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Affin inculcates the principles of transparency, integrity and accountability as part of 
its corporate culture and values. The Bank adopts Corporate Governance approaches 
based on the following guidelines and best practices:-
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Bank Negara Malaysia’s 
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Guide 4th Edition 

published by  
Bursa Malaysia

Main Market  
Listing Requirements  

of Bursa Malaysia 
(MMLR)

MSWG’s  
Malaysia-ASEAN 
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2021 issued by  
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(MCCG 2021)
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As the banking industry continues to face new challenges, demands and expectations by 
various stakeholders, the Board strives to ensure that its Corporate Governance foundation 
remains effective.

The Bank’s commitment in applying and achieving high standards of Corporate Governance (CG) has been given recognition  
when the Bank won the CG Excellence Award by the Minority Shareholders Watch Group (MSWG) - ASEAN Corporate Governance 
Awards 2020.

This statement to provide shareholders and investors with an overview of the CG practices that Affin Bank Berhad (Affin or the Bank) has undertaken 
during the financial year 2021 (Pursuant to Paragraph 15.25(1) of the MMLR).

The Board regularly review its governance and associated practices to ensure it is  
in line with the latest relevant Corporate Governance and regulatory requirements.  
As part of the Bank’s continuous effort to improve corporate disclosures, as at  
31 December 2021, Affin has adopted and applied all recommended practices by the 
MCCG 2021 save for Practices 8.2 (disclosure of Senior Management’s remuneration) 
and 12.2 (integrated reporting). This includes the adoption of four (4) Step Ups,  
which are considered as exemplary practices.

The application of each of the practices is disclosed in the Bank’s CG Report which 
is available on Affin Group’s corporate website at www.affingroup.com or the Bursa 
Malaysia’s announcement web page.
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Disciplinary 
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Affin Corporate Governance Framework

Affin Corporate Governance Framework has been established to set out broad principles, minimum standards and requirements  
for sound corporate governance and practices to be adopted by the Bank. 

The following structure took into account the needs and views of all the Bank’s stakeholders. The Group’s governance structure 
allows for the Board to delegate specific functions and responsibilities to its Board Committees, with the ultimate oversight,  
authority and accountability remains fully with the Board. 

This delegation of authority is clearly defined in the respective Terms of Reference (TOR) of the respective Board Committees and 
Management Committees. The TORs are reviewed periodically by the Board and respective Committees to ensure their mandates 
are carried out in-line with the best practices and regulatory requirements.

Shareholders

Board

* Established on Group basis for Affin Bank Berhad (ABB), Affin Islamic Bank Berhad (AiBB) and Affin Hwang Investment Bank Berhad (AHIB) in line 
with BNM CG and Guidelines on Conduct of Directors of Listed Corporations and Their Subsidiaries issued by Securities Commission Malaysia.

^ Established with fair representatives from ABB, AiBB and AHIB for purposes of centralisation at ABB, as the apex entity.

^Group Board 
Audit 

Committee

Group 
Internal Audit

*Group Board 
Compliance 
Committee

Group 
Compliance

^Group Board 
Risk Management 

Committee

Group Risk 
Management

*Group Board 
Credit Review 
and Recovery 

Committee

*Group Board 
Nomination and 
Remuneration 

Committee

*Group Board 
IT Committee

BOArD COMMITTEES

CONTrOl FUNCTIONS

DelegationAccountability

President & Group CEO

Company Secretary

Group Management Committees
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Principle A : Board leadership and Effectiveness

Discharging Board Duties and responsibilities

The Board is the principal decision-making body for all  
significant matters affecting the Bank and is accountable to 
shareholders as well as stakeholders for creating and delivering 
sustainable value. This includes formulating and reviewing the 
Bank’s strategic plans and key policies, as well as the Bank’s 
business operations.

Taking into cognisance the rapid changes in the corporate, 
economic and social landscape, the Board and Management 
are committed in ensuring that greater vigilance are in place in 
shaping the strategic direction of the Bank. Apart from setting 
the tone from the top and establishing the core values of the 
Bank, the Board also monitors and oversees Management’s 
execution of strategy and financial performance. The Board 
and Management hold an annual strategic meeting to set the  
Bank’s strategies and review the strategic direction of the Bank 
and the Group.

The Board exercises overall responsibilities in promoting good 
Corporate Governance, adopts framework of internal controls, 
risk management and compliance practices throughout the 
Bank. The Board ensures that the system of internal control is 
sound and sufficient to safeguard shareholders’ investment, 
depositors/customers’ interest and the Bank’s assets.

Notwithstanding, the Board believes in continous and ongoing 
reviews to ensure the effectiveness, adequacy and integrity 
of the systems. In order to promote a culture of integrity and 
transparency throughout the Bank, all Directors are required to 
maintain high standards of transparency, integrity and honesty. 
This standard serves as the basis that govern Directors’ conduct 
and their relationship with the Bank’s stakeholders.

BOArD rESPONSIBIlITIES

leadership and Management

The Board is headed by a Chairman whose roles are strictly 
separated and distinct from the PGCEO. The respective roles of 
the Chairman and PGCEO are clearly defined and documented  
in the Board Charter so as to promote accountability, to facilitate 
division of responsibilities between them and to further ensure a 
balance of power and authority.

The Chairman is responsible for leading the Board in its  
collective oversight of management. He ensures the smooth 
functioning of the Board and that procedures and processes  
are in place to facilitate effective decision-making on the 
conduct of business by the Board. 

The PGCEO focuses on the business and day-to-day  
management of the Bank as well as responsible for developing 
business strategies and ensure implementation of such 
strategies and policies. The balance of responsibilities between 
the Chairman and PGCEO is regularly reviewed to ensure the 
division of functions remains appropriate to the needs of  
the Bank.

Company Secretary

The Board is supported by a qualified Company Secretary in 
discharging its functions. The Company Secretary plays an 
advisory role to the Board and is qualified under Section 235(2) 
of the Companies Act, 2016, experienced and competent in 
performing her duties.

The Company Secretary ensures that all governance matters 
and Board procedures are in place. The Company Secretary is 
responsible in supporting the effective functioning of the Board 
and the Board has direct access to the Company Secretary’s 
advice and services. The Company Secretary attends the Board, 
selected Board Committee meetings as well as Management 
Committees’ meetings.

Details on the roles and responsibilities of the Company  
Secretary is enumerated in Affin’s CG Report which is available 
on Affin Group’s corporate website at www.affingroup.com or 
the Bursa Malaysia announcement web page.
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Board and Board Committees Deliberations

The highlights of matters reviewed, deliberated and approved by the Board and Board Committees during FY2021 were as follows:-

i. Board

IT, Strategy & Environmental, Social, and Governance

•	 Business	strategy	of	various	sectors	within	the	
Group Budget and Business Plan for FY2022.

•	 Affin	AIM22	Progress.
•	 Capital	Position	&	Capital	Plan.
•	 Dividend	payment	for	2021	and	Dividend	

Reinvestment Plan.
•	 Contents	of	Annual	Report	2021.
•	 Proposed	ESG	plan	and	initiatives.
•	 Expansion	of	Dual	Banking.
•	 Branch	Transformation	Strategy.
•	 New	RIB	Implementation.
•	 Technology	Strategic	Plan/Digital	Leadership.
•	 Board	off-site	session	discussed	the	challenges	 

and opportunities for the Group.

Financials & Performance

•	 FY2022	Financial	Budget.
•	 Interim	Financial	Statements.
•	 Targeted	Relief	And	Recovery	Facility.
•	 Outsourcing	Plan.
•	 Revised	Group	ICAAP	Framework.
•	 Risk	Appetite	Threshold.
•	 Big	Data	Analytics.
•	 Balance	Sheet	Management	System.
•	 Updates	on	market	conditions	and	business	

performance.

CSr, Culture & People

•	 Flood	Relief	Programme.
•	 Establishment	of	Affin	Foundation.
•	 Board	Effectiveness	Evaluation	and	Fit	and	 

Proper Assessment. 
•	 Directors’	benefits	of	Affin	Group	and 

its subsidiaries. 
•	 Total	Rewards	framework.
•	 Updates	on	employees’	engagement	surveys	

(LENSES).
•	 Talent	management	&	succession	planning.
•	 Appointment	and	Re-appointment	of	Director(s).
•	 Appointment	and	contract	renewal	of	senior	

management.

Governance, risk & Compliance

•	 BNM	Composite	Risk	Rating	Report.
•	 Re-appointment	of	external	auditors	 

for the Group.
•	 Annual	Credit	Plan	FY2021.
•	 Risk	Appetite	Statement	(RAS)	Threshold	 

for FY2021.
•	 MFRS	9	Model	Review,	Recalibration	and	 

Re-Development.
•	 Internal	Capital	Threshold	and	Stress	Test	Result.
•	 BNM	Half	Yearly	Stress	Test.
•	 Group	Recovery	Plan.
•	 Monthly	updates	from	Group	Compliance,	 

Group Risk Management and Group Internal Audit.
•	 Anti-Money	Laundering	and	Counter	Financing	of	

Terrorism (AML/CFT) Thematic Report by BNM 
Across Malaysian Banking Sector.

•	 Protocols	of	Board	meeting	and	conduct	of	 
Annual General Meeting (AGM) under Total 
Lockdown/MCO.

•	 Updates	on	MCCG	2021.
•	 ASEAN	Corporate	Governance	Scorecard	2020	

Report by MSWG.

Number of Meetings in 2021 11 scheduled 
meetings 9 special 

meetings
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ii. Board Committees

Group Board Audit Committee (GBAC)

Main roles & responsibilities

1. To establish the framework to oversee the audit function of Affin Bank Group;
2. To provide assistance to the Board in fulfilling its statutory and fiduciary responsibilities in ensuring that good corporate governance, 

system of internal controls, codes of conduct and compliance with regulatory and statutory requirements are maintained by the Group;
3. To implement and support the function of the Board by reinforcing the independence and objectivity of the Group Internal Audit (GIA); 

and
4. To ensure that internal and external audit functions are properly conducted, and audit recommendations are implemented timely and 

effectively.

Matters Discussed in 2021

1. Approval of the FY 2021 Annual Audit Plan and amendments thereafter.
2. Review of the audit reports and findings by GIA as scheduled in the Annual Audit Plan as well as the ad hoc reports.
3. Deliberation on the monthly financial results and endorsements of quarterly and year-end financial statements prepared by the Finance 

Division.
4. Review of investigative audits as requested by the Board.
5. Monitoring of the corrective actions taken by Management on findings from regulators, internal auditors and external auditors.
6. Review of audit reports and findings by the external auditors, including key audit matters and significant accounting issues.
7. Review and recommendation on the re-appointments and fees of external auditors.
8. Private meetings with external auditors without the presence of Management.
9.	 Endorsement	and	recommendation	for	special	projects	prior	to	approval	by	the	Board.

Total Meetings in 2021 13 scheduled 
meetings 1 special 

meeting
Comprises six (6) Independent Non-Executive Directors
(Adopted Step Up 9.4 of MCCG 2021)

Members
1. Mr. Gregory Jerome Gerald Fernandes (Chairman) (representing ABB)
2. Dato’ Mohd Hata Bin Robani (representing ABB)
3. Assoc. Prof. Dr. Said Bouheraoua (representing AiBB)

4. Encik Suffian Bin Baharuddin (representing AiBB)
5. Mr. Eugene Hon Kah Weng (representing AHIB)
6. Encik Hasli Bin Hashim (representing AHIB)

Group Board Nomination and remuneration Committee (GBNrC)

Main roles & responsibilities

1. To provide a centralised platform in setting the Group principles, procedures and framework relating to the composition of the Board 
and Management including their appointment/re-appointment, effectiveness and performance as well as remuneration policy for the 
Board, Management and the Group as a whole. This Group approach would promote compensation philosophy which would drive 
performance of the Group as a whole.

2. The GBNRC would be able to review the diversity, matrix skills of the Board and Management from broader perspective to ensure that 
it aligns with the Group’s strategy and placement of human capital at entity level with the right skills set.

3. The GBNRC is set-up with the following objectives:-
•	 The	selection	and	appointment	of	new	Directors	and	PGCEO	as	well	as	assessment	of	effectiveness	of	individual	Directors,	Board	as	

a whole, Board Committees and performance of PGCEO and Key Senior Management Officers (KSMO); and
•	 Develop	remuneration	policy	for	Directors,	PGCEO	and	KSMO	and	ensuring	that	compensation	is	competitive	and	consistent	with	

the Bank’s culture, objectives and strategies.

Matters Discussed in 2021

1. Review the overall composition of the Board and Board Committees.
2. Performance assessment of KSMO for contract renewal.
3. Assessment of fitness and propriety of Directors for re-appointment and new candidates for proposed appointment as new Directors 

for the Group.
4. Review the remuneration of Directors and KSMO.
5. Recommendation to the Board on promotion and appointment of GMC and Senior Management.
6. Outcome of the Board Effectiveness Evaluation exercise for FY2020.

Total Meetings in 2021 8 scheduled 
meetings 3 special 

meetings
Comprises five (5) Independent Non-Executive Directors
(Complied with Practice 1.4 of MCCG 2021)

Members
1. Dato’ Abdul Aziz Bin Abu Bakar (Chairman) (representing ABB)
2. Puan Marzida Binti Mohd Noor (representing ABB)
3. Encik Musa Bin Abdul Malek (representing AiBB)

4. Datuk Mohd Farid Bin Mohd Adnan (representing AiBB)
5. Dato’ Abdul Wahab Bin Abu Bakar (representing AHIB)
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Group Board risk Management Committee (GBrMC)

Main roles & responsibilities

The primary role of the GBRMC is to oversee, review, assess and examine the adequacy of Group risk management frameworks 
covering the policies, procedures & processes and risk reports of the Bank and its subsidiaries.

Matters Discussed in 2021

1. Review and endorse the relevant Group frameworks, policies (including risk controls and thresholds), standards, guidelines and 
strategies for recommendation to the Board for approval.

2. Review and evaluate risk reporting by the Group Chief Risk Officers (GCRO) of the respective subsidiaries to the GBRMC on 
risks that may have financial and non-financial impact to the entities and/or Group.

3. Review the reports and findings by Independent Credit Review whether the quality of Credit Risk assessment and credit 
decision-making remain consistent with the Bank and its respective subsidiaries overall Credit Risk management. 

4. Review and endorse the Group Recovery Plan, prior to approval of Board and submission to BNM.
5. Other items reviewed and endorsed include:-

•	 New	product	and	services	(and	variances	where	applicable).
•	 Half	yearly	Stress	Test	of	BNM	(or	any	Stress	Test	exercise	as	instructed	by	BNM).
•	 Stress	Test	in	relation	to	ICAAP	and/or	any	stress	test	mandated	by	BNM	that	require	Board’s	approval.
•	 Annual	ICAAP	Framework	and	Internal	Capital	Threshold	(ICT)	review.
•	 Annual	Group	Recovery	Plan.
•	 Annual	Risk	Appetite	Statement	(RAS).
•	 Annual	Business	Continuity	Management	(BCM)	/Business	Continuity	Plan	(BCP).
•	 Annual	Outsourcing	Plan.
•	 Annual	Credit	Plan.
•	 Independent	Validation	report	on	MFRS	9	and	credit	models.
•	 Independent	Credit	Review’s	(ICR)	Post-Mortem	Review	(PMR)	and	Post-Approval	Credit	Review	(PACR)	reports.
•	 Connected	Party	Transaction	reports.
•	 Update	on	the	Mortgage	Portfolio	Asset	Quality.
•	 Update	of	Complaint	Management	Performance	in	relations	to	BNM	KRIs.
•	 Credit	portfolio	report	of	Corporate	Banking	Division	(CBD),	Enterprise	Banking	Division	(EBD)	and	Community	Banking	

Division (CmD).
•	 BNM’s	Risk	Management	in	Technology	(RMiT)	Remediation	Action	Status/Cybersecurity	update.
•	 Shariah	related	developments	affecting	the	banking	industry.
•	 Rescheduled	and	Restructured	(R&R)	loans	financing	reports.
•	 Environmental,	Social	and	Governance	(ESG)	update.

12 scheduled 
meetings 6 special 

meetingsTotal Meetings in 2021
Comprises six (6) Independent Non-Executive Directors 
and one (1) Non-Independent Non-Executive Director
(Adopted Step Up 10.3 of MCCG 2021)

Members
1. Dato’ Rozalila Binti Abdul Rahman (Chairperson) (representing ABB)
2. Mr. Yuen Wai Hung, Peter (representing ABB)
3. Ms. Chan Wai Yu (representing ABB)
4. Encik Suffian Bin Baharuddin (representing AiBB)

5. Ms. Tan Ler Chin, Cindy (representing AiBB)
6. Encik Hasli Bin Hashim (representing AHIB)
7. Ms. Kong Yuen Ling (representing AHIB)
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Main roles & responsibilities

1. Assess and examine the adequacy of Group compliance and integrity as well as governance frameworks for the Group.
2. Support the Board to fulfil its responsibilities to:-

•	 Oversee	the	management	of	compliance	risk	by	ensuring	compliance	process	is	 in	place	and	functioning	in	line	with	the	
expectations of regulators.

•	 Oversee	integrity	and	governance	matters	inclusive	of	corruption,	fraud,	malpractice,	unethical	conduct	and	abuse	of	power	
within the organisation that are guided by applicable laws and regulations and make the necessary recommendations to 
align to the Group’s long-term strategy.

•	 Review	 and	 recommend	 risk	 management	 and	 corruption	 risk	 management	 philosophy	 and	 strategy	 for	 the	 Board’s	
approval.

•	 Ensure	clear	and	independent	reporting	lines	and	responsibilities	for	the	overall	business	activities,	compliance	functions	
and integrity & governance function.

•	 Ensure	the	practice	of	excellent	work	culture	among	employees,	with	strong	morals	and	ethics	within	the	organisation.
3. The role and responsibilities of the GBCC may be supported by the Board Risk Management Committee at subsidiaries.
4. Monitor the Bank’s management of compliance risk through periodic reporting on AML/CFT Updates, outcome from 

compliance review exercise, statistic of whistleblowing cases as well as non-compliance incidences report.

Matters Discussed in 2021

1. Review the revised Group Compliance Framework and other relevant policies including Whistleblowing and Foreign Exchange 
Administration Master Policies.

2. Monitor the status of remediation Action on BNM Composite Risk Rating for Compliance related issues.
3. Review the revised Group Compliance Structure of Affin Bank Group.
4. Review the Annual Compliance Risk Assessment conducted on ABB, AiBB and AHIB.
5. Review the revision on Term of Reference for GBCC.
6. Review the Bank wide AML/CFT risk assessment & risk appetite.
7. Review the Annual Compliance Plan for 2022.

Total Meetings in 2021 12 scheduled meetings Comprises seven (7) Independent Non-Executive Directors

Members
1. Dato’ Mohd Hata Bin Robani (Chairman) (representing ABB)
2. Dato’ Abdul Aziz Bin Abu Bakar (representing ABB)
3. Mr. Gregory Jerome Gerald Fernandes (representing ABB)
4. Assoc. Prof. Dr. Said Bouheraoua (representing AiBB)

5. Datuk Mohd Farid Bin Mohd Adnan (representing AiBB)
6. Datuk Noor Azian Binti Shaari (representing AHIB)
7. Ms. Kong Yuen Ling (representing AHIB)
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Group Board Credit review and recovery Committee (GBCrrC)

Main roles & responsibilities

1. GBCRRC was established to assist the functions of the Board in respect of its inherent authority over approval on financing 
application/proposals which are considered by the Group Management Credit Committee (GMCC) (Management Level).

2. The GBCRRC operates in accordance with the powers and authorities delegated under the terms of reference. Generally,  
the GBCRRC provides assistance to the Board as follows:-
•	 To	critically	review	loans/financing	and	other	credit	facilities	upon	recommendation	by	the	Group	Credit	Management	Division;
•	 To	provide	an	independent	oversight	of	credits	by	ensuring	that	there	are	adequate	lending/financing	policies,	procedures	and	

operating strategies are adhered to;
•	 Generally,	to	ensure	that	the	GMCC	has	discharged	its	responsibilities	in	a	proper	manner;	and
•	 To	monitor	the	progress	of	recovery	efforts/impairment	position.

Matters discussed in 2021

1. Group Policy on Sustainable Financing. 
2. Annual Credit Plan (ACP) FY2021. 
3. Single Counterparty Exposures Limit (SCEL) Status Report. 
4. Status of Top Impaired and Recoveries. 
5. New Repayment Assistance (NRA) Program Under PEMULIH.
6. Current Status and Strategy for Loan/Financing Business Development and Growth.
7. Government Announcement on Interest Exemption to B50.

Total Meetings in 2021 21 scheduled 
meetings 1 special 

meeting Comprises five (5) Independent Non-Executive Directors

Group Board Information Technology Committee (GBITC)

Main roles & responsibilities

1. Oversee the overall development, risk management, integration and alignment of the Information Technology (IT) strategy and 
plan with the Group’s strategic business direction and plan. 

2. Ensure that IT has the right talent and culture to develop organisational capabilities which are agile, innovative, adaptable and 
most importantly focused on business value creation.

3. Oversee the AIM22 strategic programme, ensure alignment with the business strategic objectives and effective implementation 
in line with Digital Leadership/Unrivaled Customer Service.

Matters Discussed in 2021
Technology Transformation
•	 Technology	Strategic	and	Plan	
•	 End	of	Life/End	of	Support	Plan
•	 Core	Banking	System
•	 New	Retail	Internet	Banking	

Implementation

Standards and Architecture
•	 Target	Technology	Blueprint	Design
•	 Cloud	Strategy

Transformation Initiatives
•	 AIM22	Strategy	and	Plan
•	 Branch	Transformation	Strategy
•	 Project	AXELERATE	–	House	of	

Tomorrow

Information Security
•	 Cybersecurity	Dashboard
•	 Red	Team	Exercise
•	 Cybersecurity	Strategy	Plan
•	 Compromise	Assessment
•	 Cyber	Maturity	Assessment

Technology risk Management
•	 Technology	Risk	Dashboard
•	 Risk	Management	in	Technology	

(RMiT) Dashboard

Financial
•	 2022	Capital	Expenditure	(CAPEX)	

Budget

Total Meetings in 2021 11 scheduled 
meetings 3 special 

meetings Comprises seven (7) Independent Non-Executive Directors

Members
1. Ms. Chan Wai Yu (Chairperson) (representing ABB)
2. Dato’ Md Agil Natt (representing ABB)
3. Encik Musa Bin Abdul Malek (representing AiBB)

4. Encik Hasli Bin Hashim (representing AHIB)
5. Mr. Eugene Hon Kah Weng (representing AHIB)

Members
1. Puan Marzida Binti Mohd Noor (Chairperson) (representing ABB)
2. Dato’ Md Agil Natt (representing ABB)
3. Dato’ Rozalila Binti Abdul Rahman (representing ABB)
4. Encik Musa Bin Abdul Malek (representing AiBB)

5. Ms. Tan Ler Chin, Cindy (representing AiBB)
6. Mr. Eugene Hon Kah Weng (representing AHIB)
7. Dato’ Abdul Wahab Bin Abu Bakar (representing AHIB)
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BOArD COMPOSITION 

Board Composition, Independence and Diversity

The composition of the Board reflects a good measure of 
objectivity and impartiality in order to ensure that the interest 
of the minority shareholders is not compromised. The influence 
of the nominees from the major shareholders of the Bank 
is balanced by the presence of the majority Independent  
Directors on the Board whose collective views carry significant 
weight in the Board’s deliberation and decision-making process. 

The current Board composition comprises majority of 
Independent Director. The Directors fulfill the fit and proper 
criteria as specified in the Financial Services Act 2013 and  
the BNM Policy Document on Fit and Proper Criteria (BNM Fit 
and Proper Criteria). Senior Management is not a member of the 
Board or Board Committees.

To ensure the independence of the Board as well as to 
encourage fresh views and ideas, the Board adopted the 
maximum	tenure	of	nine	 (9)	years	of	 service	 for	 Independent	
Director within the Group. The Independent Director shall,  
upon	reaching	the	maximum	tenure	of	nine	(9)	years	of	service	
and subject to the approval of BNM for his/her re-appointment 
as Director, remain as a Director but shall be re-designated as 
Non-Independent Non-Executive Director. 

The Board is continuously committed to maintain diversity  
and inclusion in its composition. In this regard, the Board take 
cognisance of diversity from a number of different aspects 
namely gender, age, race/ethnicity, nationality, experience and 
skills and length of service.

Code of Ethics, Conduct and Whistleblowing Policy

The Bank has put in place a Code of Ethics and Standard  
of Professional Conduct. The Code of Ethics is to ensure that  
the staff consistently adhere to a high standard of 
professionalism and ethics in conducting the Bank’s business  
and professional activities. This code can be found at Affin  
website https://affin.listedcompany.com/code_of_ethic.html.

The Standard of Professional Conduct specifies that the Bank’s 
staff is expected to demonstrate a high level of integrity and 
professionalism at all times.

All Directors and employees of the Bank are expected to  
exercise caution and due care at all times in safeguarding 
confidential and price-sensitive information of the Bank and 
its business associates from being misused including for 
personal benefits. The Directors and Management are reminded 
periodically of the prohibition of insider trading and the  
dealings in securities during closed periods in accordance with 
the relevant provisions of the MMLR.

The Board has also in place Whistleblowing Policy to promote 
whistleblowing in a positive manner that provides an avenue 
to escalate concerns on improper conduct and to handle  
such concerns appropriately, in line with the fundamental 
objectives of Whistleblower Protection Act 2010. The 
Whistleblowing Policy is available on the Bank’s website at 
www.affingroup.com.

Board Charter

The roles and responsibilities of the Board are set out in the  
Bank’s Board Charter which is available on the Bank’s website 
at www.affingroup.com. The Board Charter sets out the 
demarcation of the mandate, roles and responsibilities, and 
procedures of the Board and Board Committees (both individually 
and collectively), in setting the direction, management and 
control of the Bank in accordance with the principles of  
good corporate governance as set out in the policy documents 
and guidelines issued by BNM and relevant regulatory 
authorities. The Board Charter outlines the issues and matters 
reserved for the Board.
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The size and composition of the Board are reviewed from time to time in order to ensure that the Board comprises capable individuals  
with relevant skills, knowledge, experience and competencies necessary to drive the Bank’s sustainable and profitable performance.  
The existing size, diversity and composition of the Board are able to promote good deliberation, encourage active participation in the  
Board decision- making process.

The Board, in discharging its oversight roles, ensures there is no over-extension of duties by Directors who are required to serve on multiple 
Board Committees.

As at 31 December 2021, the Board composition, independence and diversity for the Bank is depicted below:-

Composition (No. of Directors and %)

Independent Non-Executive Directors 7 (78%)
Non-Independent Non-Executive Directors 2 (22%)

6 (67%)
3 (33%)

Gender

55-60 3 (33%)
61-65 2 (22%)
66-70 3 (33%)
71-75 1 (12%)

Age (Years)

Malay/Bumiputera 5 (56%)
Chinese 3 (33%)
Indian/Others 1 (11%)

race/ethnicity

Malaysian 7 (78%)
Chinese 1 (11%)
American 1 (11%)

Nationality

Banking 6

Finance/Economic 5

Accounting/Chartered Accountant 2

Insurance 3

Business Administration 2

Risk/Credit Management 2

IT/e-Commerce 3

Human Resource/People Management 1

Skills & Experience

Up to 1 year 1 (11%)
More than 1 year and up to 3 years 5 (56%)
More than 3 years and up to 6 years 3 (33%)
More than 6 years Nil

Tenure
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re-appointment of Directors

The proposed re-appointment of a 
Director, upon expiry of his/her current 
term of appointment as approved by 
BNM, is subject to the approval of BNM.

The GBNRC is responsible for assessing 
the performance of Directors whose 
current term of appointment as approved 
by BNM are due to expire, and submit 
its recommendation to the Board for 
decision on the application to BNM for 
the proposed re-appointment of the 
Directors concerned.

For year 2021, there were only two (2)  
re-appointments of Directors namely, 
Dato’ Rozalila binti Abdul Rahman and 
Mr. Gregory Fernandes.

removal of Directors and Senior Management

An assessment on Fit & Proper Criteria, performance and effectiveness 
of each Director and Senior Management will be carried out and 
corrective measures will be taken by the GBNRC if the Director or  
Senior Management is no longer Fit & Proper or non-performing as and 
when the GBNRC becomes aware of such circumstances.

re-Election of Directors

The Constitution of the Bank provides that at every Annual General 
Meeting, at least one-third of the Directors are subject to retirement  
by rotation or, if their number is not three (3) or a multiple of  
three (3), the number nearest to one-third shall retire from office,  
but shall be eligible for re-election. The Constitution of the Bank  
further provides that all Directors shall retire from office once at least in 
each three (3) years but shall be eligible for re-election.

Board and Senior Management Appointments/re-appointments, removals and re-election of Directors

New Appointments of Directors and Senior Management

The GBNRC is responsible for assessing the candidate(s)’ qualifications and experiences and whether he/she fulfills the 
minimum requirements as set out in the BNM CG, BNM Fit & Proper Criteria and any other relevant regulations. The GBNRC 
thereafter submits its recommendation to the respective entities Boards for decision on submission of application to BNM for 
the proposed new appointment as Director. All appointments of Directors are subject to the approval of BNM which is for a 
specific term of appointment.

In identifying candidates for appointment as Directors, the GBNRC does not solely rely on recommendations from existing 
Board members, Management or major shareholders. The GBNRC has the right to utilise independent sources at the cost of 
the Company in order to identify suitable qualified candidates.

Besides the above, the GBNRC may also consider utilising the following sources:- 

•	 Directors’	registry	(e.g.	Institute	of	Corporate	Directors	Malaysia	(ICDM),	FIDE	and	NAM	Institute	for	the	Empowerment	of	
Women); 

•	 Industry	and	professional	associations;	or	
•	 Independent	search	firm.

The Bank shall not make an application to BNM to appoint a Director unless the Board is wholly satisfied, based on its 
objective assessment, that the candidate meets the minimum requirements of the BNM CG and MMLR, understands the 
expectation of the roles and is able to meaningfully contribute to the Board.

For year 2021, there was only one (1) new appointment of Director namely, Ms. Chan Wai Yu who joined the Bank on  
1 April 2021. 

Senior Management appointments are governed by the standards in BNM CG which stipulates that members of Senior 
Management must fulfill the minimum requirements at the time of appointment and on a continuing basis. Individual Senior 
Management is assessed to have met all the fit and proper criteria based on BNM Fit & Proper Criteria.
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For FY2021, the Board Effectiveness Evaluation (BEE) exercise was conducted internally with the assistance of the Company 
Secretary based on the framework which was designed and concurred by the GBNRC and the Board of ABB. The BEE was conducted 
via an online link.

Themes

Themes enumerated for the evaluation of the Board, Board Committee and Individual Directors are as follows:-

Section A: Board mix and composition
Section B: Quality of information and decision making
Section C: Board’s role in Sustainability/ESG Matters
Section D: Boardroom activities
Section E: relationship with Management
Section F: relationship with Shareholders

Section A: Quality and Composition
Section B: Skills and Competencies
Section C: Meeting administration and conduct

Section A: Fit and Proper
Section B: Contribution and performance
Section C: Calibre and personality

Board 
Committees

Individual 
Directors

Notes:
•	 A	Director	must	have	

served on the Board/
Board Committees for 
at least six (6) months 
to be able to participate 
in the BEE.

•	 Management	feedback	
on the BEE was 
obtained vide the 
PGCEO.

Board as a 
whole

Process and reporting Structure

STEP 1 
ONlINE EVAlUATION

BEE is conducted 
internally through 
a secured online 

platform.

STEP 4 
ACTION-PlANNING 

DISCUSSION
Chairman of the Board, 

Chairman of GBNRC and 
PGCEO participate in  

action- planning discussion  
and the outcome will be part  

of the report. High-level report 
is tabled to GBNRC/Board  

for deliberation.

STEP 2 
INDIVIDUAl SESSIONS

Interviewees are asked to 
elaborate or identify relevant 

factors impacting Board 
effectiveness.

STEP 3 
ANAlYSIS

Comprehensive report 
highlighting feedback and 

issues identified. Thereafter, 
shared with the Chairman of 

the Board, Chairman of  
GBNRC and PGCEO.

STEP 5  
FEEDBACK STOrAGE

Original input from 
the survey will be 

destroyed upon tabling 
to GBNRC/Board.

STEP 6 
IMPlEMENTATION 
AND MONITOrING 

The action plan will be 
undertaken by the relevant 
parties for implementation, 

with regular updates 
to the GBNRC/Board.

The overall average ratings for the areas 
of assessments on Board as a whole were 
above 3.3, based on a 4-scale rating.  
The results of the BEE 2021 indicated  
that the performance of the Board, 
the Board Committees, the individual 
Directors and members of the Board 
Committees during the assessment 
period had been satisfactory and  
positive. Therefore, Directors have been 
effective in their overall discharge of 
functions, roles and duties. Moving 
forward, greater focus and efforts to be 
made on ESG initiatives.
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The Board resolved to adopt the BEE 2021 results and the action plan as recommended by the GBNRC. The results of these 
assessments form part of the basis of the GBNRC’s recommendations to the Board for the re-election of Directors at the  
46th AGM in May 2022.

The main highlights of the results are as follows:-

cOrPOrate gOVerNaNce 
OVerVieW stateMeNt

To put in concerted efforts on ESG and sustainability initiatives as part of Affin Group key focus area.

SUSTAINABIlITY OF ESG

COMMUNICATION

To further strengthen engagement with shareholders and stakeholders as well as to improve Group synergy.

BOArD COMPOSITION

To establish a more comprehensive Board succession planning.

DIrECTOrS DEVElOPMENT PrOGrAMME

To focus efforts on education and development programmes for Directors on Company-specific matters 
such as strategies and plans.

INTErNAl TAlENT

To strengthen internal capabilities and building ‘own timber’.

rElATIONSHIP WITH MANAGEMENT

More high-level engagement with Management.

In line with the recommendation by MCCG 2021, the Board has agreed to engage an independent external consultant/expert 
periodically every three (3) years to conduct the BEE exercise.

Considerations for Improvement

Areas of Strength

•	 The	present	size	and	composition	of	 the	Board	are	optimum	to	provide	for	diversity	of	views,	 facilitate	effective	decision	
making, and appropriate balance of executive, independent and non-independent directors.

•	 The	Board	has	the	appropriate	combination	of	experience	and	expertise	in	banking	&	finance,	human	capital,	accountancy,	
risk/credit management and IT.

•	 The	effectiveness	of	the	Board	Chairman	and	high	concentration	of	Independent	Directors	have	led	to	robust	deliberation	
amongst the Board/Board Committee members.

•	 The	collaborative	working	relationship	between	the	Board	and	the	PGCEO	continues	to	act	as	an	effective	bridge	between	
Management and Board. 

•	 The	Board	and	Board	Committees	meetings	are	well	managed	and	executed.
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The Board is satisfied that each Director has committed 
sufficient time to the Bank as evident from the Directors’ record 
of attendance at Board meetings held in the financial year ended 
31 December 2021. The details of Board and Board Committee 
meetings attendance are as set out in the CG Report.

Continuing Education and Development 

The Board acknowledges the importance of continuing 
education for the Directors to ensure that they are well equipped 
with the necessary skills and knowledge to perform their duties 
and meet the challenges facing the Board. The GBNRC oversees 
the training needs of the Directors and ensures that the Directors 
spend sufficient time to update their knowledge and enhance 
their skills through mandatory and optional programmes 
relevant to Directors. 

During FY2021, all the Board members attended various  
training programmes and workshops on issues relevant to the 
Group. A list of trainings attended by each Director during 
FY2021 can be found in Part B of the CG Report. 

As for FY2022, the following key training needs of Directors 
were identified during the BEE exercise:

Board Meetings Supply of Information to Board 

Board meetings for the ensuing financial year are scheduled 
in advance before the end of the current year to enable the 
Directors to plan ahead and ensure their full attendance at 
Board Meetings. 

The Board holds regular monthly meeting. Special Board 
meetings may be convened as and when necessary to consider 
urgent proposals that require the Board’s expeditious review 
or consideration. In a normal situation, the Bank ensures that 
attendance at a board meeting, by way other than physical 
presence, remains the exception rather than the norm,  
and is subject to appropriate safeguards to preserve the 
confidentiality of deliberations. 

However,	 in	 view	 of	 the	 COVID-19	 pandemic,	 the	 Board	 has	 
leveraged on technology to convene Board and Board 
Committee meetings. The Board adopted internal  
Guiding Principles and Protocols (Protocol) for Board,  
Board Committees and Management as part of the Business 
Continuity Plan. The Protocol allows the meetings to be 
convened virtually under a secured platform subscribed by  
the Bank. 

The Board has full and timely access to information on Board 
matters via materials and engagement with Management  
to enable the Directors to obtain further explanation, where 
necessary, in order to be properly briefed prior to the  
meetings. All Board members are required to devote sufficient 
time to prepare for and attend Board meetings. 

Access to Third Party Experts 

In discharging Directors’ duties, each Director is entitled to 
obtain independent professional advice from third party experts 
at the cost of the Bank. Independent professional advice shall 
include legal, accounting or other professional financial advice. 
Independent professional advice shall exclude any advice 
concerning the personal interests of the Directors, unless 
these are matters affecting the Board as a whole and have the 
unanimous agreement of the Board. 

Time Commitment 

A Director shall notify the Chairman of the Board of his/her  
acceptance of any new directorship in public listed as well as  
public companies. In any event the maximum number of 
appointments in public listed companies shall be limited to five 
(5) pursuant to the MMLR. Further, the Bank has adopted a limit of  
ten (10) non-public companies as recommended by MCCG.

The notification shall include an assurance of his/her continued 
time commitment to serve the existing Board and that his/her 
other appointments shall not be in conflict or compete with the 
existing appointment with the Bank.

Induction Programme 

An induction programme is conducted to ease new Directors 
into their role and to assist them in their understanding of the 
Group’s business strategy and operations. New Directors are 
required to attend the programme upon their appointment. 
The programme consists of session with members of the Group 
Management Committees, wherein new Directors will be briefed 
on the business operations and structure for familiarisation. 

Technical skills 
relevant to the Bank 
(Banking, Compliance 
and risk Management)

Digitalisation, future ready 
and technology

i

Emerging risksii

iii

iv

Climate change, Sustainability and ESG
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Senior Management remuneration

It is the Bank’s basic compensation philosophy to provide a 
competitive level of total compensation to attract and retain 
qualified and competent staff. The Bank’s variable remuneration 
policy will be driven primarily by a performance-based culture 
that aligns staff interests with those of the shareholders of the 
Bank.

The Bank’s remuneration policy considers the role of each  
staff and has set guidance on whether they are under Key 
Senior Management, Other Material Risk Taker (OMRT) or other 
employees category.

The objectives of the Remuneration Policy is to ensure that  
the remuneration system of the Bank:-

(a) Rewards individuals for the achievement of the 
Bank’s objectives and motivates high levels of 
performance;

(b) Rewards exceptional performance by individual 
through the Performance Management System;

(c) Allows the Bank to compete effectively in the labour 
market and to recruit and retain high calibre staff;

(d) Achieves fairness and equity in remuneration and 
reward.

The Bank’s remuneration is made up of two (2) main  
components namely “fixed pay” and “variable pay”:-

(a) Fixed pay consists of base salary and fixed 
allowances that are pegged to the market value of 
the job.

(b) Variable pay rewards employees based on the  
performance of the Division, Department and Bank;  
and the employee’s individual performance.

The Bank implemented the Deferred Discretionary  
Performance Bonus (Deferred Bonus) for the PGCEO and  
Senior Management. The objective of the Deferred Bonus, is 
to align short-term compensation payment with the time-
based risk, and to encourage employees to deliver sustainable  
long-term performance.

Board remuneration 

The GBNRC recommends structured remuneration packages 
for  Non-Executive Director (NED) which is competitive and 
consistent with the Bank’s culture, objectives and strategies. 
It is commensurate with the level of responsibilities and 
contribution by the NED in ensuring the effective functioning  
of the Board as well as driving the Bank’s long-term objectives. 
The remuneration package for the Directors of the Bank 
comprises the following:-

Directors’ 
Fee

The Directors are entitled to 
Annual Directors’ fees.

Board 
Committees 
Fees

Directors who sit on Board Committees  
are entitled to receive Board Committee 
fees.

Meeting 
Allowances

Directors are also entitled to Meeting 
allowances when they attend any Board/ 
Board Committee meetings.

The Directors’ fees and benefits-in-kind payable to Directors  
are subject to shareholders’ approval at the AGM.

In determining the level of remuneration for Directors,  
the Board may commission a survey of the remuneration 
levels to be carried out either by external consultants or Senior 
Management. The survey should cover the remuneration levels 
of Directors of an organisation in a similar industry, size and 
location. The report shall be tabled to the GBNRC and the  
Board for deliberation.

The Board may from time to time review the Directors’ 
Remuneration package to ensure it continues to support the 
strategies and long-term vision of the Bank and to attract 
talent, nurture and retain high calibre Directors, whilst taking 
into account the interest of other stakeholders, including 
shareholders and employees.

The details of the Directors’ remuneration are set out in the 
Financial Statements in this Annual Report 2021.

BOArD rEMUNErATION
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Principle B: Effective Audit and risk 
Management

The Bank has a comprehensive and effective system of  
internal controls in place to ensure that risks are mitigated and 
managed in achieving the strategic goals. 

The Board recognises its responsibility to review and oversee 
the effectiveness of the internal controls’ processes and 
systems adopted by the Bank namely, financial, operational and 
compliance controls, and risk management. Further, the Board 
took into cognisance its responsibility towards oversight on  
the activities of the Group’s external auditors and the Group’s 
risk management function which have been delegated to the 
GBAC, GBRMC and GBCC.

INDEPENDENCE OF EXTErNAl AUDITOrS

The Bank’s External Auditors play an essential role to the 
shareholders by enhancing the reliability of the Group’s financial 
statements and giving assurance of that reliability to users of 
these financial statements. The GBAC manages the relationship 
with the External Auditors on behalf of the Board. The GBAC 
reviews and considers the re-appointment, remuneration and 
terms of engagement of the External Auditors annually.

The GBAC meets with the External Auditors at least twice a 
year to discuss their audit plans and audit findings in relation 
to the Group’s financial statements. Prior to some GBAC 
meetings, private sessions between the GBAC and the External 
Auditors were held without the presence of the PGCEO and 
the Management to discuss the audit findings and any other 
observations they may have had during the audit process. 
In addition, the External Auditors are invited to attend the 
Annual General Meeting of the Bank and be available to answer 
shareholders’ enquiries on the conduct of the statutory audit 
and the preparation and content of their audit report.

The External Auditors have confirmed their independence and 
that there were no circumstances and relationship that create 
threats to their independence and that the ethical requirements 
have been complied with. The GBAC has also reviewed the 
nature and extent of non-audit services rendered by the External 
Auditors and ascertained that there is no conflict of interest.

The amount of non-audit fees payable to the external auditors 
and their associates during the financial year 2020 is set out in 
the Financial Statements in this Annual Report 2021.

rISK MANAGEMENT AND INTErNAl CONTrOl FrAMEWOrK

The Bank recognises the importance of maintaining a sound 
system of internal controls and risk management practices.  
The Board affirms its overall responsibility for the effectiveness 
of the Bank’s internal controls and risk management framework.

The Bank’s Statement on Risk Management and Internal Control 
which provides an overview of the state of internal controls of 
the Bank is set out on pages 130 to 137.

INTErNAl AUDIT FUNCTION

The Bank has an Internal Audit function that is supported by 
the Group Internal Audit Division. The Bank’s Internal Audit (IA) 
provides independent and objective assurance of the adequacy 
and effectiveness of the internal controls framework. The IA staff 
is placed under direct authority and supervision of the GBAC 
to preserve its independence. The Group Chief Internal Auditor 
reports functionally to GBAC and administratively to PGCEO. 

Further details on the Audit, Risk and Compliance Committees’ roles  
are as per the Statement on Risk Management and Internal Control on 
pages 130 to 137.

Principle C: Integrity in Corporate reporting 
and Meaningful relationships with 
Stakeholders

EFFECTIVE COMMUNICATION WITH SHArEHOlDErS

The Board and Management recognised the importance 
of maintaining good relationship with shareholders and 
stakeholders; and is committed to providing effective and 
open two-way communication to improve disclosure and 
transparency.

INVESTOr rElATIONS ENGAGEMENTS

The Bank continuously ensure that timely, complete, transparent 
and accurate disclosures are made to the shareholders and 
stakeholders in accordance with the requirements of BNM 
CG and MMLR. Various communication channels are used to 
promote effective communication between the Bank and its 
stakeholders which includes quarterly results announcement, 
analyst briefing, general meetings and issuance of Annual 
Report.

Presentation materials used for the investor relations 
engagements are available on Affin Group’s corporate website  
at www.affingroup.com where investors are able to engage  
with the Group and provide feedback through the Investor 
Relations team, whose contact details are available on Affin 
Group’s corporate website.

CORPORATE GOVERNANCE ANNUAL REPORT 2021 121



cOrPOrate gOVerNaNce  
OVerVieW stateMeNt

GENErAl MEETINGS

Annual General Meeting (AGM) is an important platform for the shareholders to interact with the Board and Management and have  
a robust discussion on the Bank’s financials, non-financials as well as long-term strategies. Shareholders are furnished with the  
Bank’s Annual Report which include amongst others, Directors’ Report, Financial Statements and operational performance of  
the Bank.

The AGM notice is dispatched to shareholders not less than twenty-eight (28) days before the AGM. Shareholders were given  
ample time to consider the resolutions that will be discussed at AGMs and are given the opportunity to raise questions or seek 
clarifications on the agenda items as well as other matters concerning the Bank. 

AGM held on 2 June 2021 was conducted fully virtual. The said event was broadcasted live from Menara Affin with participation by 
564 shareholders, through live streaming and online remote voting via the Remote Participation and Voting (RPV) facilities provided 
by the Company’s appointed share registrar. 

With technology being leveraged to conduct AGM, the Bank ensures that it has in place the required infrastructure to support 
proactive interactions with shareholders and smooth broadcast of the AGM. The Bank has adopted Practice 13.5 of the MCCG  
where questions posed by shareholders were made visible to all meeting participants during the meeting.

At that AGM, voting on each resolution was undertaken through e-polling and the poll results were immediately announced.

COrPOrATE GOVErNANCE PrIOrITIES

The Bank has applied all recommended practices in MCCG save Practice 8.2 and 12.2. The Board has identified the following  
forward-looking action items that will help to achieve its corporate governance objectives:-

Practice 8.2 Practice 12.2

Disclosure of remuneration of Top 5 Key Senior Management Integrated reporting

The Board wishes to give assurance that the remuneration of Directors 
and Senior Management commensurate with their individual performance, 
taking into consideration of the Bank’s performance as it is benchmarked 
against the market. The remuneration packages of Senior Management 
are based on experience, expertise, skills and industry benchmark. Total 
remuneration of its employees is also set out in the Audited Financial 
Statements for financial year ended 31 December 2021 which allow 
shareholders to assess whether the remuneration of Directors and 
Senior Management commensurate with their performance taking 
into consideration of the Bank’s performance. The Board may consider 
disclosing the aggregate of the top five (5) Senior Management’s 
remuneration component including salary, bonus, benefits in-kinds and 
other emoluments in the future.

The Bank has yet to adopt an integrated reporting. 
The Board acknowledges that integrated reporting 
goes beyond a mere combination of the reports 
in the Annual Report into a single document. 
Nevertheless, there are coordination efforts 
among cross-functional departments in preparing 
the various statements and reports in the Annual 
Report. The Board may consider adopting 
integrated reporting in future.

Future Priorities

With global market conditions expected to remain challenging, active corporate governance and robust systems of oversight are 
pertinent.

The Board has identified the following key areas for future priority:-

Effective implementation 
of AIM22 and A25 as well 
as ESG strategies 

Centralisation and 
implementation of Corporate 
Governance Strategic Priorities 
across the Group

Effective succession planning 
for the Directors and Senior 
Management within the Bank and 
Group
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