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Registration No. 197201000959 (12557-W)

PACIFIC & ORIENT INSURANCE CO. BERHAD
(Incorporated in Malaysia)

DIRECTORS’ REPORT

The Directors hereby present their report together with the audited financial statements of Pacific
& Orient Insurance Co. Berhad (“the Company”) for the financial year ended 30 September 2023.

PRINCIPAL ACTIVITY

The Company is principally engaged in the underwriting of all classes of general insurance
business.

There have been no significant changes in the nature of this principal activity during the financial
year.

RESULTS

RM’000
Net loss for the year (6,812)
DIVIDENDS

No dividend was paid or declared by the Company since the end of the last financial year. The
Directors have not recommended any final dividend to be paid for the financial year under review.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year other
than as disclosed in the financial statements.
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PROVISION FOR INSURANCE LIABILITIES

Before the income statement, statement of comprehensive income and statement of financial
position of the Company were made out, the Directors took reasonable steps to ascertain that there
was adequate provision for insurance contract liabilities in accordance with the valuation methods
specified in Part D of the Risk-Based Capital Framework (“RBC Framework™) for insurers issued
by Bank Negara Malaysia (“BNM”).

BAD AND DOUBTFUL DEBTS

Before the income statement, statement of comprehensive income and statement of financial
position of the Company were made out, the Directors took reasonable steps 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 there were no known bad debts and that
adequate provision had been made for doubtful debts.

At the date of this report, the Directors are not aware of any circumstances which would render it

necessary to write off any bad debts or the amount of the provision for doubtful debts in the
financial statements of the Company inadequate to any substantial extent.

CURRENT ASSETS

Before the income statement, statement of comprehensive income and statement of financial
position of the Company were made out, the Directors took reasonable steps to ensure that any
current assets which were unlikely to be realised in the ordinary course of business their values as
shown in the accounting records of the Company have been written down to an amount which they
might be expected so to realise.

At the date of this report, the Directors are not aware of any circumstances which would render the
values attributed to the current assets in the financial statements of the Company misleading.

VALUATION METHOD

At the date of this report, the Directors are not aware of any circumstances which have arisen
which render adherence to the existing method of valuation of assets or liabilities of the Company
misleading or inappropriate.
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CONTINGENT AND OTHER LIABILITIES

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

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

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

No contingent or other liability of the Company 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 as and when they fall due.

For the purpose of this paragraph, contingent or other liabilities do not include liabilities arising

from contracts of insurance underwritten in the ordinary course of business of the Company.

CHANGE OF CIRCUMSTANCES

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 of the Company which would render any amount stated in
the financial statements misleading.

ITEMS OF AN UNUSUAL NATURE

In the opinion of the Directors, the results of operations of the Company during the financial year
were not substantially affected by any item, transaction or event of a material and unusual nature.

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 which is likely, in the opinion of the
Directors, to affect substantially the results of the operations of the Company for the financial year
in which this report is made.

DIRECTORS
The Directors in office since the beginning of the financial year to the date of this report are:

Dato’ Dr. Zaha Rina binti Zahari

Mr. Chan Thye Seng

Dr. Loh Leong Hua

Mr. Lim Tian Huat

Dato’ Foong Chee Meng

Mr. Tan Chong Hin (Appointed on 3 January 2023)

Mr. Thian Joost Fick (Appointed on 20 September 2023)
Mr. Prasheem Seebran (Resigned on 20 September 2023)
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DIRECTORS (CONT’D.)

The following are the profile of the Directors of the Company at the date of this report:

Name of Director

Background/Experience

Dato’ Dr. Zaha Rina binti
Zahari
Malaysian, 62

e Chairman of the Board

e Non-Independent
Non-Executive Director

e Member of the Audit
Committee, Risk
Management Committee,
Nominating Committee
and Remuneration
Committee

Dato’ Dr. Zaha Rina binti Zahari joined the Board on 12 June
2014.

Dato’ Dr. Zaha Rina holds a Bachelor of Arts (Honours) in
Accounting and Finance from Leeds Metropolitan University,
United Kingdom, a Master in Business Administration from
University of Hull, United Kingdom and a Doctorate in Business
Administration from University of Hull, United Kingdom focusing
on capital markets research and specialising in derivatives.

She was a consultant to Financial Technologies Middle East based
in Bahrain for the set up of Bahrain Financial Exchange launched
in January 2009. Prior to this, she was with Royal Bank of
Scotland Group in Singapore from August 2007 to May 2008. She
has more than 25 years of experience in the financial, commodities
and securities industry and the development of the Malaysian
capital market, which includes managing a futures broking
company, and was the Chief Executive Officer (“CEO”) of RHB
Securities Sdn Bhd from 2004 to 2006. She has previous board
appointments at the Commodity and Monetary Exchange of
Malaysia from 1993 to 1996, then as the Chief Operating Officer
(“CO0”) of Kuala Lumpur Options and Financial Futures
Exchange in 2001, which merged to become MDEX in June 2001.
She was then appointed Head of Exchanges, managing the
operations of KLSE, MESDAQ, MDEX and Labuan International
Financial Exchanges in September 2003 prior to KLSE’s (now
known as Bursa Malaysia Securities Berhad) demutualisation. She
is also a regular speaker at many international conferences and
forums.

Dato’ Dr. Zaha Rina was a Director of Zurich Insurance Malaysia
Berhad prior to being appointed Chairman of Manulife Holdings
Berhad in December 2013. Currently, she sits on the board of
Pacific & Orient Berhad (“POB”), Hibiscus Petroleum Berhad,
Keck Seng (Malaysia) Berhad, Mizuho Bank (Malaysia) Berhad
and IGB Berhad besides holding directorships in several private
limited companies. She is a Vice-President of Persatuan Chopin
Malaysia and Divemaster with National Association of Underwater
Instructors. She was a Member of Global Board of Advisers for
XBRL until 2009 and was also on the Board of Trustee for
Malaysian AIDS Foundation until May 2010.
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DIRECTORS (CONT’D.)

The following are the profile of the Directors of the Company at the date of this report: (Cont’d.)

Name of Director

Background/Experience

Mr. Chan Thye Seng
Malaysian, 67

e [Executive Director
e Member of the Nominating
Committee

Mr. Chan joined the Board on 22 October 1994. He graduated
from University College Cardiff with a Bachelor of Law (Honours)
degree. He had 13 years of working experience as a practising
lawyer, after having been called to the Bar at Middle Temple in
1980 and the Malaysian Bar in 1982.

He is the Managing Director and the CEO of POB. He also sits on
the boards of other subsidiary companies of POB such as P & O
Capital Sdn. Bhd., Pacific & Orient Distribution Sdn. Bhd., P & O
Global Technologies Sdn. Bhd., P & O Global Technologies, Inc.
and P&O Global Technologies (Thailand) Co., Ltd. He was
previously on the boards of the Kuala Lumpur Commodities
Exchange and Malaysian Futures Clearing Corporation Sdn. Bhd.

Mr. Chan is also a Director of several private limited companies,
as well as a Non-Independent Non-Executive Director of Ancom
Nylex Berhad, formerly Ancom Berhad.

Dr. Loh Leong Hua
Malaysian, 66

e Independent Director

Member of the Audit
Committee, Risk
Management Committee,
Nominating Committee
and Remuneration

Committee

Dr. Loh joined the Board on 1 July 2019.

Presently he sits on the boards of Malaysia Building Society
Berhad, Pacific & Orient Insurance Co. Berhad and WTK
Holdings Berhad.

Prior to that, he had accumulated more than 35 years of experience
in banking with a few commercial and investment banks, and later
served on the boards of Asian Finance Bank Berhad, MBSB Bank
Berhad, YKGI Holdings Berhad and Transnational Insurance
Brokers (M) Sdn. Bhd. He has also served as the Chairman of
Rating Committee at MARC Ratings Berhad and was a Member of
the Board Risk Committee of a State Economic Agency in
Sarawak.

He holds a doctorate from Universiti Kebangsaan Malaysia and is
also an Advanced Management Programme graduate from The
Wharton School at the University of Pennsylvania, USA. He is a
Fellow of the Institute of Corporate Directors Malaysia (“ICDM”).
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DIRECTORS (CONT’D.)

The following are the profile of the Directors of the Company at the date of this report: (Cont’d.)

Name of Director

Background/Experience

Mr. Lim Tian Huat
Malaysian, 69

e Independent Director

e Chairman of the Audit
Committee and
Remuneration Committee

e Member of Risk
Management Committee
and Nominating
Committee

Mr. Lim joined the Board on 31 January 2020.

He holds a Bachelor of Arts in Economics (Honours) from
Manchester Metropolitan University, United Kingdom. He is a
Fellow of Association of Chartered Certified Accountants, member
of Malaysia Institute of Accountants and Malaysia Institute of
Certified Public Accountants. He also is the Founding President of
Insolvency Practitioners Association of Malaysia (“IPAM”) and its
current council member.

Mr. Lim has over 40 years of experience in assurance, corporate
advisory, restructuring and insolvency. Mr. Lim founded Lim Tian
Huat & Co. in 2010 and Rodgers Reidy & Co. in 2014.

He was a Partner in Ernst & Young from 2002 to 2009, in charge
of restructuring and insolvency. Prior to that, he was with Arthur
Andersen from 1979 to 2001, first 7 years in assurance before
focusing in restructuring and insolvency. He became a Partner of
Arthur Andersen in 1990, and led the global corporate finance
practice, including restructuring and insolvency.

He was appointed as a Member of the Corporate Law Reform
Committee (“CLRC”) by the Domestic Trade Minister under the
purview of the Companies Commission of Malaysia. CLRC’s
objective was to update and upgrade the Companies Act which
resulted in the new Companies Act, 2016. In addition, Mr. Lim
was a Commissioner to the United Nations Compensation
Commission from 1998 to 2002.

Mr. Lim currently serves as Managing Partner of Lim Tian Huat &
Co., Rodgers Reidy & Co. and sits on the boards of Anglo-Eastern
Plantation PLC and Majuperak Holdings Berhad as a Senior
Independent Director, PLUS Malaysia Berhad as an Independent
Director besides holding directorships in several private limited
companies.
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DIRECTORS (CONT’D.)

The following are the profile of the Directors of the Company at the date of this report: (Cont’d.)

Name of Director

Background/Experience

Dato’ Foong Chee Meng
Malaysian, 57

e Independent Director

e Chairman of the Risk
Management Committee

Member of the Audit
Committee, Nominating
Committee and

Remuneration Committee

Dato’ Foong joined the Board on 1 September 2022.

Dato’ Foong holds a Bachelor of Economics, Bachelor of Law and
Masters of Law from the University of Sydney, Australia. Dato’
Foong has more than 25 years of experience in legal practice and is
currently a Managing Partner of a niche corporate boutique law
firm, Foong & Partners which he set up in 2003. Aside from being
an Advocate & Solicitor at High Court of Malaya, he is also a
practising Advocate & Solicitor at the Federal Court of Australia
and Supreme Court of New South Wales, Australia.

He had previously practiced at Baker & McKenzie in Sydney and
returned to Malaysia in 1993 to continue his practice at Zaid
Ibrahim & Co. Dato’ Foong was made a partner in 1996 where he
was subsequently appointed the Head of the Corporate &
Commercial and Foreign Investment of Zaid Ibrahim & Co.

Dato’ Foong has been involved in structuring and executing major
mergers and acquisitions, strategic alliances and joint ventures in
various industry groups which comprise manufacturing, property,
construction, telecommunications, food and newsprint industries.

He also advises local and foreign companies and investors on a
wide variety of corporate matters including foreign investments,
regulatory compliance, joint ventures and acquisitions of
Malaysian businesses.

In 1999, Dato’ Foong had published his first publication titled
“Guide to Mergers and Acquisition in Asia” and was an author of
the chapter on “Partnership” and “Franchising” in the Malaysia
Precedents and Forms, Commercial Precedents in 2002.
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DIRECTORS (CONT’D.)

The following are the profile of the Directors of the Company at the date of this report: (Cont’d.)

Name of Director

Background/Experience

Mr. Tan Chong Hin
Malaysian, 48

e Independent
Non-Executive Director

e Chairman of the
Nominating Committee

e Member of the Audit
Committee, Risk
Management Committee
and Remuneration
Committee

Mr. Tan Chong Hin was appointed to the Board of Pacific &
Orient Insurance Co. Berhad on 3 January 2023.

He graduated with a First Class Honours in Bachelor of
Engineering (Electronic Engineering) from the University of Hull
as a Wilberforce Scholar in 1998, and completed his Postgraduate
Diploma in Economics at the University of Cambridge, as a British
Chevening Scholar in 1999. He is a qualified Chartered
Accountant with the Institute of Chartered Accountants in England
and Wales (ICAEW) since 2003, and the Malaysian Institute of
Accountants (MIA) since 2022.

He had spent over 20 years working for various financial services
institutions in London, Kuala Lumpur and Singapore specialising
in real estate, corporate finance and advisory.

He currently sits on the board of several public and private limited
companies.

Mr. Thian Joost Fick
South African, 40

e Non-Independent
Non-Executive Director

e Member of the Audit
Committee, Risk
Management Committee,
Nominating Committee
and Remuneration
Committee

Mr. Thian joined the board on 20 September 2023.

Presently, Mr. Thian is an Executive for India and Group
Initiatives of the Sanlam Group. His role is to oversee Sanlam’s
investments in India and to maintain business relationships with
Sanlam’s partners in India. He is also involved in other Group
strategic initiatives by supporting and giving guidance to the
operating entities with strategy development and execution,
technical assistance, adhering to sound audit practices, appropriate
governance, risk management, and compliance.

Mr. Thian holds a Bachelor of Commerce in Actuarial Science
from the University of Stellenbosch, South Africa, in 2005 and is a
qualified Actuary and Fellow of the Actuarial Society of South
Africa.

He has over 15 years of experience in actuarial (both Life and
General insurance), capital management and risk management.
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DIRECTORS (CONT’D.)

In accordance with Article 80 of the Company’s Constitution, Mr. Chan Thye Seng and Dato'
Foong Chee Meng retire from the Board by rotation at the forthcoming Annual General Meeting
and, being eligible, offer themselves for re-election.

In accordance with Article 84C of the Company’s Constitution, Mr. Thian Joost Fick holds office
only until the forthcoming Annual General Meeting and is eligible for re-election at that meeting.

DIRECTORS’ BENEFITS

During and at the end of the financial year, no arrangement subsisted to which the Company is a
party with the object 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 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, except for the benefits included in the aggregate amount of
emoluments received or due and receivable by the Directors or the fixed salary as a full-time
employee of the Company as shown below, and except for Dato’ Foong Chee Meng whose firm in
which he is the managing partner, has provided corporate advisory services to the holding
company.

The directors' benefits are as follows:

RM’000

Salary 719
Bonus 87
Pension costs - defined contribution plan 98
Benefits-in-kind 139
Share options in POB 16
Fees 479
Allowance 50
Insurance effected to indemnity directors 2
1,590
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INDEMNITY AND INSURANCE FOR DIRECTORS, OFFICERS AND AUDITORS

The Directors and officers of the Company and its related corporations are covered by Directors
and Officers liability insurance up to a limit of RM20,000,000 for liability incurred in the
discharging of their duties, provided that they have not acted fraudulently or dishonestly or derived
any personal profit or advantage. The insurance premium paid by the Company during the financial
year amounted to RM37,802.

There was no indemnity given to or insurance effected for the auditors of the Company during the
financial year.

DIRECTORS’ INTERESTS

According to the Register of Directors’ Shareholdings, the interests of Directors in office at the end
of the financial year in shares of the Company and its related corporations during the financial year
were as follows:

Number of ordinary shares

At At
1 October 30 September
Shares 2022  Acquired Disposed 2023
Pacific & Orient Berhad (“POB”)
(Holding Company)
Mr. Chan Thye Seng
- Direct interest 39,250,538 - - 39,250,538
- Indirect interest 127,219,650 - - 127,219,650
Dato’ Dr. Zaha Rina binti Zahari
- Direct interest 1,000,066 - - 1,000,066

Number of options over ordinary shares

At At
1 October 30 September
Employees’ Share Option Scheme 2022 Granted Exercised 2023
POB (Holding Company)
Mr. Chan Thye Seng
- Direct interest 4,000,000 - - 4,000,000
- Indirect interest 1,275,000 - - 1,275,000

10
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DIRECTORS’ INTERESTS (CONT’D.)

Mr. Chan Thye Seng, by virtue of his interest in the holding company, is deemed to have an
interest in the shares of all the subsidiary companies within the POB Group to the extent the
holding company has an interest.

Other than as stated above, none of the Directors who were in office at the end of the financial year
had any interest in the shares of the Company or its related corporations during the financial year.

DIRECTORS’ INTERESTS SUBSEQUENT TO FINANCIAL YEAR END

On 24 October 2023, Mr. Chan Thye Seng, the managing director and chief executive officer of the
Company, exercised 4,000,000 ESOS options at a total consideration of RM3,136,000.

Consequently, the direct interest of Mr. Chan Thye Seng in ordinary shares of the Company
increased by 4,000,000 ordinary shares to 43,250,538 ordinary shares, with corresponding
reduction in the number of ESOS options over the ordinary shares of the Company by 4,000,000
options.

POB EMPLOYEES’ SHARE OPTION SCHEME (“ESOS”)

On 17 June 2019, POB implemented an ESOS to eligible employees and Executive Directors of
POB and its subsidiaries (“the Group”). The ESOS was in force for an initial period of up to five
years, expiring on 16 June 2024. On 16 August 2023, POB had extended the duration of the ESOS
for an additional five years from 16 June 2024 to 16 June 2029.

The extension was made to allow existing employees whose ESOS options have vested with
additional time to exercise their options as well as to allow an opportunity for eligible employees
who had contributed to the growth and development of the Company to participate in the scheme.

As at 30 September 2023, a total of 27,598,000 options were granted to employees and Executive
Directors of the Group. Included in the total options granted were 12,740,000 options granted to
eligible employees of the Company. The outstanding options available to eligible employees of the
Company as at 30 September 2023 was 9,682,000 options.

The movements of the ESOS granted to the eligible employees and Executive Directors of the
Company are disclosed in Note 15 to the financial statements.

AUDITORS’ REMUNERATION

Total amounts paid or payable to the auditors as remuneration for their statutory audit services are
disclosed in Note 28 to the financial statements.

11
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STATEMENT ON CORPORATE GOVERNANCE

The Board of Directors (“Board”) of the Company acknowledges the importance of adopting good
corporate governance practices in discharging its duties and responsibilities to safeguard the
Company’s assets and to enhance shareholders’ value and financial performance of the Company.

Towards this end, the Board and management have considered BNM’s policy document on
Corporate Governance [ref. BNM/RH/PD 029-9], which was issued on 3 August 2016, and
reviewed the state of the Company’s corporate governance structures and procedures. The Board
and management are of the opinion that the Company has generally complied with all the
prescriptive requirements of the policy document.

BOARD LEADERSHIP AND EFFECTIVENESS

1. BOARD RESPONSIBILITIES

1.1 Board Roles and Responsibilities

The Board assumes responsibility for effective stewardship and control of the Company
and discharges this responsibility through compliance with the Financial Services Act
2013, BNM’s policy document on Corporate Governance [ref. BNM/RH/PD 029-9] and
other policy documents and directives, in addition to adopting other best practices on
corporate governance.

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:

(i)

(i)

Reviewing and adopting the strategic plan, business plan and other initiatives for the
Company.

The Board has reviewed and adopted the Strategic Plan 2022/2023, which laid down
the Company’s strategic context, covering analysis of the Malaysian economy and
regulatory framework, the Malaysian general insurance market, and comparison of
forecasted financial year’s results against budget and previous year’s financial
results; the Company’s strategic priorities, covering the Company strategies for its
motor and non-motor businesses; and budget for the financial year.

Overseeing the conduct of the Company’s business to evaluate whether the business
is being properly managed and sustained.

The Board has also conducted a mid-year review of the Strategic Plan 2022/2023 to
evaluate the progress of the Company in meeting the strategic plan, ascertain the
need to reallocate resources to better achieve the goals or to take corrective actions
to keep the Company on track, as well as updating the plan for the remainder year,
where necessary.

12
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BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D.)

1.

BOARD RESPONSIBILITIES (CONT’D.)

1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(iii) Identifying principal risks, approving the risk appetite, and ensuring implementation

(iv)

of appropriate systems to manage these risks.

The Company has established a Risk Management Framework, which covers,
among others, accountability, roles and responsibilities for risk management, the
risk management process, as well as the Company’s risk appetite. The Board
oversees implementation of the Risk Management Framework and ensures that
appropriate systems and controls are developed to manage principal risks identified.

Succession planning, including appointing, training, fixing the remuneration of, and
where appropriate, replacing key Senior Management of the Company.

The Board views succession planning as important in contributing to the long-term
success of the Company. Good succession planning ensures continuous supply of
suitable people who are ready to take over when Directors, Senior Management and
other key employees leave the Company in a range of situations; continuity in
delivering strategic plans by aligning the Company’s human resources and business
planning; and demonstrates the Company’s commitment to developing careers for
employees which will enable the Company to recruit, retain and promote high-
performing staff. In this respect, among others, the Company has adopted a
Succession Planning Policy, ensured that all key positions were identified,
competencies were well-defined and job descriptions were developed that explains
the general duties and responsibilities of the positions so that vacancies could be
effectively and promptly filled. Staff are evaluated on an annual basis, which
included referencing to the job descriptions and any performance goals set. Staff
who have shown good potential are identified and provided with sufficient training
and empowerment so that their performance could be assessed and their potential
enhanced. The identified staff are also suitably compensated for the roles as part of
retention of key staff.

13
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BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D.)

1.

BOARD RESPONSIBILITIES (CONT’D.)

1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(iv) Succession planning, including appointing, training, fixing the remuneration of, and

(v)

where appropriate, replacing key Senior Management of the Company. (Cont’d.)

This was further enforced with the establishment of Areas of Accountability for each
Head of Department, including heads of outsourced service providers, following a
detailed responsibility mapping performed. This would provide greater clarity of
roles, responsibilities and accountability to incentivise leaders to take greater
ownership in fostering a sound corporate culture which reinforces ethical, prudent
and addressing misconduct risk.

During the financial year, the Board, assisted by the Risk Management Committee,
has also monitored succession planning risk.

Promoting, together with Senior Management, a sound corporate culture within the
Company which reinforces ethical, prudent and professional behaviour.

The Board is committed to promoting an ethical culture to enhance the standard of
corporate governance of the Company. Towards this aim, the Board has adopted a
Directors’ Code of Ethics, which outlines the standards of ethical behaviour which
Directors should possess in discharging their duties and responsibilities.

To advocate a strong culture of professionalism and ethics across the Company, the
Company has also established a Code of Ethical Conduct for its employees during
the financial year. The Code outlines the ethical principles and standards of
professional conduct that are to be abide by all employees. In addition, expectations
of employee conduct to maintain high moral and ethical standards are included in
the Employee Handbook and embedded in the policies, procedures and practices of
the Company.

The Company has also implemented an Anti-Corruption Programme in accordance
with the Guidelines on Adequate Procedures issued pursuant to Section 17A(5) of
the Malaysian Anti-Corruption Commission Act 2009 (Amendment 2018). The Anti-
Corruption Programme comprises policies, procedures, controls, training and
communication to establish the necessary adequate procedures to prevent and/or
reduce the risk of corruption. Some of the key policies developed included the
Statement on Integrity, Anti-Corruption Policy, Conflicts of Interest Policy,
Whistleblowing Policy and Procedures, and Due Diligence Policy.

14
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BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D.)

1.

BOARD RESPONSIBILITIES (CONT’D.)

1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(vi)

(vii)

Establishing a whistleblowing policy that sets out avenue for legitimate concerns to
be objectively investigated and addressed.

The Company has formalised a Whistleblowing Policy and Procedures to provide
internal and external parties with secure reporting channels and guidance for them to
disclose, in good faith, any wrongdoing, malpractice, unlawful behaviour or other
improper conduct, or any violation of the Anti-Corruption Policy or any other
established written policies and procedures within the Company, which could be
harmful to the reputation of the Company and/or compromise the interests of the
shareholders, clients or the public. It is also intended to encourage them to come
forward without fear of reprisal, victimisation, harassment or subsequent
discrimination arising from their disclosure.

Promoting sustainability through appropriate environmental, social and governance
(“ESG”) considerations in the Company’s business strategies.

The Board acknowledges the importance of business sustainability, and takes into
consideration the appropriate ESG aspects when conducting business operations.
Some of the initiatives undertaken by the Company included raising internal
awareness on the 3Rs of the environment, i.e. reduce, reuse and recycle, through
effective use of resources and materials to minimise waste; making contributions to
insurance, road safety and crime prevention awareness campaigns; donating to the
poor and the needy; introducing PrOmilej insurance specifically for low mileage
drivers to help them pay less than normal comprehensive private car insurance
covers; introducing PrOrumah insurance, which is a combination of both
Houseowner and Householder policies but at 30% cheaper; waiving of all loadings
on private car insurance purchased by disabled persons; and waiving of all riders
and loadings for motorcycle insurance purchased by such persons.

15
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BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D.)

1.

BOARD RESPONSIBILITIES (CONT’D.)

1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(viii) Developing and implementing an investor relations programme or communications

(ix)

(x)

policy for the Company.

As there are only two shareholders presently, the Board is of the opinion that a
shareholders communication policy is not necessary at this point in time. The Board
will evaluate the need for such a policy should the number of shareholders increase
significantly in the future. The Company communicates with shareholders mainly
through the shareholder’s Board representation, the Company’s annual reports,
quarterly management report and accounts, Board meetings, annual general
meetings and extraordinary general meetings that may be convened, and other
corporate publications on the Company’s website at http://www.poi2u.com with the
objective of ensuring fair, timely, effective, transparent, accurate and open
communication with the shareholders of the Company.

Reviewing the adequacy and integrity of the Company’s governance framework,
internal control and risk management framework, including systems for compliance
with applicable laws, regulations, rules, directives and guidelines.

The Board has established four Board Committees to assist the Board in performing
its duties and discharging its responsibilities more efficiently and effectively. They
are the Nominating Committee, Remuneration Committee, Audit Committee and
Risk Management Committee. The Board Committees operate on Terms of
Reference approved by the Board and have the authority to examine pertinent issues
and report back to the Board with their recommendations. The ultimate
responsibility for the final decision on all matters lies with the entire Board.

Ensuring that there is a reliable and transparent financial reporting process within
the institution.

The Board, assisted by the Audit Committee, has reviewed the unaudited quarterly
management report and accounts of the Company prior to submission of the
management report and accounts to the holding company for purposes of
preparation of the consolidated financial statements. Additionally, the Audit
Committee and the Board have reviewed the unaudited interim financial statements
for the six months ended 31 March 2023 and the audited financial statements of the
Company for the financial year ended 30 September 2023 for purposes of filing with
the relevant authorities.
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1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(xi)

(xii)

Promoting timely and effective communication between the Company and BNM on
matters affecting or that may affect the safety and soundness of the Company.

The Board takes cognisance of the need to report to BNM on matters which affect or
may affect the safety and soundness of the Company. In this respect, the Company
has adopted a Communication Policy to ensure effective communication between
the Company and internal and external parties, including regulators. However, to-
date, the Company has not encountered such matters which necessitated reporting to
BNM.

Overseeing and approving recovery and resolution as well as business continuity
plans for the Company to restore its financial strength, and maintaining or
preserving critical operations and critical services when it comes under stress.

The Company has developed a Business Continuity Management plan, which
consists of a Business Continuity Plan, a Disaster Recovery Plan and a Crisis
Management Plan. The plan is used to coordinate the response of all business units
within the Company during a disaster and to ensure critical business functions are
reinstated as soon as possible following an emergency, while full restoration of all
services is planned and implemented on a concurrent basis.

The effectiveness of the Company’s Business Continuity Management plan and
pandemic preparedness were demonstrated during the COVID-19 pandemic. The
Company had managed to keep its critical business functions operating daily
throughout the pandemic to enable customers to purchase insurance and the
Company to pay claims.
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1.

BOARD RESPONSIBILITIES (CONT’D.)

1.1 Board Roles and Responsibilities (Cont’d.)

The roles and responsibilities of the Board, as clearly set out in a Board Charter, and
which have been carried out by the Board during the financial year, are as follows:
(Cont’d.)

(xiii) Discharging and performing duties and responsibilities pertaining to anti-money
laundering, countering financing of terrorism and targeted financial sanctions as
provided in guidelines, circulars or directives issued by the relevant regulators.

The Board is committed to prevent the Company’s operations from being abused for
money laundering or other financial crimes, including the financing of terrorism.
The Company has thus established an Anti-Money Laundering, Counter Financing
of Terrorism & Targeted Financial Sanctions Policy to reflect its commitment to
complying with applicable anti-money laundering, counter financing of terrorism
and targeted financial sanctions regulations. The Company maintains an updated
sanctions database on the United Nations Security Council Resolutions List and
Domestic List issued by the Minister of Home Affairs. Sanctions screening on
existing, potential or new customers is conducted against this sanctions database
upon establishing business relationships, during in-force period of the policy and
before any payout. Funds of such customers with positive name matches will be
frozen, their transactions blocked or business rejected. The Company further
conducts customer due diligence when establishing business relations, when it has
any suspicion of money laundering and terrorism financing, or it has any doubt
about the veracity or adequacy of previously obtained information. This involves
verifying the identity of the customer against independent source documents.
However, where the business relationship with the new customer involves a cash
transaction of RM5,000 and above or where the customer is a politically exposed
person, an enhanced customer due diligence will be performed instead.

The Board has delegated to the CEO and the Management Committee certain matters in
the day-to-day operations of the Company, which include running the Company in line
with the Board’s direction, recommending strategies and policies to the Board supported
by background information, keeping the Board educated and informed and seeking the
Board’s counsel on significant matters. The delegated authority comprises specific
authorities delegated to the CEO and those authorities which the CEO is permitted to
delegate to his direct reports. From time to time, the Board may establish limits on
Management’s authority depending on the nature and size of the proposed transactions.
These limits permit some flexibility but otherwise must not be exceeded without Board
approval.
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1.2

Board Roles and Responsibilities (Cont’d.)

While the Board has delegated day-to-day responsibility for the management of the
Company to the CEO and the Management Committee, certain matters are formally
reserved for the Board’s collective decision. The purpose of this is to ensure that the
Board and Management are clearly aware of where the limits of responsibility lie and that
due consideration is given to issues at the appropriate level.

The presence of the four Independent Directors on the Board provides the necessary
checks and balances in the effective functioning of the Board. The Independent Directors
do not participate in the day-to-day operations of the Company. They are all independent
of management and free from any business or other relationship which could materially
interfere with the exercise of their independent judgment. Their expertise and
independence allow them to provide unbiased and independent view, advice and
judgment to take into account the interest, not only of the Company but also of
shareholders, employees, agencies, insureds and communities in which the Company
conducts business. The Independent Directors are also actively involved in the Board
Committees of the Company.

Separation of Chairman and CEQO Positions

The roles of the Chairman and CEO are distinct and separate, each has a clearly accepted
division of responsibilities to ensure a balance of power and authority.

The Chairman is primarily responsible for the orderly conduct and working of the Board.
In this respect, the Chairman provides overall leadership in the process of reviewing and
deciding upon strategic matters that influences the manner in which the Company’s
business is conducted, such as strategic planning and policy formulation, and enhancing
Board effectiveness by leading activities and meetings of the Board such that the Board
exercises appropriate oversight of Management and adopts appropriate practices in
corporate governance and chairing of meetings of the Board. The Chairman also provides
liaison between the Board and Management and acts as an advisor to and sounding board
for the CEO and the Management Committee. Last but not least, the Chairman ensures
that timely and relevant information and other resources, including adequate and regular
updates from the CEO on all issues important to the welfare and future of the Company,
are available to the Board to adequately support its work.
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1.2

1.3

1.4

Separation of Chairman and CEQO Positions (Cont’d.)

The Board has delegated day-to-day responsibility for the management of the Company to
the CEO and the Management Committee. The CEO recommends strategies and policies
to the Board supported by background information, implements the policies and strategies
adopted by the Board, runs the Company in line with the Board’s direction, oversees the
overall business performance and ensures that matters that have been delegated to
Management are efficiently executed. The CEO also establishes and achieves
performance targets, implements corporate governance, risk management and internal
controls and ensures compliance with legal requirements, keeps the Board educated and
informed as well as seeks the Board’s counsel on significant matters affecting the industry
and the Company in general towards achieving long term goals of the Company.

Company Secretary

The Board is supported by a qualified, experienced and competent Company Secretary.
The Company Secretary is an associate member of The Malaysian Institute of Chartered
Secretaries and Administrators (“MAICSA”) with more than fifteen years working
experience in company secretarial services. Thus, the Company Secretary has the
appropriate qualification and experience to hold the position.

The Company Secretary advises the Board on any updates relating to statutory and
regulatory requirements pertaining to the duties and responsibilities of Directors and
corporate governance matters and liaises with external parties and regulatory bodies on
compliance matters. Additionally, the Company Secretary organises and attends all Board
and Board Committee meetings and ensures meetings are properly convened and that
accurate and proper records of the proceedings and resolutions passed are taken and
maintained at the registered office of the Company.

Board Meetings

Board meetings for each financial year are scheduled in advance prior to the end of the
current financial year and circulated to Directors and Senior Management before the
beginning of each financial year. The Board holds regular meetings of no less than six
times annually. The scheduled Board meetings are held to receive, deliberate and decide
on matters reserved for its decision, including the Company’s performance, the strategic
plan of the Company, the Company’s quarterly financial results and annual financial
statements, the Company’s unaudited interim financial statements, the Company’s related
party transactions and contracts, and strategic issues that affect the Company’s business
operation.

Additional meetings are convened as and when necessary to consider urgent matters that
require the Board's expeditious review and consideration.
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1.4 Board Meetings (Cont’d.)

The Board met seven times during the financial year ended 30 September 2023. The
details of attendance by each of the Director of the meetings are as follows:

Name of Board member Designation Number of
meetings attended
Dato’ Dr. Zaha Rina binti |Chairman, Non-Independent
Zahari Non-Executive Director 77

Mr. Chan Thye Seng Executive Director 717
Dr. Loh Leong Hua Independent Director 717
Mr. Lim Tian Huat Independent Director 6/7
Dato’ Foong Chee Meng  |Independent Director 77
Mr. Tan Chong Hin Independent Director

(Appointed on 3 January 2023) 4/4
Mr. Thian Joost Fick Non-Independent Non-Executive

Director

(Appointed on 20 September 2023) 0/0
Mr. Prasheem Seebran Non-Independent Non-Executive

Director

(Resigned on 20 September 2023) 717

All the Directors had complied with the 75% minimum attendance requirement.

All Board meetings were conducted separately from Board Committee meetings to enable
objective and independent discussion during the meetings.

The proceedings of all meetings, including all issues raised, deliberations, decisions and
conclusions made at the Board of Directors’ and Board Committees’ meetings were
recorded in the minutes of the Board of Directors’ and Board Committees’ meetings
respectively.
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1.5 Supply of Information

The Chairman sets the Board meeting agenda, with the assistance of the Company
Secretary, and ensures adequate time is allocated for discussion of issues tabled to the
Board for deliberation. Board members are provided with the relevant agenda and Board
papers containing management and financial information in advance at least five business
days prior to each Board meeting for their perusal and consideration and to enable them to
obtain further clarification and unrestricted access to information on the matters to be
deliberated, in order to facilitate informed decision making. A Director who has a direct
or deemed interest in the subject matter presented at the Board meeting shall declare his
interest and step out of the room when the subject matter is being deliberated to ensure
the fairness of the deliberated matter at hand.

The Board is also informed of the decision and significant issues deliberated by Board
Committees via reporting of the Chairman of the respective Board Committees. In
between Board meetings, the Board is also informed or updated on important issues
and/or major developments of matters discussed in the Board meetings by the
management and/or the Company Secretary.

Furthermore, the Board is regularly kept updated and apprised of any regulations and
policy documents as well as amendments thereto issued by regulators, particularly the
effects of such new or amended regulations and policy documents on Directors
specifically, and the Company generally.

All Directors have access to Senior Management personnel in the Company and may
invite any employees to be in attendance at Board meetings to assist in its deliberations, if
and when relevant. The Directors may seek independent professional advice at the
Company’s expense in furtherance of their duties, should the need ever arise.
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1.6 Board Charter

The Company has established a Board Charter to facilitate effective discharge of the
Board’s and Director’s duties. The Board Charter covers the following key areas, among
others, the roles of the Chairman and CEO; Board composition; Board appointment; size
of the Board; time period of office; Directors’ remuneration; induction of new Director;
Directors’ training; Board responsibilities; Board Committees; Board meetings; external
professional commitments; internal control including risk management; and schedule of
matters reserved for collective decision of the Board.

Matters reserved for the Board’s decision comprise the following:
(1) Acquisitions and disposals of assets exceeding RM500,000;
(if) Related party transactions of a material nature;

(iti) Various guidelines formalized for the core functions of the Company namely
underwriting, claims, investment and reinsurance;

(iv) Corporate policies on investment, underwriting, reinsurance, claims management
and risk management;

(v) New outsourcing arrangement or significant modifications to an existing
outsourcing arrangement;

(vi) Delegation to management;

(vii) Setting of management limits;

(viii) Strategy setting, implementation and supervisory;

(ix) Board meetings and agenda setting;

(x) Board processes in meetings;

(xi) Monitoring of financial performance;

(xii) Monitoring of effectiveness of internal control system;
(xiii) Succession planning, self-evaluation and appointments;
(xiv) Remuneration review;

(xv) Stress test report; and

(xvi) Declaration of dividend.
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1.7

1.8

Code of Ethics

The Board has adopted a Directors’ Code of Ethics, which outlines the standards of
ethical behaviour which the Directors should possess in discharging their duties and
responsibilities. The Code was formulated based on four principles, i.e. compliance with
legal and regulatory requirements, observance of the Board Charter, no conflicts of
interest, and duty to act in the best interest of the Company at all times. The Code’s aim is
to enhance the standard of corporate governance and behaviour by establishing a standard
of ethical behaviour for Directors as well as upholding the spirit of responsibility and
social responsibility in line with legislation, regulations and guidelines.

To advocate a strong culture of professionalism and ethics across the Company, the
Company has also established a Code of Ethical Conduct for its employees during the
financial year. The Code of Ethical Conduct outlines the six ethical principles (which are
competence, integrity, fairness, confidentiality, objectivity and compliance) and ten
standards of conduct (which are acting in the interest of the customer, complying with
laws and regulations, keeping information confidential, maintaining market integrity,
managing conflicts of interest, be open and transparent, operating business in a
responsible manner, acquiring professional knowledge and skills, giving respect and fair
treatment, as well as being responsible and accountable) which are to be abide by all
employees.

In addition, expectations of employee conduct to maintain high moral and ethical
standards are included in the Employee Handbook and embedded in the policies,
procedures and practices of the Company.

Anti-Corruption Programme

In addition to the existing Directors’ Code of Ethics, Code of Ethical Conduct, financial
and non-financial controls implemented, such as segregation of incompatible functions
and multiple signatories for transactions, the Company has implemented an Anti-
Corruption Programme in accordance with the Guidelines on Adequate Procedures issued
pursuant to Section 17A(5) of the Malaysian Anti-Corruption Commission Act 2009
(Amendment 2018) to prevent and/or reduce the risk of corruption.

24



Registration No. 197201000959 (12557-W)

BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D.)

1.

BOARD RESPONSIBILITIES (CONT’D.)

1.8 Anti-Corruption Programme (Cont’d.)

The Anti-Corruption Programme comprises the following key policies or documents:

(i)

(i)

(iii)

Statement on Integrity

This Statement emphasizes the Company’s commitment to the highest level of
integrity in safeguarding the Company, its employees and business associates
against the impact of corruption. Adherence to the Anti-Corruption Programme by
all stakeholders will not only enable the Company to comply with applicable laws
and regulations but afford the Company tangible business benefits and help support
the service excellence needed to create and maintain long lasting relationships.

Anti-Corruption Policy

This Policy sets out Company’s position to prevent corrupt practices in relation to
its business activities. This Policy applies to all Directors, employees, business
associates and other third parties associated with or acting on behalf of the
Company. The Company has adopted a zero-tolerance approach to all forms of
corruption. No Director, employee, business associate or other third party working
in relation to the Company shall directly or indirectly, offer, give, receive or solicit
any item of value with corrupt intent to influence the decisions or actions of a person
in a position of trust within an organisation, either for the intended benefit of the
Company or the persons involved in the transaction. All Directors, employees and
business associates are required to sign integrity declarations to confirm that they
have read, understood and will abide by this Policy.

Conflicts of Interest Policy

This Policy was established to prevent conflicts of interest (whether actual or
potential conflicts) from damaging the well-being, business interests and reputation
of the Company, and provide guidance to Directors, employees and business
associates to identify and understand their obligations in disclosing and managing
conflicts of interest.

This Policy requires Directors to disclose their conflicts to the Board of Directors,
and where relevant, the prior approval of shareholders must be sought, in
accordance with the applicable laws and regulations. The Company Secretarial
Department shall record the declaration in the meeting minutes.
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1.8 Anti-Corruption Programme (Cont’d.)

The Anti-Corruption Programme comprises the following key policies or documents:
(Cont’d.)

(iii) Conflicts of Interest Policy (Cont’d.)

(iv)

This is further enforced through the Directors” Code of Ethics, which requires Board
members to notify the Company Secretary of any change in their shareholding in the
Company and its related corporations, whether direct or indirect, as well as
directorships or interests in any other corporations. In addition, members of the
Board who have a material interest, either directly or indirectly, in matters being
considered by, or likely to be considered by the Board is required to declare that
interest. Where a material related party transaction or contract is concerned, such
Director shall also abstain from deliberation and voting on the matter and leave the
meeting room when the decision on the contract or transaction is being deliberated
and approved, in accordance with requirements of the Financial Services Act 2013.

As for employees, the Conflicts of Interest Policy requires them to declare their
conflicts of interest upon their commencement of work with the Company, and on
an ad-hoc basis as and when any conflict arises. Business associates too are required
to declare any conflicts of interest which arise as part of their commercial
relationship with the Company prior to executing any business agreement or
procurement process and as and when they become aware of a conflict of interest
during their business activities with the Company.

Whistleblowing Policy and Procedures

This Policy and Procedures was designed to provide internal and external parties
with secure reporting channels and guidance for them to disclose, in good faith, any
wrongdoing, malpractice, unlawful behaviour or other improper conduct, or any
violation of the Anti-Corruption Policy or any other established written policies and
procedures within the Company, which could be harmful to the reputation of the
Company and/or compromise the interests of the shareholders, clients or the public.
It is also intended to encourage them to come forward without fear of reprisal,
victimisation, harassment or subseauent discrimination arisina from their disclosure.

Anyone who discloses wrongdoing or improper conduct in good faith and in
compliance with the provisions of this Policy and Procedures shall be protected
against any retaliation, arising from making the report. The identity of the
whistleblower will be kept confidential to the extent possible and subject to legal
constraints. Any other person assisting in the investigation may also be accorded
similar protection as the whistleblower.
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1.8 Anti-Corruption Programme (Cont’d.)

The Anti-Corruption Programme comprises the following key policies or documents:
(Cont’d.)

(iv) Whistleblowing Policy and Procedures (Cont’d.)

All disclosures related to the Company can be made by completing a Whistleblower
Form with details and submitting it to a dedicated whistleblower email or by hand or
courier to the Compliance Department. All Whistleblower Forms received by the
dedicated whistleblower email will be channelled direct to the Whistleblowing
Committee Chairman, the Chief Audit Executive and the Compliance Manager.
Employees may also choose to report their concerns to the Company’s CEO or Head
of the Group Human Resource and Administration Department. In such cases, if the
report can be verified and the matter is of a serious nature, the person receiving the
information should advise the whistleblower to lodge a report with the Company
through the relevant channels as stated above.

The investigators may be an independent internal or external party and must not
consist of an implicated party. Wherever possible, any investigation should be
completed in a timely manner, within a period of 30 days from the date of receipt of
disclosure.

The Company will take appropriate action against any whistleblower who wilfully
makes a false report, make reports with the intention to deceive or misinform,
knowingly slanders and/or commits a defamation on others. Appropriate actions
may include termination of employment, termination of services or contract,
demotion or other legal redress.

To enhance the whistleblowing process, a Whistleblowing Committee was
established as a sub-committee of the Audit Committee during the financial year.
The said Committee shall assist the Audit Committee to review and investigate
complaints received that are related to wrongdoing, malpractice, unlawful behaviour
or other misconduct, or any violation of the Anti-Corruption Policy or any other
established written policies and procedures within the Company that are received via
any sources that is brought to its attention, deliberate and make appropriate
recommendations to the Audit Committee or the Board, including the necessary
actions to be taken, where applicable.
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1.8 Anti-Corruption Programme (Cont’d.)

The Anti-Corruption Programme comprises the following key policies or documents:
(Cont’d.)

(iv) Whistleblowing Policy and Procedures (Cont’d.)

(v)

A Whistleblowing Working Committee was also established during the financial
year, to assist the Whistleblowing Committee in its responsibilities. The Working
Committee comprises the Chief Audit Executive and Head of Compliance. The
Working Committee is responsible to conduct an initial enquiry of every complaint
received to determine whether there are merits to initiate a full investigation. In the
event the initial findings clearly indicate suspicious circumstance, the Working
Committee shall commence a full investigation in accordance with the procedures
outlined in the Whistleblowing Policy and Procedures.

During the financial year, the Company had received three allegations or complaints
through the whistleblowing channel. The Whistleblowing Working Committee had
conducted investigations and the results of the investigations, together with
recommendation on the proposed course of action, were submitted to the
Whistleblowing Committee for review and thereafter to the Audit Committee and/or
Board for concurrence. The Chief Executive Officer was kept informed at all times
in view that he was not the implicated party in the allegation or complaint received.

Due Diligence Policy

This Policy sets out the Company’s commitment to conduct due diligence to ensure
that its businesses are protected from corruption risks posed by Directors,
employees, business associates and other third parties where corruption may be a
factor.

This Policy requires relevant employees of the Company to conduct due diligence
checks on prospective employees, business associates and other third parties, and
certain projects, transactions and activities, especially where a significant corruption
risk has been identified. The extent of the due diligence check required would be
determined after taking into account any corruption risk assessment conducted,
resources available and the magnitude of the project, transaction or activity.
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