HARVEST MIRACLE CAPITAL BERHAD

RISK MANAGEMENT COMMITTEE (“RMC”)
TERMS OF REFERENCE

1.

Objectives

The Committee shall oversee the risk management activities of the Group. It
supports the Board in fulfilling its responsibility in identifying significant risks
relevant to the Group’s businesses. It also ensures the implementation of
relevant and appropriate systems to manage the overall risk exposure of the

Group.
The Committee’s primary objectives are as follows :-

(a) To have oversight over the establishment and implementation of risk
management framework; and

{b) To review the effectiveness of the risk management framework in
identifying and managing risks and internal processes which include
but not limited to ensuring adequacy of risk management policy and
infrastructure to facilitate the implementation of action plans for risk
management.

Roles and Responsibilities
To fulfill its responsibilities to the Board, the RMC shall :-

(a) Oversee and recommend the risk management sirategies,
frameworks and policies of the Group;

(b) Review and recommend changes as needed to ensure that the Group
has in place at all times a Risk Management policy which addresses
the strategic, operational, financial and compliance risk;

(c) Impiement and maintain a sound risk management framework which
identifies, assesses, manages and monitors the Group's business
risks;

(d) Develop and inculcate a risk awareness cuiture within the Group;

(e) Review periodic reports from management on risk management
activities and effectiveness of managing the Group’s principal risks;

(f) Oversee specific risk management concerns raised by business units;

(9) Review the Group’s risk profiles and evaluate the measures taken to
mitigate the business risks;

(h) Ensure resources and systems are in place for the risk management
functions; and

(i) Review the disclosure in the statement of risk management and
internal control in the Company’s Annual Report.

Authority

The RMC shall, in accordance with a procedure to be determined by the
Board and at the expense of the Company, perform the foliowing:-

(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 RMC.
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(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 internal and external auditors and senior management of the
Company and the Group.

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

(d) have direct communication channels with the external auditors and
person(s) carrying out the internal audit function or activity.

(e) where the RMC is of the view that the matter reported by it to the Board
has not been satisfactorily resolved resulting in a breach of the Listing
Requirements, the RMC shall promptly report such matter to Bursa

Securities.
Composition of Members

The Committee shall comprise no fewer than three (3) members, majority of
whom shall be independent directors and all members should be independent
non-executive directors.

Retirement and resignation

¥ a member of the RMC resigns, dies, or for any reason ceases to be a
member resulting in non-compliance to the composition criteria as stated in
the paragraph above, the Board shall within three (3} months of the event
appoint such number of the new members as may be required to fill the

vacancy.

Each appointed RMC member shall hold office until :
(a) such time as the Board determines to terminate his/her appointment;

or
(b) the Committee member ceasing to be a member of the Board.

whichever is earlier.
Chairman

The members of the RMC shall elect a Chairman from amongst their number
who is an independent director.

In the absence of the Chairman of the RMC, the other members of the RMC
shall amongst themselves elect a Chairman who must be an independent
director to chair the mesting.

Secretary
The Company Secretary is the Secretary of the RMC and shall be
responsible, with the concurrence of the Chairman of the RMC, for drawing up

and circulating the agenda and the notice of meetings together with the
supporting explanatory documentations to members prior to each meeting.
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The Secretary of the RMC shall be entrusted to record all proceedings and
minutes of the RMC, including the names of those present and in attendance.
Meeting minutes shall be approved by the RMC at the next meeting.

As a reporting procedure, the Minutes are circulated to all members of the
Board.

Meetings

The RMC meets regularly, with due notice of issues to be discussed, and
shall record its conclusions in discharging its duties and responsibilities. In
addition, the Chairman may call for additional meetings at any time at the
Chairman’s discretion.

Notice of RMC meetings are given to all the RMC members and any other
person required to attend, no later than seven (7) calendar days before the
date of the meeting, unless the RMC waives such requirement. Reasonable
time should be given for the RMC members and other attendees as
appropriate, to consider all relevant papers and materials prior to the
Committee meeting.

The Chairman of the RMC shall engage on a continuous basis with the senior
management, such as the Chief Executive Officer, the Head of Accounts &
Finance, the internal auditors and the external auditors in order to be kept
informed of matters affecting the Company.

Matters arising at any meeting of the RMC shall be decided by a majority vote
of the members present, each member having one (1) vote. In the event of
equality of votes, the Chairman of the RMC shall have a second or casting
vote. However, at meetings where two (2) members are present or when only
two (2) members are competent to vote on an issue, the Chairman of the
RMC will not have the second or casting vote.

Minutes

Minutes of each meeting are kept at the registered office and distributed to
each member of the RMC and also to the other members of the Board. The
RMC Chairman shall report on each meeting to the Board.

The minutes of the RMC meeting are signed by the Chairman of the meeting
at which the proceedings were held or by the Chairman of the next
succeeding meeting.

The RMC may approve administrative/non-material matters by circular
resolution.

Quorum

The quorum for the RMC meeting shall be at least two (2) members, of which
one shall be an independent director. A duly convened meeting of the RMC
at which a quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions vested in or exercisable by the RMC.
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10. Review of the Terms of Reference

This Terms of Reference of the RMC was approved by the Board on 25 July
2024.

The RMC shall conduct annual review of its own performance and terms of
reference to ensure its effectiveness and to recommend any changes to the
Board, as it considers necessary and in compliance with any regulations.

The Terms of Reference shall be reviewed annually or as and when there are
relevant changes to legal and regulatory requirements.
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