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CORPORATE PROFILE

Minority Shareholder Watchdog Group (MSWG) was set
up in the year 2000 as a Government initiative to be part
of a broader Capital Market framework to bring about
awareness primarily on minority shareholder interests
and corporate governance matters through shareholder
activism and engagement with stakeholders. MSWG is
a professional body licensed under the Capital Market
& Services Act 2007. It is a non-profit body, funded
substantially by the Capital Market Development Fund
(CMDF). Itis self-governing and is an important channel of
market discipline, encouraging good governance with the
objective of creating sustainable value.

Over the last 12 years of its operations, MSWG has evolved
into a respected and independent corporate governance
research & monitoring organisation in the capital market.
It highlights and provides independent views to investors
and guidance.

MSWG's four founding organisations are:

Al Armed Forces Fund Board
(Lembaga Tabung Angkatan Tentera)

2 National Equity Corporation
(Permodalan Nasional Berhad)

3. Social Security Organisation
(Pertubuhan Keselamatan Sosial)

4. Pilgrims Fund Board
(Lembaga Tabung Haji)
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CORPORATE OBJECTIVES

MSWG hasaCharterunderits Memorandum
and Articles of Association (M&A), which
spells out its objectives as follows:-

To become the forum on minority
shareholders experiences;

To become the Think-Tank and Resource
Centre for minority interests and corporate
governance matters in Malaysia;

To develop and disseminate the educational
aspects of corporate governance;

To become the platform to initiate
collective shareholder activism on
unethical or questionable practices
made by management of PLCs;

To influence the decision-making

process in PLCs as the leader for

minority shareholders legislative rights and
interests;

To monitor for breaches and non-
compliancein corporate governance practices
by PLCs; and

To initiate, where appropriate, reports to
regulatory authorities and transform MSWG
into an effective deterrent of such events or
activities that can work against the interests
of minority shareholders.



PROFILE OF DIRECTORS

Tan Sri Datuk Dr. Sulaiman Mahbob, age 65, was
appointed as Director of MSWG on 16 April 2012.
He was appointed as Chairman on 11 April 2013.
He is a former civil servant and has served
the Malaysian Government for over 38 vears,
beginning in 1971. During the course of his civil
service career, he served various ministries and
departments, including the Ministry of Finance,
Ministry of Domestic Trade and Consumer Affairs,
and the National Economic Action Council (NEAC),
the latter during the East Asian financial crisis of
1997/1998. His last position was Director General
of the Economic Planning Unit (2006-2009) of the
Prime Minister's Department. Tan Sri Datuk Dr.
Sulaiman has also served briefly at the Institute
of Integrity Malaysia (IIM), as its first founding
President. During his tenure at the IIM (2004-
2005) he established several work programmes to
promote a culture of ethics and integrity within the
public sector and also in the private sector in line
with the Government's National Integrity Plan.

He now serves as a member of the board of
directors of several institutions including Bank
Negara Malaysia, Malaysian Institute of Economic
Research (MIER) and Institute of Strategic and
International Studies (ISIS), and Jambatan Kedua

TAN SRI DATUK DR. SULAIMAN MAHBOB
(Appointed on 16 April 2012)
(Appointed as Chairman on 11 April 2013)

Sdn Bhd; the latter is a company owned by the
Ministry of Finance, which is given the task of
implementing the Penang second bridge.

He had also previously served in the board of
directors of National Petroleum Corporation
(Petronas), Federal Land Development Authority
(FELDA) and the Companies Commission of
Malaysia (of which he was the first chairman).

Tan Sri Datuk Dr. Sulaiman is trained in economics,
first at the University of Malaya, and then at
University of London. He completed his Ph.D. study
at the Maxwell School of Citizenship and Public
Affairs at Syracuse University in USA in early 1986.

He now teaches economics and public policy as
Adjunct Professor at the University of Malaya, and
at Universiti Tun Abdul Razak (UNITAR). He often
contributes articles to the local media on the topics
of economy, development, and public finance.
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PROFILE OF DIRECTORS

RITA BENOY BUSHON
(Appointed on 18 May 2009)

Puan Rita Benoy Bushon, age 53, was appointed as
the Chief Executive Officer of Minority Shareholder
Watchdog Group (MSWG) on 1 January 2009. She
was a founder director of MSWG since 2002.

She had served the Employees Provident Fund
(EPF) for 23 years since 1984 up to her retirement
in October 2007 and held various senior positionsin
the Investment Department such as Head of Equity
Research, Head of External Portfolio Management,
Head of Private Equity and Head of Corporate
Surveillance before her optional retirement.

She was a Director of two public listed companies,
KFC Holdings (Malaysia) Berhad and Land &
General Berhad since 2003 to 2007 including a
listed company in USA.

She led the Shareholder Responsibilities
Committee and Diversity Working Group in 2011
to 2013 of the International Corporate Governance
Network (ICGN), an investor-led global organisation
responsible for promoting corporate governance.
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She is also @ member in the Capital Market Task
Force (CMTF) headed by the Minister of Finance Il.

In 2011, she was awarded the BrandLaureate
Brand ICON Leadership Award for Transformation
Leadership by the Asia Pacific Brands Foundation.

She holds the Investment Advisory Licence under
the Capital Market & Services Act 2007.

Rita holds an MBA from Henley Management
College (1993), and has an Honours Degree in
Economics (Statistics) from Universiti Kebangsaan
Malaysia (1984).



PROFILE OF DIRECTORS

Nottingham-UK)

Tan Sri Dato’ Seri Lodin Wok Kamaruddin, age 64,
was appointed to the Board on 10 July 1984. He
is also the Chief Executive of Lembaga Tabung
Angkatan Tentera (LTAT).

Tan Sri Lodin graduated from the University of
Toledo, Ohio, USA with a Bachelor of Business
Administration and Master of Business
Administration. He has extensive experience in
managingaprovidentfundandintheestablishment,
restructuring and management of various business
interests ranging from plantation, trading, financial
services, and property development to oil and gas,
pharmaceuticals and shipbuilding. Tan Sri Lodin
is the Chairman of Boustead Heavy Industries
Corporation Berhad, Pharmaniaga Berhad and
TMalaysia Development Berhad.

10

TAN SRI DATO’ SERI LODIN WOK KAMARUDDIN

PSM, SPSK, DSAP, DPMP, KMN, SMP. PMP, ASK, AMP, PPT,
Chevalier De La Légion D'Honneur, Hon. LL.D (University of

(Appointed on 5 November 2001)

He is also the Deputy Chairman of Affin Holdings
Berhad, and sits on the Boards of Boustead
Plantations Berhad, Affin Bank Berhad, Affin
Islamic Bank Berhad, Affin Investment Bank
Berhad, AXA AFFIN Life Insurance Berhad, MHS
Aviation Berhad, FIDE Forum and Badan Pengawas
Pemegang Saham Minoriti Berhad. Among the
many awards Tan Sri Lodin received to-date include
the Chevalier De La Légion D'Honneur from the
French Government, the Malaysian Outstanding
Entrepreneurship Award, the Degree of Doctor
of Laws honoris causa from the University of
Nottingham, United Kingdom, the UITM Alumnus
of the Year 2010 Award and the BrandlLaureate
Most Eminent Brand Icon Leadership Award 2012.
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PROFILE OF DIRECTORS

DATO’ LARRY GAN
(Appointed on 20 July 2005)

Dato’ Larry Gan, is the CEO and Managing Director
of OMESTI (previously known as Formis Resources)
Berhad. He joined the Board as an Independent
Director in September 2011 and became Executive
Director in May 2012. OMESTI operates in the
ASIA region with diversified interests in Technology,
Communications and Property Development.

Dato’ Larry was worldwide partner at ACCENTURE
for 16 years and held many global leadership
positions including Managing Partner ASIA,
Chairman of the International Advisory Council
and member of the Global Management Council.
Over a career span of 26 years, he consulted on
strategic projects for government organisations
and multinational corporations, and invested and
worked with innovative technologies around the
world.

He served on various external industry
organisations, national consultative bodies,
advisory boards of universities and professional
associations. He was Chairman of the Association
of Computer Industry Malaysia (PIKOM), Member
of the Malaysia US Business Council, Minister
of Science & Technology Think Tank, Copyright
Tribunal, and Labuan International Financial of
MIMOS Berhad (National Technology Research).
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Dato’ Larry has been a Director at several public
companies including Lotus International Group
Ltd (Chairman - US/UK/China), iProperty Ltd
(Aust), Redtone International Berhad (Chairman),
Aminvestment Bank Group Berhad, Hong Leong
Assurance Berhad, Diversified Gateway Solutions
Berhad (Chairman), Prestariang Berhad, Amcorp
Properties Berhad and Tien Wah Press Holdings
Berhad. He was President of the Malaysian Fencing
Federation and Trustee of the Yayasan Tuanku Nur
Zahirah (Queen’s Foundation).

Heis presently a Board Member of AMMB Holdings
Berhad, Cuscapi Berhad (Chairman), Catcha Media
Berhad (Chairman), Tropicana Berhad and Graphene
Nanochem Ltd (UK). He is Chairman of the British
Malaysian Chamber of Commerce, and Trustee of }
C Jacobsen Foundation.

Dato’ Larry Gan is a Certified Management
Consultant and a Chartered Accountant.

11



PROFILE OF DIRECTORS

Mr Philip Koh Tong Ngee, age 59, was appointed as
Director of MSWG on 2 June 2005. He graduated
with a Bachelor of Laws Degree (LL.B) (Hons)
from University of Malaya and holds a Master of
Laws Degree (LL.M) from the University of London
and a Master of Arts (Theology) Degree from the
Australian Catholic University. Mr Philip Koh is a
member of the Private Sector Advisory Group,
International Finance Corporation/World Bank.
He was also a visiting Fulbright Scholar attached
to Professor Oliver Hart of Harvard University,
Economics Department, in 1999. He served as
member of the legal consultative team for United
Nations John Ruggie Committee for Corporations
and Human Rights. He has co-authored OECD
reports on corporate governance and insolvency
laws and leading text commentaries and works
on corporate and public law. He is a member
of the Financial Stability Executive Committee
established pursuant to Section 37 of the Central
Bank Malaysia Act 2009.
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PHILIP KOH TONG NGEE
(Appointed on 2 June 2005)

Mr Philip Koh commenced his legal career in
1980 and is currently Senior Partner of Messrs
Mah-Kamariyah & Philip Koh. He was member
of the Corporation Law Reform Committee (CLRC)
appointed by the Ministry of Domestic Trade and
Consumer Affairs to reform Malaysian companies.

He is member of WORLD VISION International
Board, a humanitarian relief organisation.
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PROFILE OF DIRECTORS

NOR HIZAM HASHIM
(Appointed on 2 December 2009)

En Nor Hizam Hashim, age 64, was appointed
as Director of MSWG on 2 December 2009.
He graduated from the University of Western
Australia with a Bachelor of Commerce Degree and
from the University of Malaya with a Bachelor of
Jurisprudence Degree (external) with honours. He
is a Chartered Accountant by profession.

Between 1975 and 1981, he was employed as an
accountant and financial analyst at ESSO Malaysia
Berhad. From 1982 to 1985, he served as the
Financial Controller in a subsidiary of the Unilever
Group, before joining Raleigh Berhad as General
Manager (Finance) in 1986. From 1988 to 2003,
he held various senior management positions
at the Telekom Malaysia Berhad (TM) group of
companies. Senior positions held included Chief
Financial Officer of Telkom South Africa, Chief
Executive Officer of TM International Corporation
and board member of several TM subsidiaries.

MINORITY SHAREHOLDER WATCHDOG GROUP
ANNUAL REPORT 2013

He was formerly an advisor with the Public
Private Partnership Unit in the Prime Minister's
Department.
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PROFILE OF DIRECTORS

Datuk Zakaria Sharif, age 56, was appointed as
the Alternate Director to Tan Sri Dato’ Seri Lodin
Wok Kamaruddin on 16 January 2012. Datuk
Zakaria is the Deputy Chief Executive of Lembaga
Tabung Angkatan Tentera (LTAT). He graduated in
Economics majoring in Accounting from Monash
University, Australiaandis a Fellow of the Australian
Society of Certified Public Accountants (FCPA), an
Associate of the Malaysian Institute of Certified
Public Accountants (MICPA) and a Member of the
Malaysian Institute of Accountants (MIA).

Datuk Zakaria started his career with Messrs. Price
Waterhouse & Co. in 1980 in the Audit Division. This
was followed by a stint in Arab Malaysian Finance
Berhad and subsequently he served as Investment
Manager with LTAT from 1988 to 1991.

He joined the Boustead Group in 1992 as General
Manager of Emastulin Automobile Sdn Bhd, a
company involved in the distribution of passenger
cars and light and heavy vehicles.
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DATUK ZAKARIA SHARIF

(Alternate Director to Tan Sri Dato’ Seri Lodin Wok Kamaruddin)
(Appointed on 16 January 2013)

Datuk Zakaria was also General Manager of
Boustead Trading and subsequently joined
PERHEBAT, a wholly-owned subsidiary of LTAT,
as General Manager. He also served as General
Manager of Perbadanan Perwira Harta Malaysia
from 2003 to 2011.
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DIRECTORS MEETINGS

During the year, four (4) Board Meetings were held. The Chairman and Chief Executive Officer attended all
Board Meetings. Attendance of Directors was as follows:

NO. OF MEETINGS
08.02.2013  27.02.2013  24.07.2013  03.12.2013

DIRECTORS

Tan Sri Abdul Halim Ali
(Retired on 3 April 2013)

Tan Sri Datuk Dr. Sulaiman Mahbob
(Appointed Chairman on 11 April 2013)

Rita Benoy Bushon

Tan Sri Dato’ Seri Lodin Wok Kamaruddin

Dato’ Larry Gan

Philip Koh Tong Ngee

Nor Hizam Hashim

Datuk’ Zakaria Sharif
(Alternate Director to
Tan Sri Dato’ Seri Lodin Wok Kamaruddin)

O OO0 0OO0OO0OO0OO0
O OO0 0O0O0OO0OO0OO0
O OO0 0O0OO0OO0O0O0
O OO 0O0O0OO0OO0OO0

DIVIDEND

No dividend was declared or paid to the founding members for the year, as MSWG is a company limited by
guarantee and has no share capital.

MINORITY SHAREHOLDER WATCHDOG GROUP 15
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CORPORATE INFORMATION

BOARD OF DIRECTORS

I TAN SRI DATUK DR. SULAIMAN MAHBOB

® (HAIRMAN/INDEPENDENT
NON-EXECUTIVE DIRECTOR

PUAN RITA BENOY BUSHON

® (HIEF EXECUTIVE OFFICER/
EXECUTIVE DIRECTOR

TAN SRI DATO" SERI LODIN WOK
KAMARUDDIN

® NON-EXECUTIVE DIRECTOR REPRESENTING
LEMBAGA TABUNG ANGKATAN TENTERA

JATO' LARRY GAN

DEPENDENT NON-EXECUTIVE DIRECTOR

IP KOH TONG NGEE
NDENT NON-EXECUTIVE DIRECTOR

AM HASHIM
NT NON-EXECUTIVE DIRECTOR

SHARIF

RECTOR TO TAN SRI
DIN WOK KAMARUDDIN

5 Chairman on 3 April 201
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COMPANY SECRETARY

Mr Chew Phye Keat (BC/C/282)
Messrs Raja Darryl & Loh

18th Floor Wisma Sime Darby
Jalan Raja Laut

50350 Kuala Lumpur

Tel: (603) 2694 9999

Fax: (603) 2698 4759

REGISTERED OFFICE

11th Floor Bangunan KWSP
No: 3 Changkat Raja Chulan
Off Jalan Raja Chulan

50200 Kuala Lumpur

Tel: (603) 2070 9090

Fax: (603) 2070 9107
Website: www.mswg.org.my

Contact Person:
Pn Lya Rahman

General Manager, Corporate Services

E-mail: lyarahman@mswg.org.my
watchdog@mswg.org.my

MINORITY SHAREHOLDER WATCHDOG GROUP
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BANKERS

Malayan Banking Berhad
Jalan Raja Laut Branch
Wisma PKNS

Jalan Raja Laut

50350 Kuala Lumpur
Tel: (603) 2698 8867
Fax: (603) 2691 7181

AmBank (M) Berhad
Bangunan AmBank Group
No: 55 Jalan Raja Chulan
50200 Kuala Lumpur

Tel: (603) 2078 2100

AUDITORS

PricewaterhouseCoopers Malaysia
Level 10 1 Sentral

Jalan Travers

Kuala Lumpur Sentral

P O Box 10192

50706 Kuala Lumpur

Tel: (603) 2173 1188

Fax: (603) 2173 1288
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MANAGEMENT TEAM/ASSOCIATES

AS AT FEBRUARY 2014

PUAN RITA BENOY BUSHON
CHIEF EXECUTIVE OFFICER
rita@mswg.org.my

PUAN LYA RAHMAN
GENERAL MANAGER,
CORPORATE SERVICES
lyarahman@mswg.org.my

MR CHONG CHEE FERN
GENERAL MANAGER,
CORPORATE MONITORING
chongcf@mswg.org.my

MS REBECCA YAP
HEAD,
CORPORATE MONITORING
rebecca.yap@mswg.org.my

MR QUAH BAN AIK
HEAD,
CORPORATE MONITORING
banaik.quah@mswg.org.my

MR NG HOON HO
SENIOR MANAGER,
CORPORATE MONITORING
nghh@mswg.org.my

EN NORHISAM SIDEK

MANAGER,
CORPORATE MONITORING
norhisam@mswg.org.my
MR LEE CHEE MENG
MANAGER,
CORPORATE MONITORING
cheemeng(@mswg.org.my

v
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EN SHAHNUL NIZA
DATO DR MOHD YUSOF
MANAGER,
CORPORATE MONITORING
shahnulniza@mswg.org.my

MR WONG KIN WING

SENIOR ANALYST
kinwing@mswg.org.my

PN NOR KHALIDAH KHALIL
ANALYST
khalidah@mswg.org.my

MR VINODTH RAM RAMASAMY
ANALYST
vinodth.ram@mswg.org.my

MS EMILY LIM
MANAGER, FINANCE
emily@mswg.org.my

MS PADMA DEVI SUBRAMANIAM
MANAGER, IT
padmadevi@mswg.org.my

MS HAZEL LABASBAS
CORPORATE SERVICES EXECUTIVE

hazel.labasbas@mswg.org.my
PN NORAIDA MARIA MOHD HATTA

MR LEE LEOK SOON
MS RATHIMALAR

DATIN RUSILA ABD RAZAK

ASSOCIATES EN SALLEH HASSAN

MS JOSEPHINE EDWARDS
MR KHOO HSU CHUANG

MR BENARD FRANCIS

MINORITY SHAREHOLDER WATCHDOG GROUP 19
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Dear Mr Ng

Thanks for your effort to help raised questions
during today OIB AGM. | could see Mr Lee Chee
Meng did a good job . All questions raised by him
were material and relevant. | was impressed by
his

to questions.

Well done and Thanks.

MSWG has been commended by several minority shareholders
for good questions raised at AGMs/EGMs and some also were
pleased that MSWG has

as either they did not really know how to ask or were too shy to
do so.

I support this and will be making my
subscription soonest possible...

Dear Rita,

Many participants told me that they are

Indeed, both of our countries have more to do for
good corporate governance, and | hope we will
have closer cooperation in the future.

Hi Ms Lya,
TKs 4 yur regular email updates.
TKs too, to MSWG & Ms Rita for MSWG to organize the

Forum.
Anyway, plsd to inform that

as a token of appreciation, | have online subscribed one
year to MSWG.

It is very easy & user friendly.
Attached is copy of my pymt online in separate email.
| hope many disgruntled CHGS Investors will also be
encouraged to do so, for the good, independent work
MSWG is doing

Thanks
CS Low

Director praised MSWG's

questions and contributions

during the AGM.

Some minority shareholders have commented that during the AGMs

. ) } ) and EGMs MBSB, AGM/EGM, MAS AGM /EGMs, Suria Capital, Bintulu
In my opinion there is nothing wrong with Ms. and that they

Rita owing some lots as it only showed that she
too believed in the scheme

and supported it. Now to turn around and file a
complaint against her is unfounded

and the issues discussed. Some of Board members of Suria and

D Bintulu have said they appreciated MSWG's presence in the meeting
and would provide the answers and clarification where appropriate
for benefit of shareholders.

20
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Be the change that you wish to see i.
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HAIRMAN'S STATE_!VIEIN
\ y

On behalf of the Board of Directors, | am happy to
present to you the Annual Report of the Minority
Shareholder Watchdog Group (MSWG) for the
financial year ended 31 December 2013.

We had an impactful year in 2013 where MSWG
continued to make notable initiatives and impact
in the corporate and capital market scene to raise
the level of corporate governance and awareness
in Malaysia as well as in the region.

It continued to play a pivotal role in providing
minority shareholders with a voice in corporate
proposals and monitoring general meetings as
well as creating awareness on issues surrounding
minority interests.

It had contributed substantially in many thought-
leadership and debates in the area of corporate
governance in the nation and in the region, leading
discussions to formulate and implement policy
objectives for an accountable, yet attractive and
vibrant capital market for investors.

22

With  Malaysia’s push towards responsible
investment, MSWG is currently spearheading the
formulation and development of the Malaysian
Code for Institutional Investors (Code) in line with
one of the recommendations of the Corporate
Governance Blueprint 2011 (CG Blueprint), which
outlined strategic initiatives aimed at reinforcing
self and market discipline. The Code is intended to
give institutional investors guidance on effective
exercise of stewardship responsibilities to ensure
delivery of sustainable value to their ultimate
beneficiaries or clients. | am happy to state that
we have received tremendous support from all
institutional investors for this project.

Institutional investors are encouraged to be the
signatories of the Code which is expected to be
launched by the second quarter of 2014.

MINORITY SHAREHOLDER WATCHDOG GROUP
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In yet another development, MSWG has been
appointed by the Securities Commission (SC) to be
the domestic ranking body in Malaysia to assess
Malaysian PLCs using the ASEAN CG Scorecard
methodology where the top 50 companies would
be mentioned in the ASEAN CG Country Report and
ranked under the Malaysia-ASEAN CG Index 2013.
This appointment was in recognition of MSWG's
track record in carrying out the assessment of CG
practices among PLCs in Malaysia through the
MCG Index since 2009.

The findings of the Malaysia-ASEAN CG Index 2013
showed that the average base score for the top
100 companies in Malaysia had increased to 75.77
points in 2013 from 68.2 points in the previous
year reflecting an overall rising in CG awareness
among the listed companies.

In line with the Government's agenda of promoting
companies with good Environment, Social and
Governance (ESG), the Scorecard has included
parameters that measures  such disclosures
which | see as pertinent as it can be used to
gauge and determine the ESG levels and gaps
that can be addressed. Additionally, MSWG is
also promoting the publication of AGM minutes to
provide information on the Conduct of AGMs so
that the level of transparency and accountability in
companies can be stepped-up.

To recognise exemplary companies in line with the
theme “Growth with Governance” as outlined in the
CG Blueprint, MSWG awarded these companies
for their good CG practices as had been done in
the previous years. For the first time, in 2013,
MSWG awarded exemplary personalities that had
influenced and championed corporate governance
in their companies which they were heading,
bringing their companies to the next level both
locally and internationally and at the same time
driving the ESG agenda during the year.

In order to promote CG champions in Malaysia
among journalists, MSWG also awarded the CG
Journalist of the Year based on his/her contributions
in highlighting CG developments and issues in the
media which created greater awareness among
the investing public.

MINORITY SHAREHOLDER WATCHDOG GROUP
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On the international front, MSWG continued to
be actively involved with international corporate
governance bodies such as the International
Corporate Governance Network (ICGN) and the
Organisation for Economic Co-operation and
Development (OECD) to actively share experiences
in raising the corporate governance standards
globally. This provides opportunity to forge ties
amongst nations as well as learning from one
another in the area of corporate governance
and minority interests. | am glad to note that our
organisation has become a successful model and is
being quoted and emulated by other nations.

Therising recognition of MSWG globally and among
the listed companies in Malaysia is a testament to
the dedication and expertise of our CEO and her
management team with the valuable support from
my fellow directors.

Although 2014 could be a challenging year in
terms of its economic landscape, | believe we will
be able to withstand these challenges as we have
been preparing for eventualities caused by global
economicvagaries through continuousrecalibration
of the corporate governance processes including
risk management. We hope to see greater overall
board quality, diversity and effectiveness — all
contributing to greater corporate governance
which should underpin its growth.

| am confident that MSWG will continue to strive
towards achieving its objectives in the year 2014 in
terms of providing awareness to the capital market
in the area of minority rights and shareholders
responsibilities as well as championing corporate
governance matters.
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On behalf of the board, firstly, | would like to place
on record my appreciation to Tan Sri Abdul Halim Al
for his immense contribution to the MSWG for the
past 12 yearssinceits formation until his retirement
during the year. He was the founding Chairman of
MSWG and had seen through its development to
become an independent body in the capital market
championing the minority interests of PLCs in
Malaysia.

| would like to take this opportunity to thank the
Capital Market Development Fund for its continued
support of MSWG and for funding our activities for
the development of the capital market.

| also wish to thank our institutional, corporate and
retail subscribers, our founding members and the
professional bodies that have continued to support
MSWG's programmes and work.

My appreciation also goes to the media as well
as capital market partners who have highlighted
corporate governance issues to make the capital
market more transparent.

| would further like to extend the Board's
appreciation to the regulators — Securities
Commission (SC) and Bursa Malaysia (BURSA) —
for working with us to strengthen the corporate
governance landscape to bring about greater
investor awareness and participation.

1
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My acknowledgement goes to the CEO of MSWG
who together with her Management team had
strived to achieve the objectives of the organisation
with passion and professionalism to enhance and
upgrade the standards of corporate governance
and transparency in the Malaysian capital market.
Their dedication has indeed resulted in MSWG
becoming a much respected and professional
organisation.

Last but not least, | also wish to thank my fellow
Directors for their contribution throughout the year.

On behalf of the Board

Tan Sri Datuk Dr Sulaiman Mahbob
Chairman

Date: 25 February 2014
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EVENTS OF THE YEAR
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ants and Corporate Exercises for 2013

. 10 Jul - 18 Oct - 31 Dec 2013
AirAsia X Westports 1 Nov - 13 NOV - -1866.96
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Scorecard
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0 years for
)ancing and 35
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CEO’S REVIEW OF 2013

A of iMh

IN PERSPECTIVE

Towards Good Corporate Governance and
Creation of Corporate Value - is the theme we
have chosen for MSWG's Annual Report 2013.

To bringinto perspective, corporate governance,
corporate sustainability or ESG by whichever
term it is referred to, essentially means that as
responsible corporates, we ought to take into
consideration the impact our businesses have
upon the society at large.

While companies making decisions based on
sustainability factors may appear at first to be
incurring higher costs, the profit can be reaped
over the longer term from better reputation,
branding, higher productivity, cost-savings
and increased customers due to positive public
perception of the company and thus, benefitting
from competitive rates as well as having long
term investors who will ride through with them
during tough times.

28

In line with our Government's agenda of
promoting companies with good ESG, the
ASEAN CG Scorecard has parameters that
measures disclosures on ESG. | see these
parameters as important as they can gauge
practices including the impact to the internal
stakeholders such as employees as well as
external stakeholders such as community and
customers. The execution of these activities
with separate reporting is highly encouraged as
it can then be measured. It is expected that the
reporting will eventually bring about substance
in our corporates when we give focus to it
through the scorecard.

In 2013, we saw the global rise of shareholders’
voicedubbedasthe “Shareholders Spring” which
had put the spotlight on the need for greater
stewardship role of institutional investors in
monitoring their investee companies for their
ultimate beneficiaries.

In this connection, many countries are already
stepping up to flex more institutional muscles
through developing a code of best practices for
institutional investors. Malaysia too, is in the
process of formulating such a code. This is also
in line with one of the recommendations of the
CG Blueprint to bring responsible ownership
to the forefront in Malaysia and is expected to
further galvanise the CG ecosystem.

It gives me pleasure to now present a review of
our performance for the year 2013.

MINORITY SHAREHOLDER WATCHDOG GROUP
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FINANCIAL HIGHLIGHTS

For the year 2013, total revenue generated was RM980,734, which
showed an increase of 64.1% from the revenue achieved in 2012 of
RM597,546. The increase was mainly attributed to the Malaysia-
ASEAN CG Index Project using the ASEAN CG methodology, which was
successfully undertaken in 2013.

Revenue

MSWG continued to receive a grant of RM4.5 million from the Capital

Market Development Fund during the vear.

The breakdown of revenue generated by MSWG from its products and

services in 2013, and comparative figures in 2012 is illustrated in the

following table.

Source of Revenue 2013

RM 260,107 | Publications/Forums [ I | RM577,658 |
RM 244,041 | Subscriber Services i I 1 RM277,366 !
RM 93,398 | Others [ I | RM125,710 |
RM 597,546 | Revenue Generated from Activities 1 | I I RMO980,734 |

__________

__________________________________________________________

For the year ended 31 December 2013, MSWG's total expenditure
was RM 5,131,678 compared to RM4,237,956 in 2012, an increase of
21.1% in line with increase in normal staff cost as well as the cost for
doing the ASEAN CG Scorecard project which involved evaluation of all

companies listed on Bursa. In addition, we had the CG Awards event,
which was held in December 2013 where expenses for the event were

Expenditure

incurred whereas there was no event held the previous year, thus, no

expenses incurred.
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ANNUAL REPORT 2013

29



Total Expenditure
2012

2013

RM 4,237,956

RM 5,131,678

Details of MSWG's revenue and expenditure for the financial year ended
31 December 2013 can be found in the Statutory Financial Statements

in this Annual Report.

NON-FINANCIAL ACHIEVEMENTS- AN OVERVIEW

MSWG is now recognised as an important capital
market body of influence, both locally and globally.

It has become a voice for
minority interests groups
as well as a think-tank body
for corporate governance
In the capital market.

We produce our very own weekly e-newsletter, The
Observer, through which we provide information
on our views and stand on minority interests as
well as capital market matters on a weekly basis.
In 2013, the newsletters were also translated in
the Malay language and Mandarin and posted on
the website to reach out to a greater audience.
The CEO Message was published in our Monday
columns in the Berita Harian and Nanyang Siang
Pau respectively.

30

The e-newsletter and our weekly columns have
received recognition from both the local and global
institutions as opinion generator, which has raised
MSWOG's profile and stand on CG issues.

We continued to be involved actively in the ICGN
and OECD to share experiences in the global arena
in the area of corporate governance.

MSWG has been entrusted by the SC to spearhead
the formulation of the Malaysian Code for
Institutional Investors and also be the domestic
ranking body for Malaysia to assess the level of CG
practices of PLCs using the ASEAN CG Scorecard in
2013.
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Corporate
Monitoring

MINORITY SHAREHOLDER WATCHDOG GROUP
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In 2013, coverage of companies under MSWG's monitoring portfolio
increased by 1.7% to 297 companies. The monitored companies
comprised about 30% of the total number of companies listed on Bursa,
and included large, medium as well as small cap stocks representing
about 90% of Bursa's total market capitalisation.

The selection of companies for monitoring by MSWG was based on the
following criteria:

. FBM KLCI companies;

. MCG Index Top 100 companies;

. Companies that subscribers wanted monitored
under the Subscribers’ List; and

. Companies that warranted monitoring based on

complaints received from shareholders, as well
as those that impacted minority shareholder
interests.

During the vear, MSWG analysts attended a total of 358 company
meetings, comprising 276 AGMs and 82 EGMs.

There were complex corporate exercises that required in-depth analysis
and at these meetings, strategic, financial, operational and corporate
governance issues were raised for the benefit of all shareholders. The
corporate exercises involved related party transactions, acquisitions
and disposals of assets, take-overs and privatisations and also matters
relating to removal of directors. Key matters in corporate exercises
such as privatisations and take-overs were often related to pricing and
valuation issues.

At the AGMs/EGMs, MSWG also raised issues on board matters such
as time commitment of directors, tenure limit of independent directors,
gender diversity, Employees Share Options Scheme (ESQS) criteria and
directors’' remuneration.
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The companies presented and responded to the issues raised by MSWG, at their respective
meetings for the benefit of all shareholders. This had raised awareness amongst the shareholders
to assist them in making decisions on voting. Almost 80% of the companies provided written
replies to enable MSWG to post them on its website for the information of its subscribers. This
demonstrated the readiness of companies to adhere to best practice principles on a voluntary
basis.

During the year, we encouraged listed companies to upload their minutes of AGMs, whichincluded
the voting results of the resolutions and other pertinent issues raised by shareholders on their
company website in the interest of transparency.
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Governance and leadership are the yin and yang of successful
organizations. If you Eqve leadership without governance you risk
tyranny, fraud and personal fiefdoms.

eadership you risk
atrophy; bureau and indifference.

))

Mark Goyder

Director of Tomorrow’s Company
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roceedings of the AGM:

tled to order at 11.30 am. The Company Secretary confirmed that there
the meeting. As there was no objection, the Notice of meeting dated
as taken as read.

seeded fo table the first item on the agenda, the audited financial
t with the reports of the directors and the auditors for discussion. On
pany had received a letter from MSWG dated 24 October 2013 on
qe Company's strategy, financial performance and corporate

Jestions and answers were read out and responded by the

tive Officer (CEO) for the benefit of shareholders present. The CEO
‘om the Board on the issues relating to strategies and corporate

hare on the strategy to grow further the Group's investment and
EAN region and beyond ASEAN border?

35 were not confined o ASEAN region alone but would include
© region where opportunities arise. Group’s target for its
onfribution would be around 30%.

‘organic growth strategy.

The Group's banking
>dia in July 2013 was an example fo expand regionally

) ‘anag.e,
3en faken fo optimize the EON bank branch network? Mongy
oring
“ted @ branch rafionalization programme involving 60
3 ex-EON Banking Group in various locations where HLB
3 exercise had derived the cost savings reflected in he

sted/optimum cost/income ratio (*CIR")2

wnmw@/
ma CU vint o'ma/ron o a
or FY2014 would be around 40% and progressively e e pgen® o gy
o0 e " o have
S
rationalize the increased staff strength as a result of
ositive results derived?
infarily separation scheme costing about RM112.0
»osition and the exercise had resulted in reducing
its improved CIR position

minutes in the website

inutes was the right given to shareholders as

35 and each shareholder was entitied to carry
»mpany's registered office.

1 carried.

Jor. Since there were no other questions on
1 proceeded to table resolutions 1 to 13 for

SAMPLE OF POST-AGM REPORT

e ’”009 fo

Fe
OR MSWG SUBSCRIBER oy y

=
distered q 10,0% ; improvemen; j

" Profit before faxafion 1o

Lt T

Mo

APProveg g,

Ritq
Chlel Exec noy ’"Shon
Ve Office,
mo,sd 2. Begt

o fs/(wan

of i
v -
VReDOr vty the,

o

'"aae fo

"Wl pers
ision




MSWG continued with its AGM/EGM Weekly Watch column published
in The New Straits Times newspaper every Monday. During the year,
the Chinese (Mandarin) version was also published every Monday in

AGM/EGM the Nanyang Siang Pau newspaper. The column was primarily done
to reach out to retail shareholders who either may not be computer

Weekl\/ literate or may not have access to computers. The AGM/EGM Weekly
Watch Watch provided shareholders with a list of concerns identified by

MSWG prior to each company's AGM/EGM to encourage preparation
for meetings and to inform shareholders of upcoming meetings during
the week including their time and venue. Such information was also
posted on our website.

2013 1 -
_ 1 Novembe ooy ini |
krober bagh mingg y
w6 280! SWG |
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During the year, MSWG received several complaints from investors
that wanted MSWG to take up their issues collectively.
The complaints were centred on the following issues:
, , _ Investor
. Unfair offers when companies were privatised C laint
. Questionable related party transactions omplaints
. Minority shareholders' rights being sidelined
. Companies with substantial cash balances not paying
dividends or very minimal dividends
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Highlights

of Issues The following key issues were raised by MSWG in 2013 as part of
Raised its objectives to bring about awareness to the stakeholders.

in 2013

1

Privatisation/Early
Termination Exercises

Many of the complaints were centered on the unfairness
of the offer price and valuation of the intrinsic value of the
offer shares.

Some of the actions taken had resulted in an upward

revision of the offer price for the benefit of the minority 17 now willng 1o pay AIMS.50 per Share kot its Bid 1o take MISC private
shareholders. Not less significant was the fact that minority =y ﬁ =it
shareholders were provided a voice through MSWG and Eeriw P.
contributed to the long term good of the overall capital : : =
g

One significant development, which created publicity
was the proposed voluntary termination of an interest
investment scheme.

The episode highlighted the need for regulators to re-
examine all such schemes and its structure to provide
safeguards for investor protection through a proposed
standalone new Interest Schemes Bill by the Companies
Commission of Malaysia (CCM) during the year.

Forum on MBf Holdings Berhad Privatisation
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2

Excessive

Remuneration and

Employees Share

Option Scheme (ESOS) NG & romatng serdors of coporat geremence b procties n LG n s

1) MCCG 2012 recommends that the Board must comprise a majority of independent

directors where the chairman of the Board is not an independent director.

In this regard, it is proposed that the Board should comprise a majority of
independent directors to ensure balance of power and authority on the board.

. . . As stated in the StoTemgnt on quporotg Gg\{ernonce (Page 175 of Annual Report),
MSWG brought up issues regarding excessive Mg, Drecic T Solamen ako menton 1) esent e Compeny doe
a . 1 . . not have a Managing Director.
and SUbStantIal dlreCtorS remuneratlon' WhICh Since the Company does no1 hcve a Monoglng Dlrecior and the Chairman is
Q a dSIan Executive-Cher o o ers on what exactly is th
dld nOt Commeﬂsurate Wlth performance aﬂd e o the e e:\:lz Chclrmcn und whether he is clso |nvoI\C/)e - rseeing tho
0 o day4o day running of the Company.
ESOS to non-executive directors.

We noted that a director was paid remuneration totaling around RM33.4 million in
FY2012 compared to about RM8.4 million in the previous year, an increase of around
300%. The compensation was a sharp increase over the previous year and
constituted a significant portion of around 14% of the Group net profit of RM232.7
million for FY2012. Could the Board explain to shareholders the justification and
rationale for the big hike and the substantial amount of the compensation paid to

I the said director and share with shareholders who the director concerned is2 I

3

Tenure Limit of Independent Directors (INEDs)

During the year, one key area on corporate governance, which had been discussed and debated
was on the tenure limit of independent directors.

There were several companies with no justification nor have sought shareholders' approval for the
retention of independent directors who had cumulative service of more than nine years. There was
also no explanation in the Annual Report.

During the vear, there were an increasing number of long-serving INEDs who had decided not to
seek re-election as directors possibly due to the recommendations in the MCCG 2012.

It was noted that || | I /o s on independent director has

served more than the prescribed period of 9 years for the tenure of independent
directors under MCCG 2012. Could the Board explain why he was not proposed
for re-election as an independent director and the absence of justifications to
support his continuation as an INED, as recommended under MCCG 20122

Excerpt from MSWG's letter to PLCs
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4

Board Diversity

MSWG continued with its agenda to advocate Board diversity, including gender diversity and
guestions were raised on this issue.

The ICGN position on gender diversity is reflected in Principle 2.2 of the ICGN Global
Corporate Governance Principles (2009) which states:

“Boards need to generate effective debate and discussion around current operations,
potential risks and proposed developments. Effective debate and discussion
requires...that there is a sufficient mix of relevant skills, competence, and diversity of
perspectives within the board to generate appropriate challenge and discussion...”

5

88 H)

Publishing Minutes
of AGMs on Company s T

HAD HE GRANI !
S s, Sl
i (104131-A)

Website -

During the year, MSWG had encouraged public listed companies to publish their AGM minutes on
their company website in the interest of transparency.
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‘ ‘ Do your little bit of good where you are; its those little

of good put together that overwhelm the world.
-y Desmond Tutu
p Sy )
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WATCHIX
Badan Pengawas Pemegang Saham Minoriti Berhad

owpersind 18 Malopsis * Compuny N 140 Al

The Observer

MESSAGE FROM THE CEO

dThis year so far we are seeing two of the largest IPOs in Malaysia ie Westport Holdings
nd UMW Oil & Gas which have drawn much positive interest from investors judging
from the oversubscription rate that we saw. The total initial public issue comes up to
about RM2b for Westport and about RM 2.36 billion for UMW Oil and Gas.

These IPOs could boost confidence for other IPOs to tap the market after a lull since
last year. Malaysia had one of the world’s largest IPOs last year with RM29.2 billion
raised. In the pipeline are the listings of Iskandar Waterfront Holdings and 7-Eleven
Malaysia

Some genuine concerns have come out from minorities especially retailers again on the same matter ie
being “left-out” as they are only offered 2.0% of the enlarged share capital for UMW Oil & Gas as
dictated by regulation. This is despite an oversubscription many times over for the retail portion.

As for Westport Holdings, the retail portion is more generous, but this IPO is a 100% offer for sale of the
existing shares, which means that all the IPO proceeds will go to the existing shareholders and no
moneys in the capital raising exercise will go into the company. Yet the listing fee amounting to
millions will be borne by the company.

Nearer home, the decision by the China e-commerce company Alibaba Group Holding Ltd to pursue its
IPO in the US (and not Hong Kong) is a sign that the HK regulators are standing firm in their plan to
promote corporate governance.

The loss to the arrangers could amount to more than $15 billion, while the HK Exchange would have
counted the world’s third-most valuable Internet company after Google and Amazon (and nearly on par
with Facebook) on its list, had the negotiations not apparently foundered over governance concerns.

For information of readers, there are reports stating that HK regulators had decided that they would
not allow Alibaba's partners to retain control over board nominations. And instead maintained that all
shareholders should be treated equally.

The same attention to market oversight can also be seen in Singapore, which plans to introduce circuit
breakers by early next year after Blumont Group Ltd., Asiasons Capital Ltd. and LionGold Corp.

MINORITY SHAREHOLDER WATCHDOG GROUP
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In 2013, MSWG published 47 issues of its
e-newsletter, The Observer. The e-newsletter
which has been published on a weekly basis from
February 2012, is now distributed to over 2,000
recipients including subscribers, ministries, local
and global institutional investors, brokerage firms,
universities, PLC Chairs & CEQs, as well as Company
Secretaries.

Each newsletter includes a message from MSWG's
CEQ, links to websites containing MSWG's articles
and commentaries, MSWG's quick takes on current
corporate transactions, PLCs and issues under
watch list, links to articles on CG issues in national
and international media, sectorial reviews and
information on Investor Education Programmes
and other upcoming MSWG events.

Copies of the newsletters were also
available for download in a PDF format
froom MSWG's website.

The newsletter has been a tool to raise MSWG's
profile and its stand on CG issues, and has
received recognition globally. Information from
the newsletter has been reproduced both in the
mainstream news media and third-party websites/
blogs dealing with corporate governance and
shareholder right issues.
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'RITA BENOY
BUSHON

i

Bidaan bersama bekas CEO, Aspire cetus kebimbangan

Pemegang saham minoriti
Kian Joo Can Factory mem-
punyai sebab untuk berasa
bimbang terhadap bidaan
bersama bernilai RM1.47 bi-
lion oleh bekas Ketua Pe-
gawai Operasi (CEQ) syarikat
serta Aspire Insight Sdn Bhd,
sebuah syarikat milik Kum-
pulan Wang Simpanan Pe-
kerja (KWSP) untuk me-
ngambil alih syarikat Kian
Joo Can Factory melalui cara
aset-liabiliti.

Itu adalah sebab penila-
iannya dianggap rendah un-
tuk membayar balik peme-
gang saham minoritinya dan
aspek ini perlu diberi tum-
puan.

Perhatian juga perlu di-
beri terhadap peletakan ja-

watan Ketua Pegawai Ope-

rasi Kian Joo hanya bebe-
rapa hari sebelum tawaran
itu diterima. Dalam hal ini,
penjelasan lanjut perlu di-
beri mengenai struktur ini.

Selain itu, tindakan Ber-
Jjaya Sports Toto Bhd mem-
batalkan cadangan penye-
naraian anak syarikat milik
penuhnya, Sports Toto Ma-
laysia Sdn Bhd sebagai se-
buah ‘Business Trust® di
Bursa Saham Singapura
(SGX) baru-baru ini, men-
dapat perhatian pemegang
saham minoritinya yang in-
ginkan penjelasan lebih
lanjut mengenai sebab-se-
bab pembatalan penyena-

raian berkenaan.

Walaupun sudah meneri-
ma semua kelulusan, kenya-
taan syarikatl mengenai se-
bab pembatalan dilakukan
kerana ‘keadaan pasaran
yang sukar’ adalah agak sa-
mar.

Berikutan pembatalan itu
berlaku tidak lama selepas
peristiwa penurunan ketara
harga Asiasons/Blumont di
SGX, ia bakal menimbulkan
perhandingan yang tidak se-

negara
makin

» Peningkatan
disokong
pengukuhan
Siskal, kestabilan
makroekonomi

RITA BENDY
BUSHOM

= an narl;
PMnJ.anc_m Pt al (1
Bl kepad positif ol agen-

TILEAR
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Sulaiman takes over
as MSWG chairman

PETALING JAYA: Tan 50 Sulsiman
Mahhboh, a director of the Minority
Shareholder  Watchdog  Group
(MSWEGYL will succeed Tan Srl Abdul
Halim Ali as chairman with immediate
eflect,

Halim, a founding member of the
watchdog group, had served for 12
years.

MSWOG said in a statement that
Sulaiman was appointed a director
on April 16 last vear and had served
various ministries and government
departments including the Finance
as well as the Domestic Trade and
Consumer Alfairs ministries and
the Nat!nna! Economic Action

His last position was as Economic
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and he was also the Institute of
Integrity Malaysia's founding presi-
dent.

Other positons he had held includ-
ed serving on the boards of Petroliam
Masional Bhd, the Federal Land
Development  Autherity and  the
Companies Commission of Malaysia,

His current positions included serv-
ing on the boards of Rank Negara, the
Malaysian  Institute of Economic
Research, the Institute of Strategic and
International Studies and Jambatan
Kedua Sdn Bhd,

Sulaiman is also an adjunct profes-
sorat Universiti Malaya and Universiti
Tun Abdul Razak, teaching economics
and public policy and often contribui-
ing articles to the local media on the

lesa mengenai risiko penye-

naraian kalangan svarikat
Malaysia di pasaran saham

Singapura.
Akhir sekali, beberapa
syarikat yang mewakili an-

tara syarikat terbesar di Ma-
laysia seperti SP Setia Bhd,

Bumi Armada dan Malaysi-
an Resources Corp didapati
tidak memenuhi beberapa

peraturan baru sekuriti Sya-

righ yang sudah disemak se-
mula.
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For 2013, MSWG successfully organised 20 investor
education programmes mainly on forensic auditing and
minority shareholders’ rights and responsibilities. Upon
request, repeat programmes on Forensic Accounting were
also conducted.

Creating awareness on the parameters of corporate
governance for the ASEAN CG Scorecard was also a focus
area during the vear.

A series of awareness programmes were held for the
Directors of PLCs to provide an overview of the parameters
directly to them.

Also in the same area, programmes were held for company
secretaries and management of PLCs to ensure that they
understood the expectations in terms of good CG practices
and disclosures.
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MSWG was the strategic partner for the
Malaysian Investment Stock Exchange
Expo (MISEE) held at Persada Johor
Convention Centre, Johor Bahru. The
event organised by the Malay Strategic
Investment Association of Malaysia was
aimed to provide information on the role
of MSWG and the rights of shareholders to
the public. The event was well attended by
retail investors.

MSWG continued to have specific forums for the retail and institutional
investors whenever requested by the minority shareholders. During the year
three such forums were held on the following issues :

\oluntary Termination
of Country Heights
Grower Scheme

2

Privatisation of MBf
Holdings Berhad

Privatisation of MISC Berhad
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ASEAN CORPORATE GOVERNANCE SCORECARD

The ASEAN CG Scorecard was an initiative by the ASEAN Capital Markets Forum, funded by the Asian
Development Bank and supported by country regulators where the domestic ranking bodies were
appointed by country regulators. Six ASEAN countries were involved in this project, namely Malaysia,
Thailand, Indonesia, Singapore, Philippines and Vietnam.

The objectives of this initiative were to :

raise CG standards and practices of ASEAN PLCs;

have standardised parameters to ensure uniformity and understanding ;
showcase and enhance visibility of well governed ASEAN PLCs; and
promote ASEAN companies as an asset class

FuwWnN =

The parametersin the CG Scorecard were reflective of global CG principles and practices as well as domestic
CG codes. Adoption of higher standards and not the lowest common denominator were the criteria looked
at as the scorecard was an aspirational standard. There was robust quality control processes through peer
reviews.

The scorecard covers five areas :

. Rights of Shareholders;

. Equitable Treatment of Shareholders;
. Role of Stakeholders;

. Disclosure & Transparency; and

. Responsibilities of the Board.
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The scorecard comprises two parts referred to as Level 1 and Level 2. Each areain Level 1 carried
different weights based on the relative importance of the area. The bonus and penalty sections
under Level 2 were designed to enhance the robustness of the scorecard in assessing the extent
to which companies apply the spirit of good corporate governance.

Under the Rights of Shareholders, one main component, which was deemed to be important,
was the requirement to publish the AGM minutes on corporate websites. This area was regarded
as very important as it will provide insights on the processes and conduct of AGMs as well as
the detailed results of each resolution that were passed — and whether shareholders were given
adequate opportunity to raise questions. Attendance of directors at the AGM would also be
reflected.

On Equitable Treatment of Shareholders, areas assessed included voting rights and timely
information for effective decision-making by shareholders. In this section, poll voting as opposed
to voting by show of hands was encouraged aligned with the principle of ‘one share one vote!

Thecompany'sroleinsafeguarding the interests of the broader stakeholders, including customers,
employees, and the society at large were also regarded as pertinent. All these could be gathered
from the company’s disclosure in its Corporate Responsibility Statement in the Annual Report or
company's website.

The aspect of Responsibilities of the Board in the scorecard forms the bulk of the parameters
of the scorecard. Board leadership with the right mix, skill-sets and experience was seen as
important to create a highly effective and dynamic board that can fulfill its oversight roles in
today's competitive business environment.

The findings of 2013 showed that the average base score for the top
100 PLCs had increased to 75.77 points from 68.2 points last year. The
increase could reflect rising CG awareness among the listed companies.
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CHAIRMAN OF THE YEAR AWARD

DATO" MOHAMED KHADAR MERICAN
® RHB CAPITAL BERHAD

CEO OF THE YEAR AWARD
DATO' SERI MOHD NAZIR BIN TUN ABDUL RAZAK
® (IMB GROUP HOLDINGS BERHAD

CG JOURNALIST OF THE YEAR AWARD
ERROL OH
® STARBIZ

TOP 5 OVERALL CG AWARD WINNERS
(IN ALPHABETICAL ORDER)

AXIATA GROUP BERHAD

BURSA MALAYSIA BERHAD

CIMB GROUP HOLDINGS BERHAD

PUBLIC BANK BERHAD

I TELEKOM MALAYSIA BERHAD

TOP 3 CG TRANSPARENCY AWARD WINNERS
(IN ALPHABETICAL ORDER)

I AXIATA GROUP BERHA’

I BURSA MALAYSIA BERHAD

I CIMB GROUP HOLDINGS BERHAD
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MALAYSIA - ASEAN
CORPORATE GOVERNANCE INDEX

Top 3 CG Transparency Award Winners Top 5 Overall CG Award Winners

MALAYSIA - ASEAN
CORPORATE GOVERMANCE INDEX

2013

Top Overall CG Award Winner for Mid, Best ESG Award Winners
Small and Micro Caps
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Best Conduct of AGM Awards Winners
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In July 2011, the Securities Commission Malaysia
(SC) issued the Corporate Governance Blueprint
2011 (CG Blueprint) which outlined strategic
initiatives aimed at reinforcing self and market
discipline. One of the recommendations of the CG
Blueprint was the formulation of a new industry-
driven code for institutional investors.

A Steering Committee for the Development of
an Institutional Investors Code for Malaysia was
formed in July 2013 to undertake the formulation
of the Code spearheaded by MSWG. The Steering
Committee was headed by the Chairman of the
MSWG while the Working Group was headed by
the CEO of MSWG.

56

The members of the Steering Committee
comprised CEOs and key representatives from the
institutional investor fraternity in Malaysia namely
the Employees Provident Fund, Permodalan
Nasional Berhad, Kumpulan Wang Persaraan
(Diperbadankan), Lembaga Tabung Angkatan
Tentera, Lembaga Tabung Haji, Social Security
Organisation, Malaysian Association of Asset
Managers, Malaysian Takaful Association, Private
Pension Administrator and MSWG. An Expert
Group was formed comprising representatives
from both global and local organisations active in
the governance scene namely the International
Corporate Governance Network (ICGN), Financial
Reporting Council, United Kingdom (FRC) and
Pricewaterhouse Coopers (Pw(C) Malaysia to
provide expert input on the Code. The OECD, SC
and Bursa Malaysia participated as observers in
the development of the Code.

The Code is expected to be launched in the second
quarter of 2014.
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INTERNATIONAL CORPORATE GOVERNANCE
NETWORK (ICGN)

The CEQO participated as the Co-Chair of the Shareholder Respor}sibilitieé
Committee (SHREC). :

There were two position papers for the ICQ_N, which the CEO spearheaded ie:

1. Position Paper on Gfe’ﬁdef Diversity on Boards

2. Principles for |n§t/itutionalf"lnvestor Responsibilities

F s
i

As Co-Chair of SHREC, MSWG's CEQ was responsible to co-ordinate and chair
committee meetings, whi€¢h were held frequently*via conference calls among its
members.

@ ICGN @ ICGN

ICGN Statement
of Princ
Institutional
Responsibilities

ICGN Statement and

Gi =

e
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Head, Corporate Monitoring participated as
Speaker on Minority Interest — Relevance to
Financial Services Industry.

CEO participated as a Panelist for the
session on “Advocating constructive
shareholder engagement for long-term
value maximisation”.

GM, Corporate Services and the organiser
of MISEE, En Norizam Tukiman, President
of Persatuan Pelabur Strategik Melayu
Malaysia (PPSMM) were interviewed by
Bernama Radio to talk on the MISEE 2013
as well as the role of MSWG in protecting
the minority shareholder interests.

CEO was the Co-Chair of the Shareholder
Responsibilities Committee, Member of the
Accounting & Audit Practices Committee
and Risk Management Committee.

A MEI 2013 | 02.3

~ i

GM, Corporate Services participated as a
speaker on “The Role of MSWG and Rights
of Minarity Shareholders".

MINORITY SHAREHOLDER WATCHDOG GROUP
ANNUAL REPORT 2013



CEO was the Co-Chair of the Shareholder
Responsibilities Committee and attended
the Shareholder Rights Committee and
CEO participated as Panelist for the OECD Accounting & Auditing Practices Committee
Asian Roundtable on Corporate Governance as a member.
on “Recent Corporate  Governance
Developments in Malaysia"

GM, Corporate Services participated as a
speaker on “Responsible and Sustainable 1 O
Growth through Corporate Governance”

GM, Corporate Services spoke on "MSWG's
Role in Promoting Policies to Improve

Corporate Governance in the Capital GM, Corporate Monitoring presented the
Market” for Finance and Accounting talk on “Corporate Governance Update —
Students from Monash Australia at Monash Challenges/Issues’

University Malaysia.
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GM, Corpoarate Services presented a talk for
two days on the ASEAN CG Scorecard at the
CG Statement Workshop organised by SIDC
at Bursa Malaysia.

12

13

GM, Corporate Services participated as a
moderator on the session which discussed
on the role of Independent Directors and
how they can exercise greater oversight
over PLCs as well as whether the current CG
framework is sufficient or over-regulated.

CEO participated as a panelist at the
9th Taipei Corporate Governance Forum
(TAICGOF) hosted by the Financial
Supervisory Commission, Taiwan.

60 MINORITY SHAREHOLDER WATCHDOG GROUP
ANNUAL REPORT 2013



OTHER CAPITAL MARKET ACTIVITIES

AND ALLIANCES

In its pursuit to bring about best corporate governance policies and practices within the Malaysian capital
market, MSWG continued to play an active role in providing input and feedback to the industry and
regulators on matters relating to corporate governance at both the local and global levels.

Response to Consultative Documents

During the year, MSWG provided feedback for various consultative papers
either directly or through a committee which MSWG's representative was a
member. The consultative papers were as follows:

1

REENEEVSE!

Proposal arising from the review of timeframe
for issuance of periodic financial statements and
annual reports,

Bursa issued a Consultation Paper in May 2013, seeking comments from the public regarding
the following proposals:

1. to maintain the current timeline for issuance of quarterly reports of not later
than two months after the end of each quarter of a financial year;

to shorten the current time allowed for the issuance of annual reports from six
months to four months; and

consequently to dispense with the separate requirement for issuance of annual
audited financial statements within four months from the close of the financial
year.
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2

Malaysian Institute of Accountants

International Auditing and Assurance Standards
Board's (IAASB) Exposure Draft - Reporting on
Audited Financial Statements: Proposed New and
Revised International Standards on Auditing (ISAs)

MSWG was invited by the Malaysian Institute of Accountants (MIA) to be part of the Working
Group to comment on the above exposure draft. The exposure draft on the proposed ISAs was
aimed to improve the auditor’s report on audited financial statements. The ISAs represented the
culmination of IAASB deliberations on the topic of auditor reporting based on the international
research, public consultations, and stakeholder outreach undertaken by IAASB.

3

Companies Commission of Malaysia

Proposed Companies Bill and Interest Schemes Bill

The Companies Bill sets out the new legal framework to replace the existing Companies Act
1965 and was intended to facilitate the development of a conducive and dynamic business and
regulatory environment for the country whichis inline with international standards. The Interest
Schemes Bill, which was introduced as separate standalone legislation for interest scheme
match the needs of both the business and the investing public to ensure that fundraising is
properly regulated.
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International Corporate Governance
Network (ICGN)

The Shareholder Responsibilities Committee of the ICGN where the CEO was the Co-Chair
responded to global consultations and submitted the following comment letters in 2013 :
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WEBSITE

MSWG's website served as an important communication portal. During the year, features of the portal
had been enhanced to be more user-friendly with the latest news on our activities and products as well as
corporate governance issues. New features to facilitate on-line registration and payment for our events

and services had been added.
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= In this holiday shortened week, we saw 101 Properties Bhd returned to Bursa Malaysia, gaining as much as 42% over
its reference price of RM2.51. Its price performance indicates the value of the company and coffers proof that we were
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Although 101 said it had gene by the book and fulfilled the requlation imposed of five working days, the ROS was
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allowing them to benefit from this positive share price performance.
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PUBLICATION F,P»-"IE\-\-'“G

MSWG published the Malaysia-ASEAN Corporate
Governance Report 2012 based on the inaugural
CG ranking where the assessment had been
shifted to the ASEAN CG Scorecard methodology.

MALAYSIA-ASEAN

The Report presented the results and findings of CORPORATE GOVERNANCE REPORT
the assessment on the state of CG practices of 02

top 500 listed companies.

STATUS OF DEFAMATION SUIT

The defamation suit filed against MSWG by Dato’ Ramesh Rajaratnam in 2009 had been
withdrawn.
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Courage is what it takes to stand up and speak.

Courage is also what it takes to sit down and listen.

Winston Churchill
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BRONZE SPONSOR

As at end 2013, MSWG had a total of 23 full
time staff of which 70 per cent were at the
management level. MSWG also had 8 Associates
who were professionals and worked part-time
providing their services to MSWG, especially in
the area of corporate monitoring, financial and

legal. These Associates come from different
backgrounds, whichinclude qualified accountants,
lawyers, ex-regulator, academician and journalist.
These Assaociates are offered either a retainer fee
or consultation fee to undertake certain tasks,
which require specific skills or expertise of the
Associates.

This policy on hiring Associates has been very
beneficial to MSWG as we were able to tap the
brains of these professionals and increase our
productivity and at the same time keep our
overheads low as these Associates were not full-
time employees. We were able to save on major
office expansion works as these Associates often
work from home and thus lessen the need for
multiple workstations to be provided in office.
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CORPORATE GOVERNANCE INDEX '

MSWG required professionals with specific skills
and expertise to evaluate complex corporate
scenarios, analyse financial reports and highlight
corporate governance issues.

Having a diverse team, both in-house professionals
and external associates enabled a more robust
discussion and views from different perspectives.

MSWG has gender-neutral policies, nevertheless,
many of these policies are ‘family-friendly' and thus
attractive to women professionals on career hiatus
who are contemplating to rejoin the workforce. We
provide flexible working arrangements and support
facilities, which are normally preferred by women
with families. Also we have staggered working
hours for employees to accommodate the work
hours best suited to their needs.

For 2014, we hope to strengthen our core team
in the area of research, which we deem necessary
to support a new era of corporate governance
and shareholder responsibilities in an increasingly
vibrant capital market.
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MSWG employs a mix of on-the-job training
as well as identify the necessary training
programmes needed to improve the skills of
its employees.

During the year, analysts at executive level
were given training to improve their technical
knowledge and also confidence during public
speaking. The ultimate aim is to groom the
analysts to handle industry-specific matters
and also to be well versed in corporate
governance matters.

Hari Raya and Chinese New Year Events

Offsite Brainstorming Session at
Avillion, Port Dickson

Employees were also given exposure through
training workshops and on-the job trainings.
Junior analysts underwent a mentoring
programme whereby they were taken
under the wings of the respective Heads of
Department to develop their skills and speed
up the learning process.

Promoting work-life balance of staff through
various sporting and social activities was
encouraged. In this regard, the MSWG Sports
Club, which was set up in 2012, continued in
its activities to foster camaraderie among its
employees. A Bowling Tournament was held
in 2013, which saw the participation from all
levels of employees.
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During the year, the Company also organised its Annual
Chinese New Year Luncheon, Hari Raya Open House
and Deepavali Luncheon, which were attended by our
subscribers and regulators to foster relationship in
an informal atmosphere. Participation by the various
stakeholders was encouraged.

Staff exchanging gifts at Carcosa
Seri Negara
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

DIRECTORS' REPORT

The Directors hereby submit their report together with the audited financial statements of the Company
for the financial year ended 31 December 2013.

The principal activity is to promote corporate governance in companies through shareholder activism
acting in the interest of the minority shareholders as an integral part to the development of the capital
market.

There were no significant changes in the nature of these activities during the financial year.

RM

Surplus for the financial year 1,428,017

In accordance with the Company’s Memorandum of Association, no dividends are payable to the
members of the Company.

All material transfers to or from reserves and provisions during the financial year are shown in the
financial statements.

The Directors who have held office during the period since the date of the last report are as follows:

Tan Sri Dato’ Seri Lodin bin Wok Kamaruddin

Datuk Zakaria bin Sharif

(Alternate Director to Tan Sri Dato’ Seri Lodin bin Wok Kamaruddin)
Dato’ Larry Gan

Philip Koh Tong Ngee

Rita Benoy Bushon

Nor Hizam bin Hashim

Tan Sri Datuk Dr. Sulaiman Bin Mahbob

Tan Sri Abdul Halim bin Ali (resigned with effect from 3 April 2013)
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

DIRECTORS' REPORT (CONTINUED)

In accordance with Article 61 of the Company’s Article of Association, Tan Sri Dato’ Seri Lodin bin
Wok Kamaruddin and Philip Koh Tong Ngee retire at the forthcoming Annual General Meeting and
being eligible, offer themselves for re-election.

The Company is a company limited by guarantee and thus no shares in which the Directors could
have an interest. The Company has not issued any debentures.

During and at the end of the financial year, no arrangements subsisted to which the Company is a
party, being arrangements with the object or objects of enabling Directors of the Company to acquire
benefits by means of the acquisition of shares in or debentures of, the Company or any other body
corporate.

Since the end of the previous financial year, no Director has received or become entitled to receive a
benefit (other than Directors’ remuneration disclosed in Note 4 and Note 6) by reason of a contract
made by the Company or a related corporation with the Director or with a firm of which the Director is a
member, or with a company in which the Director has a substantial financial interest.

Before the statement of comprehensive income and statement of financial position were made out, the
Directors took reasonable steps:

(a) to ascertain that proper action had been taken in relation to the writing off of bad debts and the
making of allowance for doubtful debts and satisfied themselves that all known bad debts had
been written off and that adequate allowance had been made for doubtful debts; and

(b) to ensure that any current assets, other than debts, which were unlikely to realise in the
ordinary course of business their values as shown in the accounting records of the Company
had been written down to an amount which they might be expected so to realise.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

DIRECTORS' REPORT (CONTINUED)

At the date of this report, the Directors are not aware of any circumstances:

(a) which would render the amounts written off for bad debts or the amount of the allowance for
doubtful debts in the financial statements of the Company inadequate to any substantial
extent; or

(b) which would render the values attributed to current assets in the financial statements of the

Company misleading; or

(c) which have arisen which render adherence to the existing method of valuation of assets or
liabilities of the Company misleading or inappropriate.

No contingent or other liability has become enforceable or is likely to become enforceable within the
period of twelve months after the end of the financial year which, in the opinion of the Directors, will or
may substantially affect the ability of the Company to meet its obligations when they fall due.

At the date of this report, there does not exist:

(a) any charge on the assets of the Company which has arisen since the end of the financial year
which secures the liability of any other person; or

(b) any contingent liability of the Company which has arisen since the end of the financial year.

At the date of this report, the Directors are not aware of any circumstances not otherwise dealt with in
this report or the financial statements which would render any amount stated in the financial
statements misleading.

In the opinion of the Directors,

(a) the results of the Company's operations during the financial year were not substantially
affected by any item, transaction or event of a material and unusual nature; and

(b) there has not arisen in the interval between the end of the financial year and the date of this
report any item, transaction or event of a material and unusual nature likely to affect
substantially the results of the operations of the Company for the financial year in which this
report is made.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

DIRECTORS' REPORT (CONTINUED)

The auditors, PricewaterhouseCoopers, have expressed their willingness to continue in office.

Signed on behalf of the Board of Directors in accordance with their resolution.

~
4
TAN SRI DATUK DR SULAIMAN BIN MAHBOB ITA BENOY BUSHON
DIRECTOR DIRECTOR

Kuala Lumpur
25 February 2014
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

STATEMENT OF COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013

Note 2013
RM

Revenue 2 855,024
Grant 3 5,131,678
Other operating income 4 125,710
Staff costs 5 (3,174,702)
Depreciation of property and equipment (95,662)
Other operating expenses 6 (1,860,033)
Total expenditure (5,130,397)
Surplus from operations 7 982,015
Finance cost 8 (1,281)
Surplus before taxation 980,734
Taxation 9 447,283

Surplus for the financial year 1,428,017
Other comprehensive income:

Items that may be reclassified subsequently
to the profit or loss:

Fair value change on available-for-sale financial

assets
Gross fair value charge 13,317
Deferred tax (3,329)

Net fair value change 9,988

Total comprehensive income for the financial year 1,438,005
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER 2013

Note 2013 2012
RM RM
NON-CURRENT ASSETS
Property and equipment 10 298,258 307,294
Financial assets available-for-sale 11 143,922 130,016
Deferred tax asset 12 618,331 135,425
1,060,511 572,735
CURRENT ASSETS
Other receivables, deposits
and prepayments 13 269,485 159,681
Cash and cash equivalents 14 5,414,029 5,027,782
5,683,514 5,187,463
LESS: CURRENT LIABILITIES
Deferred grant 3 2,659,815 3,291,493
Other payables and accruals 1,227,924 1,067,594
Current tax liability 22,410 5,240
3,910,149 4,364,327
NET CURRENT ASSETS 1,773,365 823,136
2,833,876 1,395,871
REPRESENTED BY:
General fund 5,801,000 5,801,000
Accumulated losses (3,014,034) (4,442,051)
Available-for-sale reserve 46,910 36,922
2,833,876 1,395,871
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

STATEMENT OF CHANGES IN GENERAL FUND AND RESERVE

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013

At 1 January 2013

Comprehensive income:
- Surplus for the financial year

Other comprehensive income:
- Financial assets available-for-sale,
net of deferred tax

At 31 December 2013

At 1 January 2012

Comprehensive income:
- Surplus for the financial year

Other comprehensive income:
- Financial assets available-for-sale,
net of deferred tax

At 31 December 2012

General 'Accumulated

fund
RM

5,801,000

5,801,000

5,801,000

losses

RM

(4,442,051)

1,428,017

(3,014,034)

(4,761,265)

319,214

(4,442,051)

Total
RM

1,395,871

1,428,017

9,988

2,833,876

1,072,388

319,214

4,269

1,395,871
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

STATEMENT OF CASH FLOWS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013

Note 2013 2012
RM RM
CASH FLOWS FROM OPERATING ACTIVITIES
Surplus before taxation 980,734 597,546
Adjustments for non-cash items:
Grant (5,131,678) (4,237,956)
Subscriber services fee (277,366) (244,041)
Gain on disposal of financial assets
available-for-sale (3,015) (1,446)
Allowance for impairment of financial assets
available-for-sale - 833
Depreciation of property and equipment 95,662 55,028
Property and equipment written-off 1,966 -
Dividend income (5,339) (5,561)
Interest income (113,010) (75,580)
(4,452,046) (3,911,177)
Changes in working capital:

Receivables (124,173) 221,605
Payables 224,305 410,006
Cash used in operating activities (4,351,914) (3,279,566)
Subscriber services fee received 213,391 304,594
Dividend income received 4,998 5,156
Interest income received 127,379 75,580
Tax paid (21,440) (6,052)
Net cash used in operating activities (4,027,586) (2,900,288)

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment (88,593) (188,372)
Purchase of financial assets available-for-sale (2,593) (5,316)
Proceeds from disposal of financial assets

available-for-sale 5,019 3,213
Net cash used in investing activities (86,167) (190,475)
CASH FLOWS FROM FINANCING ACTIVITIES
Grant received 4,500,000 4,500,000
Net cash generated from financing activities 4,500,000 4,500,000
Increase in cash and cash equivalents

during the financial year 386,247 1,409,237
Cash and cash equivalents at beginning

of the financial year 5,027,782 3,618,545
Cash and cash equivalents at end

of the financial year 14 5,414,029 5,027,782
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013

BASIS OF PREPARATION

The financial statements of the Company have been prepared in accordance with the provisions of the
Malaysian Financial Reporting Standards (“MFRS”), International Financial Reporting Standards and
the requirements of the Companies Act, 1965 in Malaysia.

The financial statements have been prepared under the historical cost convention, as modified by the
financial assets available-for-sale.

The preparation of financial statements in conformity with MFRS requires the use of certain critical
accounting estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of income and expenses during the reported period. It also requires Directors to exercise
their judgment in the process of applying the Company’s accounting policies. Although these
estimates and judgment are based on the Directors’ best knowledge of current events and actions,
actual results may differ.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost less accumulated depreciation and impairment losses. The
cost of an item of property and equipment initially recognised includes its purchase price and any cost
that is directly attributable to bringing the asset to the location and condition necessary for it to be
capable of operating in the manner intended by management.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to
the Company and the cost of the item can be measured reliably. The carrying amount of the replaced
part is derecognised. All other repairs and maintenance are recognised as expenses in profit or loss
during the financial period in which they are incurred.

Gains and losses on disposals are determined by comparing proceeds with carrying amount and are
included in gain or loss on disposal of property and equipment in profit or loss.

All property and equipment are depreciated on the straight line method to allocate the cost to their
residual values over their estimated useful lives, summarised as follows:

Residual values and useful lives of assets are reviewed, and adjusted if appropriate, at the end of the
reporting period.

At the end of the reporting period, the Company assesses whether there is any indication of
impairment. If such indications exist, an analysis is performed to assess whether the carrying amount
of the asset is fully recoverable. A write down is made if the carrying amount exceeds the recoverable
amount. See accounting policy Note L on impairment of non-financial assets.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

C INCOME TAXES

Current tax expense is determined according to the tax laws of local jurisdiction in which the Company
operates and includes all taxes upon the taxable profits.

Deferred tax is recognised in full, using the liability method, on temporary differences arising between
the amounts in the financial statements. However, deferred income tax is not accounted for if it arises
from initial recognition of an asset or liability in a transaction other than a business combination that at
the time of the transactions affects neither accounting nor taxable profit or loss.

Deferred tax assets are recognised to the extent that it is probable that taxable profit will be available
against which the deductible temporary differences or unused tax losses can be utilised.

Deferred income tax is determined using tax rates (and tax laws) that have been enacted or
substantially enacted by the balance sheet date and are expected to apply when the related deferred
tax asset is realised or the deferred tax liability is settled.

D CASH AND CASH EQUIVALENTS
For the purpose of statement of cash flows, cash and cash equivalents comprise cash on hand and

deposits held at call with banks that are readily convertible into known amounts of cash and which are
subject to an insignificant risk of changes in value.

E REVENUE RECOGNITION

Revenue is recognised on the following basis:

(i) Income from proxy services are recognised upon performance of services.
(ii) Contribution for publications and reports are recognised upon delivery of publications and
reports.
(iii) Income from forum and events is recognised on an accrual basis.
(iv) Income from subscriber services is recognised on an accrual basis.
(v Interest income is recognised on an accrual basis.
(vi) Dividend income from investments in quoted shares is recognised on the ex-dividend date.
F GRANT

Grant relating to costs are deferred and recognised in the profit or loss over the period necessary to
match them with the costs they are intended to compensate.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

EMPLOYEE BENEFITS

Wages, salaries, paid annual leave and sick leave, bonuses and non-monetary benefits are accrued in
the financial year in which the associated services are rendered by employees of the Company.

The Company contributes to the national defined contribution plan for the employees of the Company.
Contribution to this plan is charged to the profit or loss in the financial year to which they relate. Once
the contribution has been paid, the Company has no further payment obligations.

FINANCIAL ASSETS AVAILABLE-FOR-SALE

Financial assets available-for-sale are non-derivatives that are either designated in this category or not
classified as held-for-trading or held-to-maturity investments. They are included in non-current assets
unless the investment matures or management intends to dispose of it within twelve months of the end
of the reporting period. All investments in equity instruments are classified as financial assets
available-for-sale.

Financial assets available-for-sale are initially recognised at fair value plus transaction costs and
subsequently carried at fair value. Changes in the fair value of financial assets available-for-sale are
recognised directly in other comprehensive income except for impairment losses and foreign exchange
gains and losses on monetary assets. The exchange differences on monetary assets are recognised
in profit or loss, whereas exchange differences on non-monetary assets are recognised in other
comprehensive income as part of fair value change.

Interest and dividend income on financial assets available-for-sale are recognised separately in profit
or loss. Dividends income on available-for-sale equity instruments are recognised in profit or loss
when the Company’s right to receive payments is established.

The Company assesses at the end of the reporting period whether there is objective evidence that a
financial asset or a group of financial assets is impaired.

In the case of equity securities classified as available-for-sale, a significant or prolonged decline in the
fair value of the security below its cost is also considered as an indicator that the assets are impaired.
If any such evidence exists for financial assets available-for-sale, the cumulative loss that had been
recognised directly in equity is removed from equity and recognised in profit or loss. The amount of
cumulative loss that is reclassified to profit or loss is the difference between the acquisition cost and
the current fair value, less any impairment loss on that financial asset previously recognised in profit or
loss. Impairment losses recognised in profit or loss on equity instruments classified as available-for-
sale are not reversed through profit or loss.

When financial assets available-for-sale are sold, the accumulated fair value adjustments recognised
in other comprehensive income are reclassified to profit or loss.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

OPERATING LEASES

Leases of assets where a significant portion of the risks and benefits of ownership are retained by the
lessor are classified as operating leases. Payments made under operating leases are charged to the
profit or loss on a straight line basis over the period of the lease.

J PROVISIONS

Provisions are recognised when the Company has a present legal or constructive obligation as a result
of past events, when it is probable that an outflow of resources will be required to settle the obligation,
and when a realisable estimate of the amount can be made.

K CONTINGENT LIABILITIES AND CONTINGENT ASSETS

The Company does not recognise a contingent liability but discloses its existence in the financial
statements. A contingent liability is a possible obligation that arises from past events whose existence
will be confirmed by the occurrence or non-occurrence of one or more uncertain future events beyond
the control of the Company or a present obligation that is not recognised because it is not probable
that an outflow of resources will be required to settle the obligation. A contingent liability also arises in
the extremely rare circumstance where there is a liability that cannot be recognised because it cannot
be measured reliably.

A contingent asset is a possible asset that arises from past events whose existence will be confirmed
by the occurrence or non-occurrence of one or more uncertain future events beyond the control of the
Company. The Company does not recognise contingent assets but discloses its existence where
inflows of economic benefits are probable, but not virtually certain.

L IMPAIRMENT OF NON-FINANCIAL ASSETS

Assets that have an indefinite useful life, for example goodwill, are not subject to amortisation and are
tested annually for impairment. Assets that are subject to amortisation are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. An impairment loss is recognised for the amount by which the carrying amount of the
asset exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value
less costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at
the lowest levels for which there is separately identifiable cash flows (cash-generating units). Non-
financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of
impairment at the end of the reporting period.

The impairment loss is charged to profit or loss unless it reverses a previous revaluation in which case
it is charged to the revaluation surplus. Impairment losses on goodwill are not reversed. In respect of
other assets, any subsequent increase in recoverable amount is recognised in profit or loss unless it
reverses an impairment loss on a revalued asset in which case it is taken to revaluation surplus
reserve.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013

GENERAL INFORMATION

The principal activity is to promote corporate governance in companies through shareholder activism
acting in the interest of the minority shareholders as an integral part to the development of the capital
market.

The Company is limited by guarantee, incorporated and domiciled in Malaysia.

The number of employees as at the end of the financial year is 22 (2012: 21).

The address of the registered office and principal place of business of the Company is:

11" Floor, Bangunan KWSP,

No. 3, Changkat Raja Chulan,

Off Jalan Raja Chulan,
50200 Kuala Lumpur.

REVENUE
2013 2012
RM RM
Contribution received from publications/reports published 5,035 86,085
Forum and events 572,623 174,022
Subscriber services fee 277,366 244,041
855,024 504,148

GRANT

Grant received is recognised as a reimbursement from the Capital Market Development Fund
(“CMDF”) to finance the Company’s operational and capital expenditure.

2013 2012

RM RM

Balance as at 1 January 3,291,493 3,029,449
Grant received during the financial year 4,500,000 4,500,000
Grant utilised during the financial year (5,131,678) (4,237,956)
Balance as at 31 December 2,659,815 3,291,493
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

4 OTHER OPERATING INCOME
2013 2012
RM RM
Dividend income 5,339 5,561
Interest income 113,010 75,580
Gain on disposal of financial assets available-for-sale 3,015 1,446
Allowance for impairment of financial assets available-for-sale - (833)
Other income 4,346 11,644
125,710 93,398

5 STAFF COSTS

Salaries and bonus 2,337,063 2,329,782
Defined contribution plan (‘EPF’) 418,550 347,374
Staff gratuity 223,316 145,135
Other employee benefits 195,773 184,802
3,174,702 3,007,093

The amount of salaries, bonus and contribution to EPF received by the Chief Executive Officer and
Director of the Company during the financial year were RM624,335 (2012: RM588,285) and
RM126,096 (2012: RM120,691) respectively.

6 OTHER OPERATING EXPENSES

2013 2012
RM RM
Directors’ fees 66,000 62,500
Outsourcing expenses 571,758 226,656
Rental expenses 291,591 195,057
Travelling, accommodation and entertainment expenses 156,196 173,155
Forum and event expenses 283,918 105,424
Telecommunication expenses 158,390 115,690
Repair and maintenance expenses 48,931 56,667
Insurance 112,344 116,497
Printing expenses 57,300 11,050
Office supplies 49,180 43,939
Professional fees 53,761 57,035
Taxes and licence fees 5,315 6,500
Property and equipment written-off 1,967 -
Others 3,382 4,690
1,860,033 1,174,860
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

SURPLUS FROM OPERATIONS

2013 2012
RM RM
Surplus from operations is arrived at after
(charging)/crediting:
Auditors’ remuneration (15,000) (15,000)
Directors’ meeting attendance allowance (25,500) (26,500)
Interest income 113,010 75,580
Dividend income 5,340 5,561
Gain on disposal of financial assets available-for-sale 3,015 1,446
FINANCE COST
Other finance charges 1,281 975
TAXATION
Current year tax 38,997 8,898
(Over)/Under provision of prior years’ tax (45) 1,177
Deferred tax (Note 12) (486,235) 268,257
(447,283) 278,332

The numerical reconciliation between surplus before taxation multiplied by the Malaysian statutory tax
rate and tax expense of the Company is as follows:

2013 2012
RM RM
Surplus before taxation 980,734 597,546
Tax calculated at the Malaysian tax rate of 25% (2012: 25%) 245,184 149,387
Tax effects of:
- expenses not deductible for tax purposes 172,061 118,624
- income not subject to tax (170,539) (1,138)
- utilisation of previously unrecognised tax losses - 232,518
- recognition of deferred tax asset not previously recognised (664,954)
- (over)/under provision of prior years’ tax (45) 1,177
- effect of lower tax rate (28,990) (222,236)
Taxation (447,283) 278,332

MINORITY SHAREHOLDER WATCHDOG GROUP
ANNUAL REPORT 2013



BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

10

NOTES TO THE FINANCIAL STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

TAXATION (CONTINUED)

During the current financial year, the Company has utilised unabsorbed tax losses carried forward
from prior year against its current year tax amounting to RM439,826 (2012: RM941,480). Accordingly,
there was a transfer of deferred tax asset amounting to RM215,693 (2012: RM232,518) to the taxation
line. The remaining unabsorbed tax losses carried forward amounted to RMNil (2012: RM439,826).

The recognition of deferred tax asset that has not been previously recognised is in respect of the
deferred grant which arose from the full utilisation of the unabsorbed tax losses carried forward from
prior year in the current financial year.

PROPERTY AND EQUIPMENT

N

01

w

o

0s

At 1 January 2013
Additions
Write-off

At 31 December 2013

Accumulated depreciation

and electronic
equipment and fittings

At 1 January 2013

Charge for the financial year

Write-off

At 31 December 2013

Net book value

At 31 December 2013
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Computer
Furniture

RM RM

189,119
17,680
(5,864)

105,796
30,563
(5,677)

130,682

Office

equipment
RM

102,646
22,088
(6,997)

117,737

38,718
19,886
(5,217)

53,387

Total
RM

491,441
88,593
(12,861)

567,173

184,147
95,662
(10,894)

268,915

298,258

91



10

11

92

BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

PROPERTY AND EQUIPMENT (CONTINUED)

Computer
and electronic Furniture Office
equipment  and fittings equipment Renovations Total
RM RM RM RM RM
At 1 January 2012 163,996 70,911 68,162 - 303,069
Additions 25,123 899 34,484 127,866 188,372
At 31 December 2012 189,119 71,810 102,646 127,866 491,441
At 1 January 2012 78,680 23,861 26,578 - 129,119
Charge for the financial year (27,116) (13,641) (12,140) (2,131) (55,028)
At 31 December 2012 105,796 37,502 38,718 2,131 184,147
At 31 December 2012 83,323 34,308 63,928 125,735 307,294
FINANCIAL ASSETS AVAILABLE-FOR-SALE
2013 2012
RM RM
At fair value:
Quoted shares in Malaysia 152,239 138,798
Allowance for impairment (8,317) (8,782)
143,922 130,016
At fair value:
Quoted shares in Malaysia 143,922 130,016

These shares are held for long-term with the purpose of giving locus standi to participate in the affairs
in the investee corporations.

These shares are measured at fair value based on quoted prices in active market and is classified as
Level 1 fair value measurement hierarchy in accordance with MFRS 7 “Financial Instruments —
Disclosures”.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

12 DEFERRED TAX ASSET/ DEFERRED TAX LIABILITY

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities and when the deferred taxes relate to the same tax authority.
The following amounts, determined after appropriate offsetting, are shown in the statement of financial

position:

Deferred tax asset (after offsetting)

2013
RM

618,331

2012
RM

135,425

The movement in deferred tax asset and deferred tax liability during the financial year are as follows:

At 1 January

Credited(charged) to profit or loss (Note 9)
- Property and equipment

- Unutilised tax losses

- Deferred grant

Charged to comprehensive income

At 31 December

2013
RM

135,425

486,235

36,974 |
(215,693) |

664,954

2012
RM

405,105

(268,257)

(232,518) |

: (35,739) I
: 7

The components of deferred tax asset/(liability) before/after appropriate offsetting are as follows:

Deferred tax asset (before offsetting)
- Unutilised tax losses
- Deferred grant

Offsetting

Deferred tax asset (after offsetting)
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2013
RM

664,954

2012
RM

215,693
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

DEFERRED TAX ASSET/ DEFERRED TAX LIABILITY (CONTINUED)

2013 2012
RM RM
Deferred tax liability (before offsetting)
- Property and equipment (30,987) (67,961)
- Available-for-sale reserve (15,636) (12,307)
(46,623) (80,268)
Offsetting 46,623 80,268
Deferred tax liability (after offsetting) - -
OTHER RECEIVABLES, DEPOSITS AND PREPAYMENTS
Other receivables 138,549 58,641
Deposits and prepayments 130,936 101,040
269,485 159,681
CASH AND CASH EQUIVALENTS
Cash and bank balances 2,509,965 2,196,220
Deposits with a financial institution 2,904,064 2,831,562
5,414,029 5,027,782

The weighted average interest rates that were effective as at the financial year end were as follows:

2013
%

2012
%

Deposits with a financial institution 3.3 3.3

Deposits with a financial institution have an average maturity of 34 days (2012: 150 days).
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

15 OPERATING LEASE COMMITMENT
As at the date of the statement of financial position, the commitment in respect of an operating lease
pertaining to rental payable for office occupied by the Company under a lease agreement expiring on
31 May 2015 (2012: 31 May 2015), are payable as follows:
2013 2012
RM RM
Within 1 year 239,364 144,972
Within 2 to 5 years 99,735 339,099
339,099 484,071
16 FINANCIAL RISK MANAGEMENT
Market risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market prices. The Company’s market risks mainly arise from
open positions in interest-bearing assets, to the extent that these are exposed to general and
specific market movements.
As the Company’s interest-bearing assets do not generate significant amounts of interest,
changes in market interest rates do not have any significant direct effect on the Company’s
income.
Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Company has no significant
concentrations of credit risk. Credit risk arises from grant receivable, other receivables,
deposits and prepayments and cash and bank balances. The Company structures the levels
of credit risk it accepts by placing limits on its exposure to a single counterparty or any
financial institution.
The Company’s maximum exposure to credit risk by class of financial asset is as follows:
2013 2012
RM RM
Other receivables, deposits and prepayments 138,549 159,681
Cash and cash equivalents 5,414,029 5,027,782
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NOTES TO THE FINANCIAL STATEMENTS

BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

FINANCIAL RISK MANAGEMENT (CONTINUED)

The credit risk concentration of the Company by industry as at the date of the statement of
financial position are set out below:

Financial

2013 institutions Others

RM RM
Other receivables, deposits and prepayments - 138,549
Cash and cash equivalents 5,414,029 -
2012
Other receivables, deposits and prepayments - 159,681
Cash and cash equivalents 5,027,782 -

Liquidity risk is defined as the current and prospective risk to earnings, accumulated fund or
the reputation arising from the Company’s inability to efficiently meet its present and future
(both anticipated and unanticipated) funding needs or regulatory obligations when they
become due, which may adversely affect its daily operations and incur unacceptable losses.
Liquidity risk arises from mismatches in the timing of cash flows.

The financial liabilities of the Company have no specific maturity.

Financial instruments comprise financial assets, financial liabilities and off-balance sheet
financial instruments. Fair value is the amount at which a financial asset could be exchanged
or a financial liability settled, between knowledgeable and willing parties in an arm’s length
transaction.

Fair value information is not provided for non-financial instruments and financial instruments
that are excluded from the scope of MFRS 7 “Financial Instruments: Disclosure”. This includes
property and equipment, tax recoverable and deferred taxation.

The carrying amounts of the Company’s financial assets and financial liabilities as at 31
December 2013 and 31 December 2012 approximates its fair value due to the limited term to
maturity of these instruments or limited sensitivity to interest rates.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2013 (CONTINUED)

16 FINANCIAL RISK MANAGEMENT (CONTINUED)

The Company’s objectives when managing capital are to safeguard the Company’s ability to

continue as a going concern in order to provide benefits for its stakeholders and to maintain an
optimal capital structure to reduce the cost of capital.

The Company is not subject to any externally imposed capital requirements.

17 APPROVAL OF FINANCIAL STATEMENTS

The financial statements have been approved for issue in accordance with a resolution of the Board of
Directors on 25 February 2014.
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

Company No.

524989 | M

BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD

(Incorporated in Malaysia as a company limited by guarantee)

STATEMENT BY DIRECTORS
PURSUANT TO SECTION 169(15) OF THE COMPANIES ACT, 1965

We, Tan Sri Datuk Dr Sulaiman Bin Mahbob and Rita Benoy Bushon, two of the Directors of
Badan Pengawas Pemegang Saham Minoriti Berhad, state that, in the opinion of the Directors, the
financial statements set out on pages 76 - 97! are drawn up so as to give a true and fair view of the
financial position of the Company as at 31 December 2013 and of its financial performance and
cash flows for the financial year then ended in accordance with the Malaysian Financial Reporting
Standards ("MFRS"), International Financial Reporting Standards and the requirements of
Companies Act, 1965.

Signed on behalf of the Board of Directors in accordance with their resolution.

W
TAN SRI DATUK DR SULAIMAN BIN MAHBOB ITA BEMOY BUSHON
DIRECTOR DIRECTOR

Kuala Lumpur
25 February 2014

STATUTORY DECLARATION
PURSUANT TO SECTION 169(16) OF THE COMPANIES ACT, 1965

|, Yap Sook Yeen, the Officer primarily responsible for the financial management of Badan
Pengawas Pemegang Saham Minoriti Berhad, do solemnly and sincerely declare that the financial
statements set out on pages 76 - 97 are, in my opinion, correct and | make this solemn declaration
conscientiously believing the same to be true, and by virtue of the provisions of the Statutory
Declarations Act, 1960.

YAP SOOK YEEN

Subscribed and solemnly declared by the /aﬁ wﬁémed Yﬂp Ecuk Yeen at Kuala Lumpur on
\ 5

25 February 2014.
&'..fl,"..' '-.ll_t’? I.
Before me: ; [ NO 55 \
)s)

COMMISSIONER FOR OATH
Lot | kat 1,
Bangunan KWSP, JIn Raja Laut
5() 23. ila Lumpur. MINORITY SHAREHOLDER WATCHDOG GROUP

ANNUAL REPORT 2013

': 1= D 1O.G6R0T



BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

i

pwec

INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF BADAN PENGAWAS PEMEGANG

SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)
(Company No. 524989 M)

REPORT ON THE FINANCIAL STATEMENTS

We have audited the financial statements of Badan Pengawas Pemegang Saham Minoriti Berhad
on pages 76 - 97 which comprise the statement of financial position as at 31 December 2013 of the
Company, and the statements of comprehensive income, changes in general fund and reserve and
cash flows of the Company for the year then ended, and a summary of significant accounting
policies and other explanatory notes, as set out on Notes 1 to 17.

Directors’ Responsibility for the Financial Statements

The Directors of the Company are responsible for the preparation of financial statements that give
a true and fair view in accordance with the Malaysian Financial Reporting Standards, International
Financial Reporting Standards and the Companies Act, 1965, and for such internal control as the
Directors determine are necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with approved standards on auditing in Malaysia. Those
standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on our judgment,
including the assessment of risks of material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, we consider internal control relevant to the
entity's preparation of financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion an the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made
by the Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

PricewaterhouseCoopers (AF 1146}, Chartered Accountants,
Level 10, 1 Sentral, Jalan Travers, Kuala Lumpur Sentral, P.O. Box 10192, 50706 Kuala Lumpur, Malaysia
T: +60 (2) 2173 1188, F: +60 (3) 2173 1288, wuwi.plie.com,/muy
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INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF BADAN PENGAWAS PEMEGANG
SAHAM MINORITI BERHAD (CONTINUED)

(Incorporated in Malaysia as a company limited by guarantee)
{Company No: 524089 M)

REPORT ON THE FINANCIAL STATEMENTS (CONTINUED)

i

In our opinion, the financial statements have been properly drawn up in accordance with the
Malaysian Financial Reporting Standards, International Financial Reporting Standards and the
Companies Act, 1965 so as to give a true and fair view of the financial position of the Company as of
41 December 2013 and of its financial performance and cash flows for the vear then ended.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS
In accordance with the requirements of the Companies Act, 1965 in Malaysia, we also report that,

in our opinion, the accounting and other records and the registers required by the Act to be kept by
the Company have been properly kept in accordance with the provisions of the Act.

OTHER MATTERS
This report is made solely to the members of the Company, as a body, in accordance with Section

174 of the Companies Act, 1965 in Malavsia and for no other purpose. We do not assume
responsibility to any other person for the content of this report.

PRICEWATERHOUSECOOPERS SO0OH KHOON YEAN
(No. AF: 1146) (No. 2682/10/15 (1))
Chartered Accountants Chartered Accountant

Kuala Lumpur
25 February 2014
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BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Malaysia as a company limited by guarantee)

MINORITY SHAREHOLDER WATCHDOG GROUP

Sharcholder Activism and {Protection of { Minority “Interest

BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Molaysia « Company No ; 524989-M)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 13th Annual General Meeting of the Company will be
held at 11t Floor, Bangunan KWSP, No. 3, Changkat Raja Chulan, Off Jalan Raja Chulan,
50200 Kuala Lumpur on Thursday, 20 March 2014 at 10:30 a.m.

AGENDA

1. To receive and adopt the Company's Audited Financial Statements for the
financial year ended 31 December 2013, together with the Directors' and
Auditors' Reports thereon.

2. To approve the payment of Directors’ Fees of RM38,000 for the financial year
ended 31 December 2013.

3. To re-elect Tan Sri Dato’ Seri Lodin Wok Kamaruddin who retires in accordance
with Article 61 of the Articles of Association of the Company, as a Director of the
Company.

4. To re-elect Mr Philip Koh Tong Ngee who retires in accordance with Article 61 of

the Articles of Association of the Company, as a Director of the Company.

5. To re-appoint Messrs PricewaterhouseCoopers as Auditors of the Company for the
ensuing year and to authorise the Directors to fix their remuneration.

By Order of the Board

/)
& < ————i
My
Chew Phye Keat
Secretary

Dated: 25 February 2014

NOTE: A member of the Company entitled to attend and vote at this meeting may appoint a proxy to vote in his stead. A proxy
need not be a member of the Company. The instrument appointing a proxy must be deposited at the Registered Office not less
than 48 hours before the time appointed for holding the Meeting.
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MINORITY SHAREHOLDER WATCHDOG GROUP

Sharcholder Activism and {Protection u_f :\\inxvr'il}" Interest

BADAN PENGAWAS PEMEGANG SAHAM MINORITI BERHAD
(Incorporated in Molaysia « Company No : 524989-M)

PROXY FORM

A< of
..................................................................................................... being a member of the above
named Company, hereby apPOINt .......ccccveiiiiiiiiiin i e e res
Of e ——————————— or failing him/her

as our proxy to attend and vote for us and on our behalf at the 13th Annual General
Meeting of the said Company to be held on Thursday, 20 March 2014 at 10:30 a.m. and at

any adjournment thereof.

Dated:

Director

Director/Secretary

NOTE: A member of the Company entitled to attend and vote at this meeting may appoint a proxy to vote in his stead. A proxy
need not be a member of the Company. The instrument appointing a proxy must be deposited at the Registered Office not less
than 48 hours before the time appointed for holding the Meeting.
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