1.

2.

3.

4.

TOP GLOVE CORPORATION BHD
Registration No. 199801018294 (474423-X)
(Incorporated in Malaysia)

(“the Company”)

TERMS OF REFERENCE OF BOARD RISK, INVESTMENT AND COMPLIANCE
COMMITTEE

Objectives

The principal objective of the Board Risk, Investment and Compliance Committee
(“BRICC”) is to assist the Company’s Board of Directors (“Board”) in their responsibilities
to identify, assess and monitor key business risks globally. BRICC oversees the Enterprise
Risk Management (“ERM”) activities of the Company and its subsidiaries (“the Group”) to
safeguard shareholders’ investments and the Company’s assets, while promoting global
compliance standards.

Composition of Members

The Board shall elect the BRICC members from amongst themselves, on the
recommendation from the Board Nomination and Remuneration Committee (“BNRC”),
composed at least three (3) members, a majority of whom must be independent directors.

The appointment of a BRICC member shall automatically be terminated if the member
ceases to be a Director for any reason whatsoever or as determined by the Board.

Member of the BRICC may relinquish their membership with prior written notice to the
Board.

Chairman

The Chairman of the BRICC shall be elected from amongst the BRICC members. The
Chairman of the BRICC shall be an independent director and approved by the Board.

The Chairman of the BRICC shall report to the Board the proceedings, findings and
recommendations on any matters that require the Board’s attention and approval at the
Board meeting.

Secretary

The Secretary of the BRICC shall be the Secretary of the Company or any person(s)
recommended by the BRICC and approved by the Board. The Secretary shall attend and
record all meeting proceedings.

The Secretary is responsible for preparing the minutes of all BRICC meetings and
distribute to BRICC members in a timely manner and table the same to the Board for
notation.
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5.

Term of Office

The term of office and performance of the BRICC and each of its members shall be
reviewed at least once every three (3) years by the Board; to assess whether the BRICC
and its members have carried out their duties in accordance with their terms of reference.

A formal evaluation of the performance of all BRICC members should be undertaken by
the BNRC annually.

Meetings

The BRICC shall meet together for the despatch of business, adjourn and otherwise
regulate their meetings, every quarterly or more frequently as deemed necessary. The
Chairman may call for additional meetings at any time at the Chairman’s discretion.

Notice of BRICC meetings shall be given by the Secretary to all the BRICC members at
least fourteen (14) days prior to each meeting unless the BRICC waives such requirement.
In the absence of the Chairman, the Non-Executive Directors/members can elect from
amongst themselves the Chairman for the meeting. Other Directors, key executives and
employees may attend any meetings by invitation of the BRICC.

BRICC member may participate BRICC meeting by means of telephone conference or
video conference or any other means of audio/visual communications and the person shall
be deemed to be present in person and shall be entitled to vote or be counted in a quorum
accordingly.

A member of the BRICC shall excuse himself/herself from the meeting during discussions
or deliberations of any matter which gives rise to an actual or potential conflict of interest
situation.

For good governance, each member must attend at least 50% of the meetings held within
the year, failing which the Board Nomination and Remuneration Committee will decide on
the member’s disqualification.

Minutes

Minutes of each meeting shall be kept at the registered office and distributed to each
member of the BRICC and also to other members of the Board for notation.

The minutes of the BRICC meeting shall be signed by the Chairman of the meeting at
which the proceedings were held or by the Chairman of the next succeeding meeting.

Reporting

The BRICC shall report to the Board the proceedings, findings and recommendations of
each meeting as it deems appropriate.
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9. Quorum
A quorum shall consist of two (2) members, comprised majority Independent Directors.
10. Written Resolutions

A resolution in writing signed by a majority of the BRICC members for the time being shall
be as valid and effectual as if it had been passed at a meeting of the BRICC duly called
and constituted. Any such resolution may consist of several documents in like form, each
signed by one (1) or more members. Any such document may be accepted as sufficiently
signed by a BRICC member if transmitted to Company by letter or other written electronic
communications purporting to include a signature of a BRICC member.

11. Authority

The BRICC shall, in accordance with a procedure to be determined by the Board and at
the expense of the Company,

(a) have explicit authority to investigate any matter within its terms of reference, the
resources to do so, and full access to information. All employees shall be directed to
co-operate as requested by members of the BRICC;

(b) have full and unlimited/unrestricted access to all information and documents/resources
which are required to perform its duties as well as to the Risk Manager ' and Senior
Management of the Company and Group;

(c) obtain independent professional or other advice and to invite outsiders with relevant
experience to attend, if necessary; and

(d) direct the Risk Management Committee (“RMC”) to oversee and guide the Risk
Management Department in carrying out the necessary duties to support the
Committee in the discharge of its functions. The Risk Manager remains accountable
to the Committee and has direct access to the Committee Chairman, if deemed
necessary. This directive aligns with the reporting structure ensuring that the RMC is
involved in the decision-making process regarding the tasks assigned to the Risk
Management Department.

" Risk Manager is the person responsible to facilitate, coordinate and observe the activities of BRICC,
including evaluate the independence and overall effectiveness of the ERM Framework.
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12. Duties and Responsibilities

The duties and responsibilities of the BRICC are as follows:

(a) Oversight the establishment and implementation of the Group’s ERM framework based
on a globally recognised framework. This includes identifying, analysing, evaluating,
managing and monitoring significant financial and non-financial risks, including
cybersecurity risk. Additionally, BRICC will review the effectiveness of the
implemented ERM framework in a timely manner;

(b) Review, monitor and assess the risk appetite and risk tolerance for the Group;

(c) Report to the Board regarding the Group’s risk exposures, including review risk
assessment model used to monitor the risk exposures and Management’s views on
the acceptable and appropriate level of risks faced by Group’s Business Unit.

(d) Review the key risks, funding options and costs, and investment returns associated
with proposed major investments which are subject to the Board's approval as per the
Company's Limits of Authority, prior to the submission of such proposal to the Board.

(e) Review the Company and the Groups’ risk profiles and evaluate the measures taken
to mitigate the business risks.

(f) Review and discuss periodically with Senior Management and Risk Management
Department:

o the key guidelines and policies governing the Group’s significant processes for risk
assessment and ERM;

o the validity of the identified risks and ensuring that appropriate actions are taken to
mitigate the risks;

o the adequacy of infrastructure, resources and system for ERM, the staff
responsible for implementing ERM system perform those duties efficiently and
effectively; and

o the periodical risk rating report and ERM activities.

(g) Review the disclosure of the Statement on Risk Management and Internal Control
(SORMIC) and Managing Our Risk and Opportunity (MORO) in the Company’s
Integrated Annual Report to ensure relevant information as prescribed in the Main
Market Listing Requirements of Bursa Malaysia Securities Berhad is disclosed.

(h) To assist Board to deliberate risk assessment for high impact business matters
including but not limited to the key risk of:

o Mergers & acquisitions

e Partnership

e Divestments

e Joint venture proposals in local and overseas
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(i)

()

e Country-related decisions including setting up of new legal entities

¢ New business venture of any value

¢ Expansion of manufacturing factories into a new country but not including the
ordinary courses of business or/and factories expansion to a new province.

Provide oversight and advice to the Board and Management regarding the
management of compliance risks.

Ensure that for all of its risk and compliance functions, the Group adopt sound and
effective policies, processes, and practices. This includes ensuring adequate testing
to improve resilience and readiness for any eventualities.

Review the results of major investigations, internal control assessments, and
compliance issues identified by internal, external, and regulatory sources and ensure
that the Committee oversees the Management's timely implementation of appropriate
remedial actions to address these concerns, fostering a culture of continuous
improvement and compliance within the Group.

Provide strategic guidance and oversight on global risk management, emphasising a
comprehensive global perspective for the Group. This includes assessing risks related
to geopolitical, regulatory, supply chain, market, and environmental factors, ensuring
that the Groups’ risk management measures are aligned with global standards and
best practices. The Committee shall collaborate closely with the Management to
develop and implement robust risk mitigation strategies across all operations.

13. Amendmen he Terms of Referen

The Terms of Reference shall be reviewed periodically by the Committee and
amendments to be made from time to time with the Board’s approval.

Adopted by Board: 13 June 2013

18t revision approved by the Board: 14 October 2014

2" revision approved by the Board: 26 September 2019

3" revision approved by the Board: 9 December 2020

4t revision approved by the Board: 9 June 2021

5" revision approved by the Board: 9 June 2022 [Renamed to BRIC]

6" revision approved by the Board: 6 October 2023 [Renamed to BRICC]
7" revision approved by the Board: 20 December 2023
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