Fariza Nik Hamdan took over as the Chief Audit Executive (“CAE”)
effective October 2023. She brings with her 20 years of experience in a
variety of industries, including oil & gas, chemical, telecommunications,
manufacturing, and financial services. She graduated from John Moores
Liverpool University and obtained ACCA certification from Dublin
Business School. After graduating, Nik worked in Ireland for six years,
before moving back to Malaysia to continue her career journey. She
joined PETRONAS’ Group Internal Audit department in 2014, leading
several audit assignments across the organization focusing on
corporate and downstream businesses.

The Group continues its commitment to equip the internal auditors
with adequate knowledge to discharge their duties and responsibilities.
IAD resources are adequate, appropriate, sufficient and effective to
implement the approved plan including some collaborative effort with
external line experts and resources from PETRONAS Group specifically
on IT, Risk Management, Finance, Sustainability and Project
Management. The IAD is staffed by 20 individuals from diverse
backgrounds and disciplines, ensuring a comprehensive mix of
knowledge, skills, and competencies. To date, 10 of IAD personnel are
equipped with the relevant certifications from Institute of Internal
Auditors (CIA and ESG), Association of Certified Fraud Examiners and
COSO.

IAD operates within the framework of its Audit Charter, approved by
the Board Audit Committee, defining its responsibilities, authority, and
scope of work within the Group. Internal Audit activities follow the
Audit Manual and the International Professional Practices Framework
(“IPPF”), adopting the five components set out in the Internal Control
Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission:
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Control Environment

Risk Assessment

Control Activities

Information and Communication
e Monitoring Activities

The independence, objectivity, and freedom from any conflict of
interest of IAD and internal auditors are declared annually, complying
with IPPF’s Code of Ethics. In case a potential conflict of interest arises
after the annual declaration, internal auditors report immediately to
the Head of IAD and are not assigned an audit scope leading to a conflict
of interest.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

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

Practice 12.1
The board ensures there
stakeholders.

is effective, transparent and regular communication with its

Application

Applied

Explanation on
application of the
practice

The Board maintains an open and constructive relationship with all its
stakeholders — large and small, institutional and private. We define our
key stakeholders as those who have an interest in, are impacted,
whether positively or negatively and exert significant influence on or
are influenced by our businesses such as investors, governments,
customers, suppliers, vendors, business partners, employees, local
communities, regulatory authorities, the media, NGOs and
international bodies. These stakeholders all have a stake in our
businesses and can affect them through direct or indirect influence.

The Board does not distinguish between institutional and private
investors and treats all shareholders equally. In line with this, steps are
taken to ensure that all investors have access to the same information
and disclosures such as Bursa Malaysia announcements, postings on
PDB’s website, press releases, Integrated Report issuance, and
occasional press conferences. Following the annual general meeting,
PDB conducts a press conference, and materials distributed are
promptly made available on the corporate website.

The Chairman, supported by the Management, has the overall
responsibility of ensuring that the Group listens to and effectively
communicates with its stakeholders

Regular dialogues led by the MD/CEO, Chief Operating Officer, Chief
Financial Officer, and the Investor Relations Unit with institutional
Shareholders and analysts, along with quarterly briefings, deepen the
understanding of the Group’s financial results and operations.

PDB proactively updates its corporate website, www.mymesra.com.my,
with comprehensive information on corporate and business aspects,
including press releases, Bursa Malaysia announcements, analyst
briefings, and quarterly results. This commitment ensures accessible
information for PDB’s Shareholders and Stakeholders.

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

Measure

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

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

Practice 12.2
Large companies are encouraged to adopt integrated reporting based on a globally
recognised framework.

Application : | Applied

Explanation on : | The Company has adopted full integrated reporting for its 2024
application of the Integrated Report based on a globally recognised framework.

practice

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 13.1

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

prior to the meeting.

Application

Applied

Explanation on
application of the
practice

The Notice and agenda of the Virtual 42" Annual General Meeting
(“AGM”) together with Forms of Proxy are dispatched to shareholders
at least 28 days before the AGM, which gives shareholders sufficient
time to prepare themselves to attend, speak (in the form of real time
submission of typed texts) and vote remotely (collectively,
“participate”) at the AGM using Remote Participation and Electronic
Voting (RPEV) the AGM or to appoint proxies to participate on their
behalf. For the past six years, 28 days’ notice were issued to
shareholders.

The notice was also published in a nationally circulated newspaper as
required under the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad and is made available on PDB’s corporate
website.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

Practice 13.2

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

Application

Departure

Explanation on
application of the
practice

All Directors except Datuk Sazali Hamzah, the Company Secretary, Key
Leadership Team together and the external auditors were present at
the Company’s 42" Annual General Meeting (“42™ AGM”) virtually
through live streaming and online remote voting via Remote
Participation & Electronic Voting facilities which are available on
Boardroom Smart Investor Portal website at
https://investor.boardroomlimited.com.

The Chairman, Datuk Anuar Ahmad, conveyed Datuk Sazali Hamzah's
apologies for not being able to attend the 42" AGM due to an urgent
business matter.

During the AGM, the Chairman plays a pivotal role in fostering
constructive dialogue between shareholders, the Board and Leadership
Team. He also shared with the shareholders the company’s response to
the questions submitted in advanced by the Minority Shareholders
Watch Group. Managing Director/Chief Executive Officer presented a
comprehensive review of the Group’s performance initiatives and value
created for shareholders which was supported by a visual and graphic
presentation of the key points and financial figures.

The Chairpersons of the Board Audit Committee, Nomination and
Remuneration Committee and Board Sustainability and Risk Committee
responded to any queries and clarifications addressed to them (where
relevant).

Explanation for
departure

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

Measure
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Timeframe
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Intended Outcome

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

Practice 13.3

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

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

Application

Applied

Explanation on
application of the
practice

The 42" Annual General Meeting (“42" AGM”) was held virtually on
Monday, 29 April 2024 as PDB continued leveraging on technology and
offer remote shareholders’ participation in PDB’s general meetings.

The 42" AGM was conducted in accordance with the Company’s
constitution and in line with Paragraph 8.29A of the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad, Section 327 of the
Companies Act 2016 and Guidance Note on the Conduct of General
Meetings for Listed Issuers issued by the Securities Commission
Malaysia on 16 July 2021.

PDB had engaged Boardroom Share Registrar Sdn Bhd as the Poll
Administrator and Scrutineer Solutions Sdn Bhd as Independent
Scrutineer for conduct of poll via e-Vote application. Upon verification
of the poll results, the results for each resolution, which included votes
in favour and against, were announced, upon which the Chairman of
the Meeting declared whether the resolutions were carried. The
Company also announced the poll results via Bursa LINK on the same
day for the benefit of all shareholders. Minutes of the 42" AGM were
also made available on the Company’s website.

The Board also encouraged active participation by the shareholders and
investors during the 42™ AGM. The shareholders who participated
through Remote Participation & Electronic Voting facilities were also
able to cast their votes online. A total number of 2,240 shareholders
and proxies logged in through RPEV, which represented a total of
201,782,196 shares.

Explanation for
departure

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

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

Practice 13.4

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

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

Application : | Applied

Explanation on : | The 42™ Annual General Meeting (“42™ AGM”) was held virtually on
application of the Monday, 29 April 2024 as PDB continued leveraging on technology and
practice offer remote shareholders’ participation in PDB’s general meetings, via

Remote Participation and Electronic Voting facilities.

The virtual AGM was streamed via BoardRoom Smart Investor Portal
(“BSIP”) website at https://investor.boardroomlimited.com for
shareholders to attend, speak (in the form of real time submission of
typed texts) and vote (collectively, “participate”) remotely. This is to
supports meaningful engagement between the Board/Management
and Shareholders of the Company.

The Board recognises that the 42" AGM is a valuable opportunity for
the Board to engage with shareholders. In order to enhance the
efficiency of the proceedings of the 42" AGM, shareholders may in
advance, submit questions to the Board of Directors via BSIP website at
https://investor.boardroomlimited.com.

The Company received 118 live questions and 26 pre-submitted
questions from shareholders. The Company had addressed all the pre-
submitted questions at the 42" AGM.

The Board assured the shareholders that the Company would
endeavour to answer all live questions from the shareholders during
Q&A session. The live questions were not answered at the 42" AGM
were responded and posted in the Company’s corporate website at
www.mymesra.com.my under “Investor Relations” section within three
working days from the date of 42" AGM.

The minutes of the 42" AGM were published in the PDB’s corporate
website within 30 business days after the 42" AGM.
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Explanation for
departure

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

Measure

Timeframe

Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.
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Practice 13.5

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

the meeting itself.

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

Application

provide brief reasons on the choice of the meeting platform.

Applied

Explanation on
application of the
practice

The 42™ Annual General Meeting (“AGM”) was held virtually on
Monday, 29 April 2024 as PDB continued leveraging on technology and
offer remote shareholders’ participation in PDB’s general meetings, via
Remote Participation and Electronic Voting (“RPEV”) facilities.

The virtual AGM was streamed via BoardRoom Smart Investor Portal
(BSIP) website at https://investor.boardroomlimited.com for
shareholders to attend, speak (in the form of real time submission of
typed texts) and vote (collectively, “participate”) remotely.

The detailed procedures to participate the meeting remotely were
provided to the shareholders in the Administrative Guide of the AGM
sent through email and by ordinary post and the same were also
published in the Company’s website.

The 42™ AGM was attended by a total number of 2,240 Shareholders
and proxies logged in through RPEV, representing a total of 201,782,196
shares.

The Chairman, MD/CEO, Chief Operating Officer, Chief Financial Officer
and Company Secretary attended the 42™ AGM physically at the
Broadcast Venue whereas other Board members, Company Secretary,
the external auditors and Shareholders attended the 42" AGM virtually
which was streamed via BSIP website.

The Company Secretary read the questions posed by the shareholders
and the Chairman and/or MD/CEQ answered the questions accordingly.

Boardroom’s online website was chosen due to their experience in
handling the virtual AGM and the 42" AGM proceeding was conducted
smoothly with the RPEV facilities.

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

Measure

Timeframe
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Intended Outcome

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

Practice 13.6

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

general meeting.

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

Application

Applied

Explanation on
application of the
practice

The minutes of the Virtual 42" Annual General Meeting (“AGM”) of the
Company held on Monday, 29 April 2024 was circulated to shareholders
within 30 business days after the conclusion of the AGM of the
Company.

The minutes of the AGM of the Company is accessible via PDB’s
corporate website, www.mymesra.com.my.

Explanation for
departure

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

Measure

Timeframe
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