AlA BHD. (790895-D)

BOARD CHARTER

(Revised: 27 October 2017)



1. OBJECTIVE

1.1 The objectives of the Board Charter are to ensure that all Board members are aware
of their duties and responsibilities, and the various legislation and regulations
affecting their conduct and to ensure that the principles of good governance are
applied in all their dealings in respect, on behalf, of the Company.

2. COMPOSITION
2.1 Size of the Board
2.1.1 The Board should consist of a minimum of 5 Directors.

2.1.2 The Board is discouraged from having more than 8 Directors. However, a
maximum of 10 Directors may be allowed, provided the additional Directors
are Independent Directors.

2.1.3 The Board of the Company must not have more than one Executive Director,
unless Bank Negara Malaysia (“the Bank”) approves otherwise in writing.

(&) the extent of his involvement in making or implementing management
decisions that are subject to the Board’s oversight;

(b) the degree to which his incentives are influenced by the performance
of the Company;

(c) the effectiveness of the Non-Executive Directors in providing a
counterbalance to the collective influence of executives on the Board,;
and

(d) the significance and unigueness of the contribution that the candidate
is expected to bring to the Board.

2.1.4 The majority of Non-Executive Directors should comprise Independent
Directors.

2.2  Minimum Requirements

2.2.1 A Director must not be disqualified under section 59(1) of the Financial
Services Act or section 68(1) of the Islamic Financial Services Act, and must
have been assessed by the Board Nomination Committee to have complied
with the fit and proper requirements.

2.2.2 A Director must not have competing time commitments that impair his ability
to discharge his duties effectively. The Board must maintain a policy on the
maximum number of external professional commitments that a Director may
have, commensurate with the responsibilities placed on the Director, as well
as the nature, scale and complexity of the Company’s operations.

2.2.3 A Director of the Company must not be an active politician.

2.2.4 Where a firm has been appointed as the external auditor of the Company,
any of its officers directly involved in the engagement and any partner of the
firm must not serve or be appointed as a Director of the Company until at
least two years after—

(@) he ceases to be an officer or partner of that firm; or
(b) the firm last served as an auditor of the Company.
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2.3

2.4

2.5

2.6

2.2.5 Each Director must be assessed against the minimum requirements at least
annually, and as and when the Board becomes aware of information that
may materially compromise the Director's fitness and propriety, or any
circumstance that suggests that the Director is ineffective, errant or
otherwise unsuited to carry out his responsibilities. A Director must
immediately disclose to the Board any circumstance that may affect his
ability to meet the minimum requirements.

Chairman

2.3.1 The Chairman of the Board must not be an executive, and must not have
served as a CEO of the Company in the past five years.

2.3.2 The Company should not combine the roles of Board Chairman and CEO.

Executive Director

2.4.1 Executive Directors are persons who have an active role in the management
of a company or who patrticipate in the day-to-day running of a company’s
business.

Non-Executive Director

2.5.1 Non-Executive Directors are persons who do not have an active role in the
management of a company or who do not participate in the day-to-day
running of a company’s business.

Independent Director
2.6.1 Definition

2.6.1.1 AnIndependent Director is a Non-Executive Director who represents
the interest of the general public or the shareholders other than the
controlling shareholders. An Independent Director or any person
linked to him should not:-

(@) hold more than 5% equity interest directly or indirectly in the
Company or in its related corporations;

(b) be employed in an executive position in the Company or its
related corporations at least two years prior to his appointment
date;

(c) For this purpose, an any person linked to an Independent
Director shall refer to the spouse, parent, brother, sister, child
(including adopted or step child) and the spouse of such
brother, sister or child, of the Independent Director;

(d) be engaged, or have been engaged in the past two years, as
a professional adviser by the Company or any related
corporation of the Company, either personally or through a
firm or company in which he is a partner, Director or major
shareholder; and

(e) be engaged, or have been engaged in the past two years, in
any for-profit-business transaction (other than transactions
relating to the sale of insurance policies) of a value exceeding
RM1 million with the Company, whether with other persons or
through a firm or company in which he is a partner, Director or
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major shareholder. However, “transactions” as stated above
shall exclude transactions entered into:-

0] for personal use of the said director; or

(i)  for personal investment of the said Director other than
for the purpose of carrying on a trade or business,
provided that such transactions are on normal
commercial terms.

2.6.1.2 An Independent Director of the holding company and/or sister
companies of the Company who is also on the Board of the
Company may be considered an Independent Director of the
Company provided that:-

(@) he fulfils the criteria set out in the above paragraph; and

(b)  heis not the only Director appointed from the holding company
to the Board of the Company.

2.6.2 Responsibilities

The primary responsibility of Independent Directors is to protect the interest
of minority shareholders, other stakeholders and general public. Therefore,
Independent Directors should provide effective oversight and ensure a
strong independent element on the Board for it to function effectively and
exercise objective judgements. The effective participation of Independent
Directors serves to promote greater accountability and balance in the
Board’s decision-making process. The responsibilities of an Independent
Director should therefore, include the following:-

€)) to enhance the independence and objectivity of the Board’'s
deliberations from the executive arm of the Company;

(b) to mitigate any possible conflict of interests between the policy-
making process and the day-to-day management of the Company;

(© to constructively challenge and contribute to the development of
strategies for the Company;

(d) to ensure that the Board uses adequate systems and controls to
safeguard the interests of the Company;

(e) to provide the ‘check and balance’ function to the Board; and

Q) to monitor and provide an objective view on the performance of
Executive Directors and management in Meeting the agreed goals
and objectives.

2.7 Term of Appointment

2.7.1 No insurer shall appoint a person as Director or CEO unless it has obtained
the prior written approval of the Bank for the proposed appointment.

2.7.2 The term of appointment for Director s is determined by the Bank and the
tenure limit for independent Directors should generally not exceed nine
years, except under exceptional circumstances.

2.7.3 No person of or over the age of 70 years shall be appointed or act as a
Director of a public company or a subsidiary of a public company, unless a
resolution on his appointment is passed by at least three-fourths of the
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members at Annual General Meeting. Such Director is to hold office until the
next Annual General Meeting.

2.7.4  An election of Directors must take place each year. At the Annual General
Meeting in every year, 1/3 of the Directors for the time being, or if their
number is not a multiple of 3, then the number nearest to 1/3 must retire from
office. A retiring Director will be eligible for re-election.

2.7.5 Adirector should not have more than 12 external professional commitments
that may have competing time commitments and may impair their ability to
discharge their duties effectively as a member of the Company’s Board of
Directors.

In the event, a director exceeds the maximum number of external
professional commitments, the Nominating Committee shall review and
reassess the ability of that director in discharging his duties and the
Nominating Committee shall have the discretion to allow the additional
commitment as long as the same does not exceed 15 in number, subject to
the approval of the Board.

2.8 Training Requirements
2.8.1 The newly appointed Directors should attend an in-house orientation and
education programmes, to familiarize themselves with the insurance industry
and the institution within 3 months of their appointment.
2.8.2 Directors are encouraged to attend the Corporate Directors Training
Programme by the Companies Commission of Malaysia.
3. RESTRICTION ON APPOINTMENT
3.1 Practising Lawyers and Accountants
3.1.1 Practising lawyers may be appointed as Directors provided that they are not
employed by or are not partners in a legal firm, which is on the panel of
lawyers of the Company.
3.1.2 Practising accountants may be Directors provided they are not employed by
or are not partners in an accounting firm which is engaged to conduct audit
of or consultancy work for the Company.

3.2 Directorship in More Than One Licensee

3.2.1 A Director holding directorships in more than one insurance licensee is
subject to the following requirements:-

€) a Director shall not also serve as a Director in another company that
is carrying on the same class of business, or in an insurance broker;
and

(b) a Director of a company that is carrying on general insurance

business shall not also serve as a Director in an adjuster.

3.2.2 The restrictions on interlocking directorships also apply to appointment as
Director in a parent or related company of an insurer, insurance broker or
adjuster as the case may be.
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3.3 Executive Director

3.3.1

3.3.2

3.3.3

3.34

34 CEO

34.1

3.4.2

3.4.3

An Executive Director may only hold a position as Non-Executive Director in
other companies and may only hold a maximum of 5 directorships at one
time (including the directorship in the Company).

Directorships in other companies within the same group and directorships in
companies to represent the equity interest of the Company should be
aggregated and counted as one directorship.

Directorships in family-owned companies should also be aggregated and
counted as one directorship.

Directorships or council positions in organisations that exist for the
development of the insurance industry, professional bodies, non-profit social
organisations, government-controlled companies are excluded from the
computation of the limit.

The CEO may only hold a position as Non-Executive Director in the
Company’s holding company and subsidiaries as well as sister companies
that are financial institutions having synergies with the Company, and may
only hold a maximum of 5 directorships at one time (including the directorship
in the Company).

The CEO may also hold directorships or council positions in organisations
that exist for the development of the insurance industry, professional bodies,
non-profit social organisations, government bodies and government-
controlled companies.

Such organisations are limited to the permitted organizations listed in
Appendix “A” unless the prior approval of the Bank has been obtained for
any other organisations not listed therein.

Directorships in these organisations will not be included in determining the
maximum number of directorships held by the CEO.

The Board of the Company should establish a limit on the number of
directorships that may be held by the CEO in such organisations to ensure
that he is able to devote the necessary time and attention to the affairs of the
Company.

Directorships held by CEO in family-owned companies are not permitted.

3.5 Non-Executive Director

3.5.1

A Non-Executive Director should not simultaneously serve on the board of
more than 15 companies (including the Company).

4. RESPONSIBILITIES OF THE BOARD

4.1 The Board has the overall responsibility for promoting the sustainable growth and
financial soundness of the Company, and for ensuring reasonable standards of fair
dealing, without undue influence from any party. This includes a consideration of the
long-term implications of the Board’s decisions on the Company and its customers,
officers and the general public. In fulfilling this role, the Board must—
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@)

(b)

(©)

(d)

(e)

(f)

)

approve the risk appetite, business plans and other initiatives which would,
singularly or cumulatively, have a material impact on the Company’s risk
profile;

oversee the selection, performance, remuneration and succession plans of the
CEO, control function heads and other members of senior management, such
that the Board is satisfied with the collective competence of senior
management to effectively lead the operations of the Company;

oversee the implementation of the Company’s governance framework and
internal control framework, and periodically review whether these remain
appropriate in light of material changes to the size, nature and complexity of
the Company’s operations;

promote, together with senior management, a sound corporate culture within
the Company which reinforces ethical, prudent and professional behaviour;

promote sustainability through appropriate environmental, social and
governance considerations in the Company’s business strategies;

oversee and approve the recovery and resolution as well as business
continuity plans for the Company to restore its financial strength, and maintain
or preserve critical operations and critical services when it comes under stress;
and,

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

5. MATTERS RESERVED FOR THE BOARD

5.1 The following matters shall be reserved for decision by the Board, supported by any
recommendation by the Board Committees as appropriate:-

@)

(b)
(©)
(d)

(e)

acquisition and disposals of assets of the Company or of its subsidiaries that
are material in nature.

related-party transactions of a material nature.
authority levels for core functions.

corporate policies on investment (including the use of derivatives),
underwriting, reinsurance, claims management and risk management.

outsourcing of core business functions.

6. BOARD MEETINGS

6.1 Frequency of Meetings

6.1.1

6.1.2

There should be at least 6 Board Meetings in each financial year and a
Director must attend at least 75% of the board meetings held in each
financial year and must not appoint another person to attend or participate in
a Board meeting on his behalf.

Board Meetings attendance by way other than physical presence, remains
the exception rather than the norm, and is subject to appropriate safeguards
to preserve the confidentiality of deliberations.
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6.2 Quorum of Meetings

6.2.1

In respect of the quorum for Board Meetings, the Company must require at
least half of the board members to be present.

7. BOARD COMMITTEE

7.1 To support sound corporate governance and processes, the Company is required to
establish the following Board Committees:-

7.1.1

7.1.2

7.1.3

Audit Committee —

7.11.1 The primary objective of this committee is to support the board
in ensuring that there is a reliable and transparent financial
reporting process within the Company.

7.1.1.2 The Audit Committee is expected to oversee the effectiveness
of the internal audit function of the Company. At a minimum,
this must include—

(@) reviewing and approving the audit scope, procedures
and frequency;

(b) reviewing key audit reports and ensuring that senior
management is taking necessary corrective actions in
a timely manner to address control weaknesses, non-
compliance with laws, regulatory requirements,
policies and other problems identified by the internal
audit and other control functions;

(c) noting significant disagreements between the chief
internal auditor and the rest of the senior management
team, irrespective of whether these have been
resolved, in order to identify any impact the
disagreements may have on the audit process or
findings; and

(d) establishing a mechanism to assess the performance
and effectiveness of the internal audit function.

Nominating Committee - the primary objective is to support the Board in
carrying out its functions in the following matters concerning the Board,
senior management and company secretary:

(@) appointments and removals,

(b)  composition,

(c) performance evaluation and development, and,
(d) fit and proper assessments.

Remuneration Committee —

7.131 The primary objective of this committee is to support the Board
in actively overseeing the design and operation of the
Company’s remuneration system as set out in the
Remuneration Committee’s responsibilities.

7.1.3.2 Periodically review the remuneration of Directors on the
Board, particularly on whether remuneration remains
appropriate to each Director’s contribution, taking into account
the level of expertise, commitment and responsibilities
undertaken.
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7.1.4 Risk Management Committee —

7.1.4.1 The primary objective is to support the Board in meeting the
expectations on risk management as set out in the policy
document on Risk Governance.

7.1.4.2 In assisting the implementation of a sound remuneration
system, the Risk Management Committee must examine
whether incentives provided by the remuneration system take
into consideration risks, capital, liquidity and the likelihood and
timing of earnings, without prejudice to the tasks of the Board
Remuneration Committee.
7.2 To promote informed and robust decision-making, the Board and its Committees
should seek independent third party views or information as appropriate.
8. DISCLOSURE REQUIREMENTS
8.1 Directors’ Interest
8.1.1 The Companies Act requires the following disclosures by Directors:-

(&) interestin contracts with the Company.
(b) office held or property possessed whereby directly or indirectly
duties or interests might be created in conflict with his duties or

interests as Director.

(c) interest in shares, debentures, participatory interests, rights and
options in the Company or related corporation.

8.1.2 The Act requires the following disclosures by Directors:-

(a) interest (direct or indirect) in a credit facility from the Company.

8.2 Other Disclosures

8.2.1 The Directors are required to observe other disclosure requirements under
the relevant statutes or regulations.

9. BOARD GOVERNANCE

9.1 Directors’ responsibilities and limitations are primarily set out in the Articles of
Association, the Companies Act, the Act, the Bank’s guidelines, Board or
Shareholders’ Resolutions and other relevant statutes or regulations.

9.2 The Memorandum of Association regulates the external affairs of the Company,
while the Articles of Association regulates the internal regulations of the Company.
A copy of the Memorandum & Articles of Association of the Company is attached
as Appendix “B”.

9.3 The Directors are required to uphold good corporate integrity. A copy of the
Corporate Governance Disclosures is attached as Appendix “C”.
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Appendix “A”

List of Directorships or Council Positions Excluded from the Limit of Directorships of a CEO of
an Insurer

Accounting and Auditing Organisation for Islamic Financial Institutions
Actuarial Society of Malaysia

Amanah lkhtiar Malaysia

Association of Malaysian Loss Adjusters

Baitulmal Majlis Agama Islam, Wilayah Persekutuan
Chambers of Commerce

Institute Kefahaman Islam Malaysia

Insurance Brokers Association of Malaysia

Insurance Mediation Bureau (including the Financial Mediation Bureau)
International Centre for Leadership in Finance
International Institute of Islamic Thought and Civilisation
International Islamic University Malaysia

Islamic Financial Services Board

Life Insurance Association of Malaysia

Majlis Amanah Rakyat

Malaysian Accounting Standards Board

Malaysian Institute of Accountants

Malaysian Institute of Certified Public Accountants
Malaysian Insurance Institute

Malaysian Life Reinsurance Group Berhad

Malaysian National Reinsurance Berhad

National Insurance Association of Malaysia
Permodalan Nasional Berhad and any subsidiaries which are non-profit organizations
Permodalan Usahawan Nasional Berhad

Persatuan Insuran Am Malaysia

Pertubuhan Kebajikan Islam Malaysia

Yayasan Dakwah Islam Malaysia

Yayasan Pembangunan Ekonomi Islam Malaysia
Alumni University

Motor Insurance Bureau

Malaysian Insurance Institute Academy Sdn Bhd
Malaysian Rating Corporation Berhad

LIAM Holdings Sdn Bhd

Note: The above list is not exhaustive. CEOs who wish to hold directorships in similar
organizations not listed above may do so with the prior approval of the Bank.
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FORM 11
Companies Act, 1965
[Section 154(1})]

Company No.
NOTICE OF RESOLUTION
AlA BHD. (FORMERLY KNOWN AS AMERICAN INTERNATIONAL ASSURANCE BHD.)

To the Registrar of Companies,

At a general meeting of the members of AIA BHD. (FORMERLY KNOWN AS AMERICAN
INTERNAT!IONAL ASSURANCE BHD.) duly convened and held at Level 29, Menara AlA, 99
Jalan Ampang, 50450 Kuala Lumpur on the 25" day of June, 2013, the ordinary resolutions
set out below were duly passed.

Ordinary Resolution 1
Increase in Authorized Share Capital

THAT the authorized share capital of the Company be increased from RM500,000,000.00
divided into 500,000,000 ordinary shares of RM1.00 each to RM800,000,000.00 divided into
800,000,000 ordinary shares of RM1.00 each by the creation of an additional 300,000,000
ordinary shares of RM1.00 each and such shares shall rank pari passu in all respects with the
existing ordinary shares.

Ordinary Resolution 2
Authority to lssue Shares

THAT pursuant to Section 132D of the Companies Act, 1965, the Directors of the Company
be and are hereby authorized to issue shares in the Company at any time until the conclusion
of the next Annual General Meeting upon such terms and conditions and for such purposes
as the Directors may, in their absolute discretion deem fit.

Ordinary Resolution 3
Allotment of Shares

THAT authority be and is hereby given for the Company to allot 525,732,174 ordinary shares
of RM1.00 each in the capital of the Company, at RM2.30 per share, credited as fully paid-up,
to Premium Policy Berhad (Formerly known as ING Insurance Berhad) for a total
consideration of RM1,209,184,000.00, being satisfaction of the purchase price of the life and
general insurance business operations carried on by Premium Palicy Berhad (Formerly
known as ING Insurance Berhad) in Malaysia, in accordance with the Sale of Business
Agreement date 8 March 2013.

AND THAT upon allotment, the said shares shall rank pari passu in all respects with the
existing issued and paid-up ordinary shares of the Company.

Dated this 25" day of June, 2013. -

Khor Lee Chin (f)

{MAICSA 7017410)
Secretary
Lodged by :  AJABHD.
(FORMERLY KNOWN AS AMERICAN INTERNATIONAL ASSURANCE BHD.)
Address : Level 29, Menara AlA
99 Jalan Ampang
50450 Kuala Lumpur
Tel : 03-2056 1111

Fax : 03-2066 2992
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SURUHANJAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

BORANG 13

AKTA SYARIKAT 1965 [Seksyen 23(2)]

No. Syarikat
790895 D

PERAKUAN PEMERBADANAN ATAS PERTUKARAN
NAMA SYARIKAT

Dengan ini diperakui bahawa
AMERICAN INTERNATIONAL ASSURANCE BHD.
yang telah diperbadankan di bawah Akta Syarikat 1965, pada
04 haribulan Oktober 2007, sebagai sebuah  syarikat awam,
pada 17  Tharibulan Jun 2013 telah menukar namanya kepada
ATA BHD.

dan bahawa syarikat ini adalah sebuah syarikat awam

dan adalah sebuah syarikat berhad menurut syer.

Diberi di bawah tandatangan dan meterai saya di Kuala Lumpur

pada 17 haribulan Jun 2013.
\

NOORLIDA HANIM BINTI AHMAD
PENOLONG PENDAFTAR SYARIKAT
MALAYSIA

UserlID: N17/6/2013 12:03:02 PM
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MAVAT!
SURUHANJAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

BORANG 23 ,
AKTA SYARIKAT 1965 [Seksyen 52(3)]

No. Syarikat
790895 D

PERAKUAN DI BAWAH SEKSYEN 52 (3)
AKTA SYARIKAT, 1965, BAHAWA SESEBUAH SYARIKAT
ADALAH BERHAK MEMULAKAN PERNIAGAAN
Saya, PUTEH BINTI MAHMOOD, Penolong Pendaftar Syarikat, dengan
ini memperakui bahawa
AMERICAN INTERNATIONAL ASSURANCE BHD.

telah, pada hari ini menyerahkan kepada saya Akuan Berkanun yang
dikehendaki di bawah peruntukan-peruntukan Seksyen 52 (2) | (¢)
Akta Syarikat, 1965 dan bahawa syarikat tersebut adalah berhak

memulakan  perniagaan dan  menjalankan  kuasa  meminjamnya.

Diberi di bawah tandatangan saya pada 22 haribulan November 2007.

MALAYSTA

2

no.smissm AA 3216
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SURUHANJAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

BORANG 8 :
AKTA SYARIKAT 1965 [Seksyen 16(4)]

PERAKUAN PEMERBADANAN SYARIKAT AWAM

”
Dengan ini diperakui bahawa

AMERICAN INTERNATIONAL ASSURANCE BHD.

telah diperbadankan di bawah Akta Syarikat 1965, pada dan /mulai dari

04 haribulan Oktober 2007 dan bahawa ‘éyarikat ini azialah sebuah syarikat

berhad menurut syer.

Diberi. di bawak tandatangan. dan meterai saya di : Kuala Lumpur

pada 04 haribulan Oktober 2007.

UserID:; silig YN _ew'0/4[2007 3:59:47 PM
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THE COMPANIES ACT, 1965

MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

AIA BHD.

1. The name of the Company is AIA BHD.

2. The registered office of the Company will be situated in Malaysia.

3. The objects for which the Company is established are:

1)

()

©)

(4)

To purchase or otherwise acquire as a going concern the whole or any part of
the undertaking and business in Malaysia of the AIA Company, Limited, a
company incorporated in Hong Kong, conducted through its Malaysian
branch, and for such purpose to enter into agreements and carry the same into
effect.

To carry on all or any kinds of life and general assurance, insurance,
indemnity or guarantee business in all or any of its respective branches and
whether of a kind now known or hereafter derived.

To carry on the business of life insurance of all classes payable upon the
happening of all or any of the following events, namely, the death or
marriage, or birth or failure to issue of, or the attainment of a given age by
any person or persons, or the expiration of any fixed or ascertainable period,
or the occurrence of any contingency or event which would or might be taken
to affect the interest (whether in possession, vested, contingent, expectant,
prospective or otherwise) of any person or persons in any property, or the loss
or recovery of contractual or testamentary capacity in any person or persons.

To grant annuities of all kinds whether dependent on human life or otherwise
and whether perpetual or terminable and whether immediate or deferred and
whether contingent or otherwise.
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()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

To grant assurances of all kinds for the payment of money by way of single
payment or several payments, or by way of annuities, or otherwise, upon the
happening of personal injuries caused by accident of any description, or upon
the happening of sickness or bodily and mental incapacity, and generally to
carry on the business of accident insurance in all its branches.

To carry on the business of fire insurance in all its branches, and to grant
insurances against injury or damage to or loss of property directly or
indirectly caused by or resulting from fire, lightning, or explosions.

To carry on the business of marine insurance in all its branches, and in
particular, without prejudice to the generality of the foregoing words, to make
or effect insurances on ships, vessels, boats, and craft of all kinds, and on
goods, merchandise, live or dead stock, luggage, effects, specie, bullion, or
other property, commissions, profits and freights, and all kinds of transit
insurance business.

Generally to carry on and transact every kind of guarantee business, and
every kind of indemnity business, and every kind of counter guarantee and
counter indemnity business, and all kinds of insurance business, and in
particular without prejudice to the generality of the foregoing words, to carry
on aviation, employers’ liability, workmen’s compensation, disease, sickness,
burglary and robbery, theft, and fidelity insurance.

To contract with leaseholders, borrowers, lenders, annuitants and others for
the establishment, accumulation, provision, and payment of sinking funds,
redemption funds, depreciation funds, renewal funds, endowment funds, and
any other special funds, and that either in consideration of a lump sum, or of
an annual premium, or otherwise, and generally on such terms and conditions
as may be arranged.

To purchase and deal in and lend on reversionary and other interests in
property of all kinds, whether absolute or contingent or expectant, and
whether determinable or not and to acquire, lend money on, redeem, cancel,
or extinguish by purchase, surrender, or otherwise, any policy, security, grant,
or contract issued, made, or taken over or entered into by the Company.

To lend and advance money upon or without security, including the lending
of money upon policies issued by the Company or in respect of which it is
liable, and to apply any of the funds of the company in buying up, canceling,
extinguishing, or obtaining a release from any policy, contract or liability,
and to lend money with or without security and generally to such persons,
firms or corporations and upon such terms and conditions as the Company
may think fit.

To reassure or reinsure, or counter-assure or counter-insure all or any risks,
and to undertake all kinds of reassurance and counter-assurance connected
with any of the business aforesaid.
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(13)

(14)

(15)

(16)

(17)

(18)
(19)

(20)

(21)

To give to any class or section of those who assure or insure or have other
dealings with the Company, any rights over or in relation to any fund or
funds, or a right to participate in the profits of the Company, or in the profits
of any particular branch or part of its business, or any other special privileges,
advantages or benefits.

To pay, satisfy, or compromise any claims made against the Company in
respect of any policies or contracts granted by, dealt in, or entered into by the
Company which claims the Company may deem it expedient to pay, satisfy
or compromise notwithstanding that the same may not be valid in law.

To effect as agents for other assurances of every kind and against every and
any contingency.

To guarantee, provide, prepare and supply medical and surgical aid and
treatment, or any other assistance in illness, and all remedies and requisites in
case of accident or illness to any person, or the family and household of any
person, whom the Company insures, or to any person dwelling or staying in
the house of such person insured, or to horses, cattle and other animals.

To rebuild, repair, replace or reinstate, houses, buildings, machinery, and
every other description of property which may be insured by the Company,
and to carry on any kind of business necessary or expedient for any such
purposes.

To negotiate loans and to act as agents for the loan, payment transmission,
investing and collection of money, and for the management and realization of
property, and generally to transact all kinds of agency business.

To issue on commission, subscribe for, take, acquire, underwrite and deal in
stocks, shares, mortgages, bonds, obligations, and securities of all kinds, and
generally to carry on business as capitalists and financers.

To acquire and hold shares, stock, debentures, debenture stocks, bonds,
obligations and securities issued or guaranteed by any company incorporated
constituted or carrying on business in Malaysia or elsewhere, and debentures,
debenture stock, bonds, obligations and securities issued or guaranteed by
any government, sovereign ruler, commissioners, public body or authority,
supreme, municipal, local or otherwise, in any part of the world, but so that
no investment involving unlimited liability will be deemed to be hereby
authorized.

To offer for public subscription any shares or stocks in the capital of, or
debentures or debenture stock or other securities of, or otherwise to establish,
or promote or concur in establishing or promoting any company, syndicate,
association, partnership, undertaking, or public or private body, and to
guarantee the payment of dividends or interest on any stocks, shares,
debentures, or other securities issued by, or any other contract or obligation



Company No.
790895 | D |

(22)

(23)

(24)

(25)

(26)

of any such company, syndicate, association, partnership, undertaking or
public or private body.

To take part in the conversion of business concerns and undertakings into
companies, or in the management, supervision or control of the business or
operations of any company or undertaking, and for that purpose to appoint
and remunerate any directors accounts or other experts or agents, and to
employ independent experts to investigate and examine into the condition,
prospects, value, character, and circumstances of any business concerns and
undertakings, and generally of any assets, property and rights.

To contribute to the funds of societies, institutions or establishments which
effect or promote the spread of science, and the practical application thereof
to public or private use.

To accumulate capital for any of the purposes of the Company, and to
appropriate any of the Company’s assets to specific purposes, either
conditionally or unconditionally and for such or any other purposes of the
Company to place any portion of the Company’s property in the names or
under the control of trustees, and to admit any class or section of those who
insure or have any dealings with the Company to any share in the profits of
the Company or in the profits of any particular branch of the Company’s
business or to any other special rights, privileges, advantages or benefits.

to undertake and execute any trusts the undertaking whereof may seem
desirable, and to transact all kinds of trust and agency business and also to
undertake the office of executor administrator, receiver, committee, curator,
guardian, treasurer, or registrar and to keep for any company, government
authority, or body, and register relating to any stocks, funds, shares or
securities, or to undertake any duties in relation to the registration of
transfers, the issue of certificates or otherwise, and to carry on any other
business which may seem to the Board capable of being conveniently carried
on in connection with any business of the Company or calculated directly or
indirectly to enhance the value of or render profitable or more profitable any
of the Company’s property or rights.

To purchase, take on lease or in exchange, hire or otherwise acquire and to
hold, sell, exchange, let, lease, turn to account, dispose of and deal in
movable and immovable property of all kinds, and in particular lands,
buildings, and easements, shipping, ship-building, aeronautic, agricultural,
manufacturing, mining, industrial, and other business concerns and
undertakings, mortgages, charges annuities, patents, patent rights, trade
marks, copyrights, licences, or any secret or other process or information as
to any invention or otherwise, stocks, funds, shares, debentures, securities,
tolls grants, charters, concessions, leases, contracts, options, policies, book
debts and claims, and any interest in movable or immovable property, and
any claim against such property or against any person or company, and to
finance and carry on any business concern or undertakings so acquired.
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(28)

(29)
(30)

31)

(32)

(33)
(34)

(35)

To draw, accept and make, and to indorse, discount and negotiate bills of
exchange and promissory notes and other negotiable instruments.

To borrow or raise money with or without security and to secure the payment
of money or the performance of obligations for the purposes of the Company
in such manner, and upon such terms as may seem expedient, and in
particular by the issue of bonds, mortgage or other debentures or debenture
stock, or other securities, perpetual or otherwise, or by mortgages, scrip
certificates, bills of exchange or promissory notes, or by any other instrument
or in such other manner as may be determined, and for any such purposes to
charge all or any part of the undertaking and property of the Company, both
present and future, including its uncalled capital, and either with or without
participation in profits or voting power.

To receive monies on deposit, account, current or otherwise with or without
allowance of interest thereon and to receive on deposit title deeds and other
securities.

To invest the monies of the Company not immediately required upon such
securities (other than in the shares of the Company) and in such manner as
from time to time may be determined.

To establish agencies (or local boards) in any country and to regulate and
discontinue the same.

To provide for the welfare of persons in the employment of the Company, or
formerly engaged in any business acquired by the Company, and the wives,
widows, and families of such persons, by grants of money pensions or other
payment and by providing or subscribing towards places of instruction and
recreation, and hospitals, dispensaries, medical and other attendance, and
other assistance, as the Company thinks fit, and to form, subscribe to or
otherwise any benevolent, religious, scientific, national or other institutions
or objects, which has any moral or other claim to support or aid by the
Company by reason of the locality of its operations or otherwise.

From time to time to subscribe or contribute or give prizes or awards to any
charitable benevolent or useful object of a public character, the support of
which will, in the opinion of the Company, tend to increase its reputation or
popularity among the employees, its customers or the public.

To enter into and carry into effect any arrangement for joint working in
business, or for sharing in profits or for amalgamation with any other
Company, or any partnership or person, carrying on business within the
objects of this Company.

To establish, promote and otherwise assist, any company or companies for
the purpose of furthering any of the objects of the Company.
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(36)

(37)
(38)

(39)

(40)

(41)

(42)

(43)

To sell, dispose of or transfer the business and undertaking of the Company
or any part thereof for any consideration which the Company may see fit to
accept.

To pay for any services rendered to and any property or right acquired by the
Company in such manner as may seem expedient, and in particular by the
issue of shares or securities of the Company, credited as fully or partly paid

up.

To maintain, repair, build upon, alter, improve, extend, manage, develop, sell,
lease, exchange, let on hire, mortgage or otherwise deal with the whole or any
part of the property and assets at any time acquired, possessed or controlled
by the Company.

To develop and turn to account any land acquired by the Company or in
which it is interested, and in particular by laying out and preparing the same
for building purposes, constructing, altering, pulling down, decorating,
maintaining, fitting up, and improving buildings, and conveniences, and by
planting, paving, draining, farming, cultivating, and letting on building lease
or building agreement, and by advancing money to and entering into
contracts and arrangements of all kinds with builders, tenants and others.

To make such deposits with any Government or State or public body as the
laws or regulations of any such Government or State or public body may
require.

To distribute in specie or otherwise as may be resolved any assets of the
Company among its members, and particularly the shares, debentures or other
securities of any other company formed to take over the whole or any part of
the assets or liabilities of the Company.

To do all or any of the above things in any part of the world and as principals,
agents, contractors, trustees, or otherwise, and by or through trustees, agents
or otherwise, and either alone or in conjunction with others.

To pay out of the funds of the Company all, or any part of the expenses of,
and preliminary and incidental to, the promotion, formation, establishment
and registration of the Company or of any other company promoted, formed,
established or registered by or on behalf of the Company, and all
commission, brokerage, discount underwriting and where expenses lawfully
payable which may be deemed necessary for taking, placing or underwriting
all or any of the shares or debentures or other obligations of the Company or
of any company so promoted, formed, established or registered by the
Company.
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(44)  Toenter into—

(@ interest rate swaps, currency swaps, Cross-currency swaps, rate
protection agreements, caps, collars, floors, interest rate options, and
foreign exchange transactions, swap options and similar transactions
of whatsoever nature; and

(b) hedging and risk management arrangement of whatsoever nature.

(45)  To carry on any other business which may be to the Company capable of
being conveniently carried on in connection with any of the above or
calculated directly or indirectly to enhance the value of or render profitable to
the Company’s property and rights.

(46)  To transfer to or otherwise cause to be vested in the Company or persons all
or any of the lands and properties of the Company, to be held in trust for the
Company or such trust for working, developing or disposing of such items as
may be considered expedient.

(47)  Unless expressly excluded or modified herein or by the Company’s Articles
of Association, to exercise each and every one of the powers set forth in the
Third Schedule of the Companies Act, 1965.

(48)  Generally to do all such other things as may appear to be incidental or
conducive to the attainment of the above objects or any of them.

4. The liability of the members is limited.

5. The capital of the Company is RM500,000,000.00 only divided into 500,000,000
ordinary shares of RM1.00 each. The shares in the original or any increased capital
may be divided into several classes and there may be attached thereto respectively
any preferential, deferred or other special rights, privileges, conditions or restrictions
as to dividends, capital, voting or otherwise.

6. Subject always to the respective rights, terms and conditions mentioned in Clause 5
hereof the Company will have the power to increase or reduce the capital, to
consolidate or sub-divide the shares into shares of larger or smaller amounts and to
issue all or any part of the original or any additional capital as fully paid or partly
paid shares, and with any special or preferential rights or privileges, or subject to any
special terms or conditions and either with or without any special designation, and
also from time to time to alter, modify, commute, abrogate or deal with any such
rights, privileges, terms, conditions or designations in accordance with the regulations
for the time being of the Company.
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We, the several persons whose names and addresses are subscribed hereto, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

Names, Addresses and Description of Subscribers taken by each
subscriber

lain Sedgley @ Imran

(NRIC No 591008-71-5711)

c/o Lee Hishammuddin Allen & Gledhill,
Level 16, Menara Asia Life, One (1)
No 189, Jalan Tun Razak, 50400 Kuala Lumpur

Advocate and Solicitor

Tay Weng Hwee

(NRIC No 720310-10-5525)

c/o Lee Hishammuddin Allen & Gledhill,
Level 16, Menara Asia Life,

No 189, Jalan Tun Razak, 50400 Kuala Lumpur One (1)
Advocate and Solicitor
Total number of shares taken Two (2)

Dated this 24" day of September, 2007.

Witness to the above signatures:-

Ong Yee Ling @ Sharon

(NRIC No. 781110-10-5650)

Advocate

c/o Lee Hishammuddin Allen & Gledhill,

Level 16, Menara Asia Life,

No 189, Jalan Tun Razak, 50400 Kuala Lumpur

Lodged By : LEE HISHAMMUDDIN ALLEN & GLEDHILL
Address . Level 16, Menara Asia Life

189 Jalan Tun Razak, 50400 Kuala Lumpur
Tel. No. : 21612330
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THE COMPANIES ACT, 1965

MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
AlA BHD.
PRELIMINARY

1 The regulations in Table “A” in the Fourth Schedule to the Companies Act 1965 will

not apply to the Company except so far as the same are repeated or contained in the

Articles.

INTERPRETATION

2 In these Articles the words standing in the first column below will bear the meanings

set opposite to them respectively in the second column thereof, if not inconsistent
with the subject or context:

WORDS

Act

Articles

associated company

Board

MEANINGS

the Companies Act 1965 or any statutory modification,
amendment or re-enactment thereof for the time being
in force and all subsidiary legislation made thereunder;

these Articles of Association or other regulations of the
Company for the time being in force;

any company which is deemed to be related to the
Company in terms of Section 6 of the Act or which, in
the opinion of the Directors, can properly be otherwise
regarded as being connected with the Company;

the board of Directors of the Company, the minimum
composition of which shall be in accordance with the
requirements of the Insurance Act, Insurance
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Business Day
Chief Executive

Officer

Company

Directors

Executive Director

in writing

Insurance Act

Insurance Regulations

Memorandum

Member

month

Record Date

Office

Regulations or any guidelines, circulars or notices issued
under any of them;

any day other than a Saturday, Sunday or a day which is
a public holiday in Kuala Lumpur;

means an individual, who either individually or jointly
with one or more other persons, is responsible, subject
to the authority of the Directors, for the conduct of the
business and the administration of the Company;

AlA Bhd.;

the directors for the time being of the Company as a
body or a quorum of the directors present at a meeting of
the Directors;

any director, including a Chief Executive Officer, who
has been or is engaged substantially whole-time in the
business of the Company or of any associated company
or partly in one and partly in another;

written, printed or lithographs or visibly expressed in all
or any of these or any other modes of representing or
reproducing words;

means the Insurance Act 1996 or any statutory
modification or re-enactment thereof for the time being
in force;

means the Insurance Regulations 1996 or any statutory
modification or re-enactment thereof for the time being
in force;

the Memorandum of Association of the Company;

any person/persons currently holding shares in the
Company and whose names appear in the Register of
Members;

a calendar month;

in relation to any dividends, rights, allotments and other
distributions, the date on which the shareholders must be
registered in order to participate in such dividends,
rights, allotments or other distributions;

the registered office of the Company;

10
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3(1)

3(2)

3(3)

Register of Members the register of members to be kept pursuant to the Act;
Seal the common seal of the Company;
Securities include shares, debentures, stocks or bonds issued or

proposed to be issued and includes any right, option or
interest in respect thereof;

Secretary the Secretary of the Company appointed by the
Directors under these Articles; and

Statutes the Act and every other act for the time being in force
concerning joint stock companies and affecting the
Company.

Words importing the singular number includes the plural number and vice versa.

Words importing the masculine gender includes the feminine gender. Words
importing persons includes corporations.

Subject as aforesaid, any words or expression defined in the statutes or these Articles
will, except where the subject or context forbids, bear the same meaning in the Act.

BUSINESS
Any branch or kind of business which by the Memorandum or these Articles, is
either expressly or by implication authorised to be undertaken by the Company, may

be undertaken by the Directors at such time as they think fit.

The Office will be at such place in Malaysia as the Board from time to time
appoints.

No part of the Company’s funds must be employed in the purchase of or in loans

upon the security of any shares in the Company. Except as provided by law and

these Articles, the Company must not give any financial assistance for the purpose of

or in connection with the purchase of or subscription for any shares in the Company.
SHARE CAPITAL

The authorised share capital of the Company is RM500,000,000.00, divided into
500,000,000 ordinary shares of RM1.00 each.

SHARES
The Company may, with the consent of the Members -

@) increase or reduce its share capital;

11
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6(1)

6(2)

10

(b) issue any part of its share capital, original, or increased, with or without any
preference, priority or special privilege; or

(c) subject to any postponement of rights, or to any conditions or restrictions,
issue preference capital, ranking equally with or in priority to preference
shares already issued.

Unless the conditions of issue otherwise expressly declare, every issue of shares,
whether declared to be preference or otherwise, will be subject to the provisions of
these Articles.

Without prejudice to any special rights previously conferred on the holders of any of
existing shares or class of shares but subject to the Act and the provisions of these
Articles, the shares of the Company will be under the control of the Directors.

The Directors may allot or otherwise dispose of the same to such persons and on
such terms and conditions with such preferred, deferred or other special rights or
such restrictions as the Directors determine, provided always that the rights attaching
to shares of a class other than ordinary shares will be expressed in the resolution
creating the same and in these Articles.

Subject to the Act and the provision of these Articles, the Company will have power
to issue preference shares, on such terms and conditions and carrying such rights or
restrictions provided that the total nominal value of the issued preference shares
must not exceed the total nominal value of the issued ordinary shares at any time.
The Company must not, unless with the consent of existing preference shareholders
at a class meeting, issue preference shares ranking in priority to the preference shares
already issued but may issue preference shares ranking equally therewith.

If two or more persons are registered as joint holders of any share, any one of such
persons may give effectual receipt for any dividends or other moneys payable in
respect of such share.

The Company will not be bound to register more than four persons as the holders of
any one share except in the case of executors or administrators of the estate of a
deceased Member. Subject to the provisions of the Act, every person whose name is
entered as a Member in the Register of Members will be entitled without payment
(in respect of the first 10 certificates per Member) to receive a certificate under the
Seal for all the shares registered in his name, or several certificates each for one or
more of his shares, but in respect of a share or shares held jointly by two or more
persons, the Company will not be bound to issue more than one certificate, and
delivery of a certificate for a share to any one of several joint holders will be
sufficient delivery to all such holders.

CALLS ON SHARES

The Directors may, from time to time, make calls upon the Members in respect of
any moneys unpaid on their shares or on any class of their shares and each Member

12
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11

12

13

14

15

16

17

must (subject to his having been given at least 21 days notice specifying the time or
times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be made payable by
installments. A call may be revoked or postponed as the Directors may determine. A
call will be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed.

If, before or on the day appointed for payment thereof, a call payable in respect of a
share is not paid, the person from whom the amount of the call is due must pay
interest on such amount at the rate of 10% per annum from the day appointed for
payment up to the time of actual payment, but the Directors will have power to
waive such interest or any part thereof.

Any sum which by the terms of allotment of a share is made payable upon issue or at
any fixed date whether on account of the nominal value of the share or by way of
premium and any installment of a call will for all purposes of these Articles be
deemed to be duly called and payable on the date fixed for payment, and in case of
non-payment, the provisions of these Articles as to payment of interest and expenses
forfeiture and the like, and all other relevant provisions of the Statutes or of these
Acrticles, will apply as if such sum were a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment.

The Directors may, if they think fit, receive from any shareholder willing to advance
the same all or any part of the moneys due upon his shares beyond the sums actually
called up, and upon all or any of the moneys so advanced, the Directors may (until
the same would, but for such advance, become presently payable) pay or allow such
interest as may be agreed upon between them and such shareholder, in addition to
the dividend payable upon such part of the share in respect of which such advance
has been made as is actually called up. Except in liquidation, sums paid in advance
of calls will not, until the same would but for such advance have become payable, be
treated as paid up on the shares in respect of which they have been paid. Capital
paid on shares in advance of calls will not, whilst carrying interest, confer a right to
participate in profits.

TRANSFER OF SHARES

A member may transfer all or any of his shares by instrument in writing in the form
specified by the Act and these Articles from time to time.

There is no restriction on the transfer of fully paid shares of the company except
where required by law.

The instrument of transfer of a share lodged with the Company must be signed both
by the transferor and the transferee, and the transferor is deemed to remain the
holder of the security until the name of the transferee is entered in the Register of
Members in respect thereof.

13
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18

19

20

21

22

23

24

25

26

No share must be transferred to any infant, bankrupt or person of unsound mind. An
instrument of transfer must be in respect of only one class of share.

The Company must provide a book to be called “Register of Transfers”, which must
be kept by the Secretary or the Registrar, under the control of the Directors, and in
which will be entered the particulars of every transfer or transmission of every share.

The Directors may, in their discretion, refuse to register a transfer of any share where
the registration of this transfer would result in contravention of or failure to observe
the provisions of any laws in Malaysia or the transfer is in respect of a partly paid
share which a call has been made and is unpaid and they may also refuse to register a
transfer of any share on which the Company has a lien.

All instruments of transfer which are to be registered will be retained by the
Company. Any instrument of transfer which the Directors may, in their discretion,
and without assigning any reason for the same, decline to register will be returned to
the person who tendered the same for registration within 1 month after the date on
which the transfer was lodged with the Company.

The registration of transfers may be suspended at such time and for such period as
the Directors may from time to time determine, PROVIDED ALWAYS that such
registrations is not suspended for more than 30 days in any year.

TRANSMISSION OF SHARES

Subject to the provisions of the Act, in the case of the death of a Member, the legal
personal representatives of the deceased will be the only persons recognised by the
Company as having any title to his interest in the shares, but nothing herein
contained will release the estate of a deceased holder from any liability in respect of
any shares which had been held by him.

Any person becoming entitled to a registered share in consequence of the death or
bankruptcy of any Member, may, upon producing such evidence or title as the
Directors require either to be registered himself as holder of the shares, or to elect to
have some other person nominated by him to be registered as the transferee.

If such entitled person elects to be registered himself, he must deliver or send to the
Company a notice in writing signed by him. For all purposes of these Articles
relating to the registration of transfer of shares, such notice will be deemed to be a
transfer and the Directors will have the same power of refusing to give effect thereto
by registration as if the event upon which the transmission took place had not
occurred, and the notice were a transfer executed by the person from whom the title
by transmission is derived.

If such entitled person elects to have his nominee registered he must testify his
election by executing to his nominee a transfer of such share. The Directors will
have, in respect of transfers so executed, the same power of refusing registration as if
the event upon which the transmission took place had not occurred and the transfer

14
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27

28

29

30

31

32

33

were a transfer executed by the person from whom the title by transmission is
derived.

A person entitled to a share by transmission is entitled to receive, and may give a
discharge for, any dividends or other moneys payable in respect of the share, but he
will not be entitled to receive notice of or to attend or vote at meetings of the
Company or, save as aforesaid, to exercise any of the rights or, privileges as a
Member unless and until he becomes a Member in respect of the share.

FORFEITURE AND LIEN

If any Member fails to pay any call or installment on or before the day appointed for
payment of the same the Directors may at any time thereafter during such time as the
call or installment remains unpaid serve a notice on such Member requiring him to
pay the same together with any interest that may have accrued and all amounts
which the Company may be called upon by law to pay in respect of the share of any
Member or deceased person.

The notice must name a day (not being less than 14 days of the notice) and a place or
places on and at which such call or installment and such interest and expenses as
aforesaid are to be paid. The notice must also state that in the event of non-payment
at or before the time and at the place appointed, the shares in respect of which the
call was made or installment is payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any shares
in respect of which such notice has been given may, at any time thereafter, before
the payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect. Such forfeiture will also include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

When any share is to be so forfeited, notice of the forfeiture may be given to the
Member in whose name it stood immediately prior to the forfeiture and an entry of
the forfeiture with the date thereof will forthwith be made in the Register of
Members but the failure to give such notice or to make such entry will not in anyway
invalidate the forfeiture.

Any share so forfeited will be deemed to be the property of the Company and the
Directors may sell, re-allot or otherwise dispose of the same in such manner as they
think fit and in case of re-allotment with or without any money paid thereon by any
former holder thereof being credited as paid up. The Directors may at any time
before any share so forfeited is sold, re-allot or otherwise dispose or annul the
forfeiture thereof upon such conditions as they think fit.

Any Member whose shares have been forfeited will, notwithstanding such forfeiture,
be liable to pay and must forthwith pay to the Company all calls interest, and
expenses owing upon or in respect of such shares at the time of the forfeiture
together with interest thereon from the time of forfeiture until payment at the rate of
10% per annum or such rate as may be fixed by the Directors and the Directors may

15
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34

35

36

37

38

39

enforce payment thereof if they think fit but will not be under any obligation to do
SO.

The Company will have a first and paramount lien upon all the shares (not being
fully paid-up shares) registered in the name of each Member and upon all dividends
from time to time declared in respect thereof and upon the proceeds of sale of such
shares. Such lien for or in respect of unpaid calls is to extend only to the specific
shares on which such calls are for the time being unpaid and to all dividends from
time to time declared in respect of such shares. Any moneys paid by the Company
as aforesaid will carry interest at current bank rates from the time of payment until
repayment and such moneys and interest may notwithstanding such lien be
recovered by action from such Member or his legal representative as a debt due by
such Member or his deceased estate to the Company. Unless otherwise agreed, the
registration of a transfer of shares will operate as a waiver of the lien (if any) on such
shares.

For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they think fit but no sale is to be made until such period as
aforesaid has arrived and until notice in writing of the intention to sell has been
served on such Member, his executors or administrators and default must have been
made by him or them in payment fulfillment or discharge of such debts, liabilities or
engagements for 7 days after such notice.

Subject to any lien for sums not presently payable, if any, the net proceeds of any
such sale or of a sale of forfeited shares after payment of the costs of such sale be
applied in or towards satisfaction of calls unpaid or installments payable at fixed
times, interest thereon and expenses directly connected therewith and the residue (if
any) paid to such Member, his executors, administrators, assignees or as he directs.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers under these Articles, the Directors may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be
entered in the register in respect of the shares sold and the purchaser will not be
bound to see to the regularity of the proceedings or to the application of the purchase
money and after his name has been entered in the register in respect of such shares.
The remedy of any person aggrieved by the sale will be in damages only and against
the Company exclusively.

CONVERSION OF SHARES INTO STOCK

The Directors may, from time to time, with the sanction of the Company previously
given in general meeting, convert any paid-up shares into stock and may from time
to time, with the like sanction, reconvert such stock into paid-up shares of any
denomination.

When any shares have been converted into stock, the several holders of such stock

may transfer their respective interests herein, or any part of such interests in such
manner as the Company in general meeting directs, but in default of any such
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40

41

42

43

direction, then in the same manner and subject to the same regulations as and subject
to which the shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances will admit. But the Directors
may, if they think fit, from time to time, fix the minimum amount of stock
transferable provided that such minimum must exceed the nominal amount of the
individual shares from which the stock arose.

The several holders of stock will be entitled to participate in the dividends and
profits of the Company according to the amount of their respective interests in such
stock and such interests will, in proportion to the amount thereof, confer on the
holders thereof respectively the same privileges and advantages for the purposes of
voting at meetings of the Company and for other purposes as if they held the shares
from which the stock arose, but so that none of such privileges or advantages, except
the participation in the dividends, profits and assets of the Company, will be
conferred by any such part of consolidated stock as would not, if existing in shares,
have conferred such privilege or advantage.

All such provisions of these Articles as are applicable to paid-up shares will apply to
stock, and in such provisions the words “shares” and ‘“‘shareholder” will include
“stock” and “stockholders”.

INCREASE IN CAPITAL

The Company may from time to time in general meeting by ordinary resolution
whether all the shares for the time being authorised have been issued or the shares
for the time being issued have been fully called up or not, increase its capital by the
creation and issue of new shares, such aggregate increase to be of such amount and
to be divided into shares of such respective amounts as the Company by the
resolution authorising such increase directs. The new shares will be issued upon
such terms and conditions and with such rights and privileges annexed thereto as the
general meeting resolving upon the creation thereof directs and if no direction be
given, as the Directors will determine, and in particular, but without prejudice to the
rights attached to any preference shares, that may have been issued, such new shares
may be issued with a preferential or qualified right to dividends, and in the
distribution of the assets of the Company and with a special or restricted or without
any right of voting.

Unless otherwise determined by the Company in general meeting and without
limiting the generality of the foregoing provisions in these Articles, all new shares or
other convertible securities must, before they are issued, be offered to the Members
in proportion, as nearly as may be to the number of existing shares or securities to
which they are entitled, by notice specifying the number of shares and securities
offered, and limiting a time within which the offer if not accepted, will be deemed to
be declined, and after the expiration of such time, or on the receipt of an intimation
from the Member to whom such notice is given that he declines to accept the shares
or securities offered, the Directors may dispose of the same in such manner as they
think most beneficial to the Company, and further, if owing to the proportion which
the number of the new shares or securities bears to the number of shares or securities
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held by Members entitled to such offer as aforesaid, or from any other cause, any
difficulty arising in apportioning the new shares or securities or any of them in
manner aforesaid, the Directors may in like manner dispose of the shares or
securities in respect of which such difficulty arises.

Subject to any directions that may be given in accordance with the powers contained
in the Memorandum or these Articles, any capital raised by the creation of new
shares will be considered as part of the original capital and as consisting of ordinary
shares and such other classes of shares created from time to time, and will be subject
to the provisions herein contained with reference to the payment of call and
installments, transfer and transmission, forfeiture, lien, surrender and otherwise.

ALTERATION OF CAPITAL
The Company may by ordinary resolution:-

@) consolidate and divide its capital into shares of larger amount than its
existing shares; or

(b) cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled;

and may by special resolution:-

(© subdivide its capital or any part thereof into shares of smaller amount than is
fixed by its Memorandum and so that as between the holders of the resulting
shares one or more of such shares may by the resolution by which the
subdivision is effected be given any preference or advantage as regards
dividend, capital, voting or otherwise over the other or any other of such
shares;

(d) reduce its share capital, any capital redemption reserve fund or any share
premium account, in any manner and with and subject to any incident
authorised and consent required by law; or

(e) issue further preference capital ranking equally with, or in priority to
preference shares already issued.

Anything done in pursuance of this Article is to be done in manner provided and

subject to any conditions imposed by the Statutes, so far as they are applicable, and

so far as they are not applicable, in accordance with the terms of the resolution

authorising the same, and, so far as such resolution is not applicable.
MODIFICATION OF CLASS RIGHTS

If at any time the capital by reason of the issue of preference shares, or otherwise is

divided into different classes, the repayment of such preferred capital (other than
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redeemable preference capital) may only be made, and all or any of the rights and
privileges attached to each class may subject to the provisions of Section 65 of the
Act be varied, modified, commuted, affected, abrogated or dealt with, by special
resolution passed at a separate general meeting of the holders of that class. All the
provisions hereinafter contained as to general meetings will mutatis mutandis apply
to every such meeting except that the quorum will be 2 members of that class present
in person or by proxy or where there is only 1 holder of the issued shares of that
class, 1 member of that class present in person or by proxy, PROVIDED ALWAYS
that where the necessary majority is not obtained at the meeting, consent in writing if
obtained from holders of at least 3/4 of the issued shares of that class within 2
months from the date of the separate general meeting will have the force and validity
of a resolution duly carried by a vote in person or by proxy. The special rights
attached to any class of shares having preferential rights will not, unless otherwise
expressly provided by the terms of issue, be deemed to be varied by the creation or
issue of further shares ranking as regards participation in the profits or assets of the
Company in some or all respect pari passu therewith but in no respect in priority
thereto.

GENERAL MEETINGS

The Company must, in each year, hold a general meeting as its annual general
meeting, in addition to any other general meetings in that year. Not more than 15
months must elapse between the date of one annual general meeting and that of the
next.

A general meeting called for the passing of a special resolution must be called by at
least 21 days notice in writing. Any other general meeting of the Company must be
called by at least 14 days notice in writing, provided that the Members are entitled
to vote at a general meeting to agree, notwithstanding that the general meeting is
called by shorter notice than that specified in this Article, that the general meeting is
deemed to have been duly called.

The notice will be exclusive of the day on which it is served or deemed to be served
and of the day for which it is given and must specify the place the day and the hour
of the general meeting. Any general meeting called to consider special business
must be accompanied by a statement of the general nature of the business and the
effect of any proposed resolution in respect of such special business.

The notice convening an annual general meeting must specify the meeting as such.

The notice convening a meeting to consider a special resolution must specify the
intention to propose the resolution as a special resolution.

In every notice calling a meeting there must appear with reasonable prominence a
statement that a Member entitled to attend and vote is entitled to appoint 1 or more
proxies to attend and vote instead of him and that a proxy need not also be a
Member.
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Notice of every general meeting must be given in any manner authorised by these
Articles to -

@) every Member holding shares conferring the right to attend and vote at the
meetings who, at the time of the convening of the meeting, has paid all calls
or other sums presently payable by him in respect of shares in the Company;
and

(b) the auditors of the Company.

No other person will be entitled to receive notice of general meetings. However, if
the general meeting is called for the alteration of the Company’s objects, the
provisions of Section 28 of the Act regarding notices to debenture holders must be
complied with.

The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice will not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETING

All business will be deemed special that is transacted at an extraordinary general
meeting and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the account, balance sheets,
and the reports of the Directors and auditors of the Company, the fixing of the fees
of Directors, the election of Directors in the place of those retiring and of the
chairman of the Board and the appointment of, and the fixing of the remuneration of
the auditors of the Company.

No business will be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business. Save as herein otherwise provided,
members holding a majority of the issued and fully paid up shares entitled to vote,
present in person or by proxy, will be a quorum for a general meeting.

If within half an hour from the time appointed for the holding of a general meeting a
quorum is not present, the meeting, if convened on the requisition of Members, will
be dissolved. In any other case it will stand adjourned to the same time and place on
the first Business Day falling 5 days after the said meeting or to such other day and
other such time and place as the Directors may determine, and if at such adjourned
meeting the quorum of at least 2 Members present in person or by proxy is not
present, the general meeting will be dissolved.

The chairman of the Board will preside as chairman at every general meeting, but if
at any meeting such officer is not present, or is unwilling to act as chairman, the
Directors present will elect one of the Directors present to act as chairman of the
meeting.
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The chairman of the meeting may, with the consent of any meeting at which a
qguorum is present, and must, if so directed by the meeting, adjourn the meeting from
time to time and from place to place, but no business must be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place. When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting must be given as in the case of an original meeting.
Save as aforesaid, it will not be necessary to give notice of an adjournment or of the
business to be transacted at an adjourned meeting.

At any general meeting, a resolution put to the vote of the meeting will be decided
on a show of hands, unless, before or on the declaration of the result of the show of
hands, a poll is demanded in writing -

@) by the chairman of the meeting (being a person entitled to vote);

(b) by at least 2 Members entitled to vote at such meeting present in person or
by proxy; or

(c) by any Member or Members entitled to vote at such meeting in person or by
proxy holding shares in the Company conferring a right to vote at the
meeting, being shares on which an aggregate sum has been paid up equal to
not less than 1/10 of the total sum paid up on all the shares of conferring that
right;

and unless a poll be so demanded, a declaration by the chairman of the meeting that
a resolution has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost or not carried by a particular majority and an entry to that
effect in the book containing the minutes of the proceedings of the Company, is
conclusive evidence of the fact of the number or proportion of the votes recorded in
favour of or against such resolution.

The demand for a poll may be withdrawn.

If at any general meeting, any votes are counted which ought not to have been
counted or might have been rejected, the error will not vitiate the result of the voting
unless it be pointed out at the same meeting, and not in that case unless it will, in the
opinion of the chairman of the meeting, be of sufficient magnitude to vitiate the
result of the voting.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place, or at which the poll
is demanded, will be entitled to a further or casting vote in addition to the votes to
which he may be entitled as a Member.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued, on a
show of hands every Member present in person or by proxy will have one vote and
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on a poll every Member present in person or by attorney or proxy will have one vote
for every share held by him.

If the capital of the Company consists of shares of different monetary
denominations, voting rights will be prescribed in such a manner that a unit of
capital in each class, when reduced to a common denominator, will carry the same
voting power when such right is exercisable.

If any Member be of unsound mind, he may vote whether on a show of hands or at a
poll, by his committee, curator bonis, or other legal curator, and such persons may
give their votes by proxy on a poll but no person claiming to vote pursuant to this
Acrticle must do so unless such evidence as the Directors may require of his authority
has been deposited at the Office not less than 48 hours before the time for holding
the meeting at which he wishes to vote.

Subject to any rights or restrictions for the time being attached to any class or classes
of shares, at meetings of Members or classes of Members and subject to these
Acrticles, a Member will be entitled to be present and to vote on any question either
personally or by proxy, or as proxy for another Member at any general meeting, or
upon a poll and to be reckoned in a quorum in respect of any fully paid-up shares
and of any shares upon which calls due and payable to the Company have been paid.
No shareholder will be entitled so to vote or be recognised in a quorum in respect of
any shares upon which any call or other sum so due and payable is unpaid.

Any corporation which is a Member may, by resolution of its directors, authorise
any person to act as its representative at any meetings of this Company. Such
representative will be entitled to exercise the same powers on behalf of the Company
which he represents as if he had been an individual shareholder, including power,
when personally present to speak to vote on a show of hands and to demand or join
in demanding a poll at any such meetings.

The instrument appointing a proxy will be in the form or to the effect following or in
any other form which the Directors may approve and subject to the requirements of
the Act and other relevant authorities.

AlA Bhd. ( )

I/We, (NRIC No. ) of being a member/members

of AIA Bhd. (Company No. ) do hereby appoint (NRIC No.
) of or failing him/her, the Chairman of the meeting as

my/or proxy to vote for me/us and on my/our behalf at the Annual General
Meeting/the Extraordinary General Meeting of the Company to be heldat[ Jon [
Jat[ ] and/or at any adjournment thereof, on the following resolutions referred
to in the Notice of Annual General Meeting/Extraordinary General Meeting.

My/our proxy is to vote as indicated below:

[ ]
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* Please indicate with an (X) in the spaces as to how you wish your votes to be cast.
If you do not do so, the Proxy will vote or abstain from voting at his/her discretion.

Dated this day of
Signature/Common Seal of shareholder(s)

The instrument appointing a proxy will be in writing under the hand of the appointor
or of his attorney duly authorised in writing, or if the appointor is a corporation,
either under seal or in some other manner approved by the Directors.

An instrument appointing a proxy executed in Malaysia need not be witnessed. The
signature to an instrument appointing a proxy executed outside Malaysia must be
attested by a solicitor, notary public, consul or magistrate, but the Directors may
from time to time waive or modify this requirement either generally or in a particular
case Or cases.

The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of such power or
authority, will be deposited at the Office or at such other place within Malaysia as is
specified for that purpose in the notice convening the meeting at least 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
person named in such instrument proposes to vote, or in the case of a poll, not less
than 24 hours before the time appointed for the taking of the poll, otherwise the
person so hamed will not be entitled to vote in respect thereof.

The instrument appointing a proxy will be deemed to confer authority to demand or
join in demanding poll and generally to act at the meeting for the Member giving the

proxy.

Unless otherwise directed by the Chairman, a vote given in accordance with the
terms of an instrument of proxy will be treated as valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect of which the
proxy is given provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid has been received by the Company at the Office
before the commencement of the meeting or adjourned meeting at which the proxy is
used.

DIRECTORS

The First Directors of the Company shall be lain Sedgley @ Imran and Tay Weng
Hwee. Until otherwise determined by a general meeting, the number of Directors all
of whom must be natural persons will not be less than 5 but no more than 10 and the
number of Executive Directors must not exceed 40% of the current number of
Directors.
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The Directors will have the power at any time and from time to time to appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the
existing Directors, but so that the total number of Directors will not at any time
exceed the number fixed in accordance with these Articles. Any Director so
appointed will hold office only until the next following annual general meeting and
will then be eligible for re-election but will not be taken into account in determining
the Directors who are to retire by rotation at that meeting.

A Director who is in any manner, whether directly or indirectly, interested in a
contract or proposed contract or arrangement with the Company must declare the
nature of his interest at a meeting of the Directors in accordance with the Act and the
Insurance Act.

A Director may hold any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office of Director for such period
and on such terms as the Directors may determine. No Director or intending
Director will be disqualified by his office from contracting with the Company, either
with regard to his tenure of any such other office or place of profit or as a vendor,
purchase or otherwise. Subject to the preceding provisions of this Article, no
contract or arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, is liable to be avoided, nor will any Director so
contracting or being so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby established.

A Director, notwithstanding his interest, may be counted in the quorum present at
any meeting at which he or any other Director is appointed to hold any such office or
place of profit under the Company or at which the terms of any such appointment are
arranged and he may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof..

Any Director may act by himself or his firm in a professional capacity for the
Company, and he or his firm are entitled to remuneration for professional services as
if he were not a Director, provided that nothing herein contained will authorise a
Director or his firm to act as auditor of the Company.

A general notice that a Director is a Member of or interested in any specified firm or
corporation with whom any contract is proposed to be entered into in relation to the
affairs of the Company and is to be regarded as interested in all transactions with
such firm or corporation will be a sufficient disclosure under this Article as regards
such Director and the said transactions. After such general notice, it will not be
necessary for such Director to give any special notice relating to any particular
transaction with such firm or corporation.

A Director of the Company may be or become a director or other officer of or
otherwise interested in, any corporation promoted by the Company or in which the
Company may be interested as shareholder or otherwise and no such Director will be
accountable to the Company for any remuneration or other benefits received by him
as a Director or officer of, or from his interest in such corporation unless the

24



Company No.
790895 | D |

72

73

74

75(1)

75(2)

75(3)

76(1)

Company otherwise directs at the time of his appointment and provided that an
Executive Director must not be a director of more than 5 corporations, including the
Company and a non-executive director must not be a director of more than 15
corporations, including the Company. The Directors may exercise the voting power
conferred by the shares or other interest in any such other corporation held or owned
by the Company, or exercisable by them as Directors of such other corporation in
such manner and in all respects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them Director or other
officers of such corporation) and any Director may vote in favour of the exercise of
such voting rights in manner aforesaid, notwithstanding that he may be, or be about
to be appointed a Director or other officer of such corporation and as such is or may
become interested in the exercise of such voting rights in manner aforesaid.

The Company must keep a register of Directors as required by Section 141 of the
Act and the Directors may determine the times at which the register is open to the
inspection of Members and holders of the debentures of the Company.

The share qualification for a Director may be fixed by the Company in general
meeting and unless and until so fixed no such qualification is required.

Any fees of the Directors will be a fixed sum (not being commission on or
percentage of profits or turnover) as from time to time determined by an ordinary
resolution of the Company and will (unless such resolution otherwise provides) be
divisible among the Directors as they may agree, or, failing agreement, equally,
except that any Director who holds office for only part of the period in respect of
which such fees are payable will be entitled only to rank in such division for a
proportion of the fees related to the period during which he has held office. The fees
of the Directors will not be increased except pursuant to a resolution passed at a
general meeting where notice of the proposed increase has been given in the notice
concerning the meeting.

The Directors are entitled to be paid all travelling or such reasonable expenses as
may be incurred by them in attending and returning from meetings of the Directors
or of any committee of the Directors or general meetings or otherwise howsoever in
or about the business of the Company in the course of the performance of their
duties as Directors.

The salaries of Executive Directors may not include a commission on or percentage
of turnover.

Any Director who is appointed to any executive office or serves on any committee or
who otherwise performs or renders services, which in the opinion of the Directors
are outside his ordinary duties as a Director, maybe paid such extra remuneration as
the Directors may determine, subject however to the provisions of these Articles.

Subject to the provision of Section 137 of the Act, the Directors may pay a pension

or allowances (either revocable or irrevocable and either subject or not subject to any
terms and conditions) to any Executive Director (as hereinafter defined) on or at any
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time after his retirement from his office or employment under the Company or under
any associated company or on or after his death to his widow or other dependants.

The Directors have the power and will be deemed always to have had the power to
establish and maintain and to concur with subsidiary company or companies in
establishing and maintaining any schemes or funds for providing pensions, sickness
or compassionate allowance, life assurances, gratuity or other benefits for staff
(including any Director for the time being holding any executive office or any office
of profit in the Company) or employees of the Company or any such subsidiary
company or companies and for the widows or other dependants of such persons and
to make contributions out of the Company’s moneys for any such schemes or funds.

CHIEF EXECUTIVE OFFICER

The Directors may from time to time appoint 1 of their body to be the Chief
Executive Officer of the Company on such terms as they think fit and may from
time to time (subject to the provisions of any contract between him or them and the
Company) remove or dismiss him from office and appoint another in his place. The
Chief Executive Officer of the Company will be subject to the control of the Board.

A Director holding any the office as Chief Executive Officer of the Company will be
entitled to receive such remuneration as the Directors may determine but will not be
remunerated by a commission on or a percentage of turnover.

The Directors may entrust to and confer upon a Director holding the office as Chief
Executive Officer of the Company any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any such powers.

POWERS AND DUTIES OF DIRECTORS

The management and control of the business and affairs of the Company will be
vested in the Directors who in addition to the powers and authorities by these
Acrticles or otherwise expressly conferred upon them may exercise all such powers
and do all such acts and things as may be exercised or done by the Company and are
not hereby or by the statutes expressly directed or required to be exercised or done
by the Company in general meeting but subject nevertheless to the provisions of the
Statutes and of these Articles and to any regulations not being inconsistent with
these Articles from time to time made by the Company in general meeting provided
always that any action or proposal which are specified by the Act or by these
Articles as one which requires shareholders approval, such approval must be
obtained prior to the transaction, action or proposal being completed.

Subject to the Act, the Directors may exercise all the powers of the Company to
borrow or secure money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof and to issue debentures and other securities,
whether outright or as security for any debt, liability or obligation of the Company or
of any subsidiary or related corporation.
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The Directors from time to time and at any time may establish any local boards or
agencies for managing any of the affairs of the Company, either in Malaysia or
elsewhere and may appoint any persons to be members of such local boards, or any
managers, inspectors, or agents, and may fix their remuneration and, may delegate to
any local board, manager, inspector, or agent, any of the powers, authorities and
discretions vested in the Directors with power to sub-delegate and, may authorise the
members of any local board, or any of them to fill any vacancies therein and to act
notwithstanding vacancies and any such appointment or delegation may be made
upon such terms, and, subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul or vary such
delegation, but no person dealing in good faith and without notice of any such
annulment or variation will be affected thereby. Every Director while present in the
country or territory in which any such local board or any committee thereof is
established will be ex-officio a member thereof and entitled to attend and vote at all
meetings thereof held while he is present in the country or territory.

The Directors may delegate any of their powers to committees and appoint any
persons to be members of such committees. Any committee so formed will in the
exercise of the powers so delegated conform to any regulations that may be imposed
on it by the Directors. As and when required under the Insurance Act or the
Insurance Regulations, an audit committee will be formed in compliance with the
Company’s statutory obligations and the Directors will have full power to authorize
and approve all matters pertaining to the audit committee.

The Directors may at anytime, and from time to time, by power of attorney under the
Company’s seal, appoint any person or persons to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these Articles), and
for such period and subject to such conditions as the Directors may from time to
time think fit. Any such appointment may (if the Directors think fit) be made in
favour of any of the members of any local board established as aforesaid, or in
favour of any company or firm, or in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directors. Any such power of
attorney may contain such powers and provisions for the protection or convenience
of persons dealing with such attorney or attorneys as the Directors may think fit.

Any such delegates or attorneys as aforesaid may be authorised by the Directors to
sub-delegate all or any of the powers, authorities and discretions for the time being
vested in them.

The office of a Director shall be vacated if the Director:
(@  becomes of unsound mind;

(b) becomes bankrupt or makes any arrangement or composition with his
creditors;

(c) s absent from more than 25% of the total Board meetings held during a
financial year;
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(d)  resigns his office by notice in writing to the Company;

(e)  becomes restricted or prohibited from being a Director pursuant to any
provisions of the Act;

(f)  isremoved from office pursuant to a resolution passed under Article 88; or
(g) fails to comply with section 70(2) of the Insurance Act.

Any act done in good faith by a Director whose office is vacated will be valid unless
prior to the doing of such act, written notice has been served upon the Director or an
entry has been made in the Directors’ minutes book stating that such Director has
ceased to be a Director of the Company.

ROTATION OF DIRECTORS

An election of Directors must take place each year. At the annual general meeting in
every year 1/3 of the Directors for the time being, or if their number is not a multiple
of 3, then the number nearest to 1/3 must retire from office. A retiring Director will
be eligible for re-election.

The Directors to retire in every year will be those who have been longest in
office since their appointment or last election but as between persons who became
Directors on the same day, those to retire will (unless they otherwise agree amongst
themselves) be determined by lot. Notwithstanding anything above, all Directors
must retire from office at least once every 3 years but will be eligible for re-election.

The Company at the meeting which a Director retires may fill the vacated office by
electing a person thereto, and in default the retiring Director is deemed to have been
re-elected, unless at such meeting it is expressly resolved not to fill such vacated
office or unless a resolution for the re-election of such Director is put to the meeting
and lost.

No person other than a retiring Director will be eligible for election to the office of
Director at any general meeting unless some member intending to propose him has,
at least 11 days before the meeting, deposited at the Office a notice in writing duly
signed by the nominee giving his consent to the nomination and signifying his
candidature for the office or the intention of such member to propose him for
election. PROVIDED THAT in the case of a person recommended by the Directors
for election, 9 days notice only will be necessary. Notice of each and every
candidature must, at least 7 days prior to the meeting at which the election is to take
place, be served on the Members.

The Company may, by ordinary resolution of which special notice has been given in
accordance with Section 128 of the Act, remove any Director before the expiration
of his period of office, notwithstanding anything in these Articles or in any
agreement between the Company and the Director. The Board may, by a written
resolution of at least 75% of the Board, remove any Directors before the expiration
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of his period of office, notwithstanding anything in these Articles or in any
agreement between the Company and the Director. Such removal will be without
prejudice to any claim such Director may have for damages for breach of any
contract of service between him and the Company.

The Company may by ordinary resolution appoint another person in place of a
Director removed from office under the immediately preceding Article. A person
appointed in place of a Director so removed will be subject to retirement by rotation
at the same time as if he had become a Director on the day on which the Director in
whose place he is appointed was elected a Director.

Without prejudice to the powers of the Directors in this behalf, the Company may
appoint any person to be a Director either to fill a casual vacancy or as an additional
Director.

A motion for the appointment or reappointment of two or more persons as Directors
of the Company by a single resolution must not be made at a general meeting of the
Company unless a resolution that it will be so made has first been agreed to by the
meeting without any vote being given against it.

PROCEEDINGS OF DIRECTORS

Any Director may at any time summon a meeting of the Directors by 5 Business
Days notice is served upon the members of the Board. Any or all of the Directors
may waive such right to notice in writing either before or after the meeting of the
Board.

The Directors may meet together for the dispatch of business adjourn or otherwise
regulate their meetings as they think fit. The quorum necessary for the transaction of
the business of the Directors will comprise of at least half of the Board Members.
Questions arising at any meeting will be decided by a majority of votes of the
Directors. In the case of an equality of votes the Chairman of the meeting shall have
a second or casting vote. The Directors may elect a chairman of their meetings and
determine the period for which he is to hold office provided that the chairman of the
Board must not be an Executive Director. If at any meeting of the Board, the
chairman of the Board is not present, the Directors present may choose one of their
number who is not an Executive Director to be chairman of the meeting.

Subject to the laws for the time being in force, all or any members of the Board or
any committee of the Board may participate in the meeting of the Board or
committee of the Board (as the case may be) by means of a telephone conference,
video conference or any other communication equipment which allows all persons
participating in the meeting to hear each other (“Communication Equipment”). A
person so participating is deemed to be present in person at the meeting and will be
entitled to vote. For the purpose of recording attendance, the Chairman or Secretary
will mark on the attendance sheet that the Directors were present and participating
by Communication Equipment. Subject always that all provisions of these Articles
as to meetings of the Directors will apply to such meeting involving Communication
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Equipment and the following conditions must be fulfilled -

@) all the Directors must have received notice of a meeting in accordance with
these Articles;

(b)  at the commencement of the meeting, each Director acknowledges his/her
presence thereof to all other Directors taking part;

(c) each of the Directors taking part is able to be heard and hear each of the other
Directors throughout the meeting subject as hereinafter mentioned;

(d) in the event the Communication Equipment is disconnected resulting in the
number of Directors participating in the meeting to be less than the quorum,
the meeting must be adjourned, unless the Communication Equipment is
reconnected and no decision was made by the Directors during the
disconnection and the Director whose Communication Equipment is
reconnected is informed of any deliberation during disconnection; and

(e) all information and documents are made equally available to all Directors
prior to, at or during the meeting.

The continuing Directors may act notwithstanding any vacancy in their body but if,
and so long as their number is reduced below the minimum number fixed by or
pursuant to these Articles, the continuing Director or Directors may, except in an
emergency, act only for the purpose of appointing sufficient Directors to bring the
Board up to that number, or to summon a general meeting of the Company.

All acts bona fide done by any meeting of Directors or by any persons acting as a
Director will, notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid or that any of
them were disqualified, be as valid, as if even such person had been duly appointed
and was qualified to be a Director.

A resolution in writing, signed by all the Directors present in Malaysia for time
being entitled to receive notice of a meeting of the Directors, will be as valid and
effectual as if it had been passed at a meeting of the Directors duly convened and
held. Any such resolution may consist of several documents in like form, each
signed by one or more Directors.

The Directors will cause proper minutes to be made in books to be provided for the
purpose of all appointments of officers made by the Directors of the proceedings of
all meetings of Directors and committees of Directors and of the attendances at that
meeting, and of the proceedings of all meetings of the Company, and all business
transacted, resolutions passed and orders made at such meetings, and any such
minutes of any meeting, if purported to be signed by the chairman of such meeting
or by the chairman of the next succeeding meeting of the Company or Directors or
committee as the case may be, will be sufficient evidence without any further proof
of the facts therein stated.
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SECRETARY

The First Secretary of the Company shall be Tay Weng Hwee (BC/T/679). The
Secretary to the Company will be appointed by the Directors for such term, at such
remuneration and upon such conditions, as they may think fit and any Secretary so
appointed may be removed by them but without prejudice to any claim for damages.

A provision of the Act or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary will not be satisfied by it being done by or to
the same person acting both as Director and as, or in place of the Secretary.

SEAL

The Directors will provide for the safe custody of the common seal of the Company
which will only be used by the authority of the Directors, and every instrument to
which the common seal of the Company is affixed must be signed by a Director and
must be counter-signed by the Secretary or by another Director or by some other
person appointed by the Directors for the purpose. The Directors may by resolution
determine, either generally or in any particular case, that any such signature may be
affixed by some mechanical means to be specified in such resolution, provided that
the use of such means is by such resolution restricted to a certificate or other
document of title in respect of any share, stock, debenture or other marketable
security created or issued by the Company to be given under the common seal of the
Company. The Seal shall be a metallic seal on which the Company’s name shall be
engraven in legible characters.

The Company may exercise the powers conferred by the Act with regard to having
an official seal for use abroad in the manner prescribed by the Act, and such powers
is vested in the Directors.

The Company may exercise the powers conferred upon the Company by the Act
with regard to the keeping of a branch register, and the Directors may (subject to the
provisions of the Act) make and vary such regulations as they may think fit
respecting the keeping of any such register.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments, in which the Company is in any way concerned or
interested, and all receipts for moneys paid to the Company must be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner and
by such persons as the Directors will from time to time by resolution determine.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the
purpose will have power to authenticate any documents affecting the constitution of
the Company and any resolution passed by the Company of the Directors, and any
books, records, documents and accounts relating to the business of the Company,
and to certify such copies or extracts as true copies or extracts.
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A document purporting to be a copy of a resolution of the Directors or an extract
from the minutes of a meeting of Directors which is certified as such in accordance
with the provisions of the last preceding Article will be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such
resolution has been duly passed or, as the case maybe, that such extract is a true and
accurate record of a duly constituted meeting of the Directors.

DIVIDENDS AND RESERVES

Subject as hereinafter provided, and to any rights or privileges for the time being
attaching to any shares in the capital of the Company having preferential or special
rights in regard to dividend, the profits or other moneys of the Company determined
by the Directors to be available for dividend will be applied in payment of dividends
upon the shares of the Company in proportion to the amount paid up or credited as
paid up thereon respectively but no amount paid or credited as paid on a share in
advance of call will be treated for the purposes of this Article as paid on the share.

The Directors may, with the sanction of a general meeting from time to time declare
dividends, but no such dividend:

@) must exceed the amount recommended by the Directors; and

(b)  must (except by the Statutes expressly authorised) be payable otherwise than
out of the profits of the Company.

The Directors may if they think fit, and if in their opinion the position of the
Company justifies such payment, from time to time declare an interim dividend. A
declaration by the Directors as to the amount of the profits or other moneys at any
time available for dividends will be conclusive.

If the Company issues shares at a premium, whether for cash or otherwise, the
Directors must transfer a sum equal to the aggregate amount or value of the premium
to an account to be called “Share Premium Account” and any amount for the time
being standing to the credit of such account may be applied in accordance with the
provisions of the Act, including without limitation, to apply such account to provide
the consideration for the purchase of the Company’s own shares.

With the sanction of a general meeting, dividends or bonuses may be paid wholly or
in part in specie and may be satisfied in whole or in part by the distribution amongst
the Members in accordance with their rights of fully paid-up shares, debentures or
other securities of this Company or any other company or of any other property
suitable for distribution as aforesaid. The Directors will have full liberty to make all
such valuations, adjustments and arrangements, and to issue all such certificate or
documents of title as may in their opinion be necessary or expedient with a view to
facilitating the equitable distribution amongst the Members of any dividends or
portions or dividends to be satisfied as aforesaid or to giving them the benefit of
their proper shares and interests in the property, and no valuation, adjustment or
arrangement so made must be questioned by any Member. Where required a proper
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contract must be filed pursuant to the Act and the Directors may appoint any person
to sign such contract on behalf of the Members or any of them.

The Directors may, before recommending any dividend, set aside out of the profits
of the Company such sum or sums as they think proper as a reserve fund or reserve
funds which will, at the discretion of the Directors, be applicable for any purpose or
purposes as set out in paragraph (2) of this Article, and pending such application
may, at their discretion, either be employed in the business of the Company or be
invested in such investments as the Directors may from time to time think fit. The
Directors from time to time may deal with and vary such investments and dispose of
all or any part thereof for the benefit of the Company and may divide any reserve
fund into such special funds as they think fit, and employ the reserve fund or any
part thereof in the business of the Company without being bound to keep the same
separate from the other assets. The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to divide.

Subject to any provisions to the contrary contained in the Statutes, any such reserve
fund or part thereof will be applicable for meeting contingencies, for the gradual
liquidation of any debt or liability of the Company, or for equalising dividends, or
for special dividends, or for repairing, improving and maintaining any of the
property of the Company, for initiating or developing new works or business which
the Company by its Memorandum is authorised to operate or conduct, or for such
other purposes as the Directors in their absolute discretion think conducive to the
interests of the Company.

The Company may, upon the recommendation of the Directors, by ordinary
resolution, direct payment of a dividend in whole or in part by distribution of
specific assets, including treasury shares (as defined in the Act) in the Company, or
paid-up shares or debentures of, any other company or in any one or more of such
ways. The Directors will give effect to such resolution and where any difficulty
arises in regard to such distribution, the Directors may settle the same as they think
expedient and in particular may issue fractional certificates and fix the value for
distribution of such to be made to the Members upon the footing of the value so
fixed in order to adjust the rights of all parties and may vest any specific assets in
trustees as may seem expedient to the Directors.

Notice of any dividend that may have been declared must be given in manner
provided under these Articles to such Members are entitled under these Articles to
receive notices from the Company.

The Directors may deduct from any dividend, bonus or other moneys payable in
respect of any shares held by a Member all such sums of money (if any) as may be
due and payable by him to the Company on account of calls interest and expenses
chargeable thereon.

Any dividend, installment of dividend, bonus or interest in respect of any share may

be paid by cheque or warrant payable to the order of the Member registered in the
Register of Members.
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Every such cheque or warrant will be sent by post to the last registered address of the
Member appearing on the Register of Members or to such person and to such
address as a Member may in writing direct and the receipt of such a Member, or
person aforementioned is good discharge to the Company for all dividends, bonuses
or other payments made in respect of such share. Every such cheque or warrant willl
be sent at the risk of the person entitled to the money represented thereby.

No unpaid dividend, bonus or interest will bear interest as against the Company.
CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may, upon the recommendation of the Directors,
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of the Company’s reserve funds, or to the credit of the profit
and loss account, or otherwise available for distribution and accordingly that such
sum be set free for distribution amongst the Members who would have been entitled
thereto if distributed by way of dividend, and in the same proportion, on condition
that the same be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such Members respectively
or paying up in full unissued shares or debentures of the Company to be allotted and
credited as fully paid up to or to provide the consideration for the purchase of the
Company’s own shares to and amongst such Members or their nominees in the
proportion aforesaid, or partly in the one way and partly in the other, and the
Directors will give effect to such resolution.

Provided that a capital redemption reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued to Members as fully
paid bonus shares or, subject to the provisions of the Act, to provide the
consideration for the purchase of the Company’s own shares.

Whenever such a resolution as aforesaid is passed, the Directors must make all
appropriations and applications of the amounts resolved to be capitalized thereby,
and all allotments and issues of fully paid shares or debentures, if any, and generally
must do all acts and things required to give effect thereto, with full power to the
Directors to make such provision for the satisfaction of the right of any Member
under such resolution to a fractional part of a share by the issue of fractional
certificates, or by payment in cash or otherwise, as they think fit, and also to
authorise any person to enter, on behalf of all the Members entitled thereto or their
nominees, into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up of any further shares to which they may be
entitled upon such capitalisation and any agreement made under such authority will
be effective and binding on all such Members and their nominees.

ACCOUNTS

The Directors must cause proper books of account to be kept which must give a true
and fair view of the state of the Company’s affairs and explain its transactions and
such books of account must be in compliance with the provisions of the Insurance
Act.
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The books of account must be kept at the Office or, subject to the Act, at such other
place or places as the Directors think fit, and must always be open to the inspection
of the Directors.

The Directors must from time to time determine whether and to what extent and at
what time and places and under what conditions or regulations, the accounts and
books of the Company or any of them, will be open to the inspection of Members,
and no Member (not being a Director) will have any right of inspecting any account
or book or document of the Company except as conferred by Statute or authorised by
the Directors or by a resolution of the Company in general meeting.

At the annual general meeting in each year, the Directors must lay before the
Company a duly audited profit and loss account and a balance sheet containing a
summary of the property and liabilities of the Company as are referred to in Section
169 of the Act.

A printed copy of every balance sheet and profit and loss account (including every
document required by law to be annexed thereto) which is to be laid before the
Company in a general meeting together with a copy of the Auditors’ report and the
Directors’ report must before the date of the meeting, be delivered or sent by post to
every Member of and every holder of debentures of, the Company provided that this
Acrticle will not require a copy of those documents to be sent to any Member of or
any holder of debentures of whose address the Company is not aware.

AUDIT
Auditors must be appointed and their duties regulated in accordance with the Act.

Subject to the provisions of the Act, all acts done by any person acting as an auditor
of the Company will, as regards all persons dealing in good faith with the Company,
be valid, notwithstanding that there were some defects in his appointment or that he
was at the time of his appointment not qualified for appointment.

The auditors of the Company are entitled to attend any general meeting and to
receive all notices of and other communications relating to any general meeting
which any Member is entitled to receive, and to be heard at any general meeting on
any part of the business of the meeting which concerns him as an auditor of the
Company.

NOTICES

A notice may be served by the Company upon any Member either personally, by fax,
by telex, or by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of Members, or (if he
has no such registered address within Malaysia) to an address within Malaysia
supplied by him to the Company as his address for the service of notices.

A person entitled to a share in consequence of the death or bankruptcy of a Member,
upon supplying to the Company such evidence as the Directors may reasonably
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require to show his title to the share and upon supplying also an address within
Malaysia for the service of notices, will be entitled to be served upon him at such
address within Malaysia any notice to which the Member but for his death or
bankruptcy would be entitled, and such service will for all purposes be deemed a
sufficient service of such notice on all persons interested in the share. Save as
aforesaid, any notice delivered or sent by post to or left at the registered address of
any Member in pursuance of these Articles will, notwithstanding that such Member
be then dead or bankrupt and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served in respect of any share registered in
the name of such Member.

Any Member described in the Register of Members by an address not within
Malaysia must from time to time give the Company an address within Malaysia at
which notices may be served upon him and he will be entitled to have served upon
him at such address within Malaysia any notice to which he is entitled under these
Articles.

If a Member whose registered address as appearing in the Register of Members is
outside Malaysia and he has not supplied to the Company an address within
Malaysia for the giving of notices to him, such Member will not be entitled to
receive any notice from the Company and service of such notice to Member at an
address within Malaysia registered in the Register of Members or at an address
within Malaysia supplied to the Company, is deemed good and effectual service of
such notice or document.

A notice if served by ordinary post or airmail, will be deemed to have been served at
the expiration of 3 days after the letter containing the notice is posted; and in proving
such service it will be sufficient to prove that the letter was properly addressed and
posted, and that sufficient postage was prepaid thereon.

Any document, other than a notice, required to be served on a Member may be
served in like manner as a notice may be given to him under these Articles.

A certificate in writing signed by any Member, Secretary, or other officer of the
Company that a letter envelope or wrapper containing a notice was properly
addressed and put into the post office or post box will be conclusive evidence
thereof.

WINDING UP

If the Company is wound up, subject to due provision being made satisfying the
claims of any holders of shares having attached thereto any special rights in regards
to the repayment of capital, the surplus assets will be applied in repayment of the
capital paid up or credited as paid up on the shares of the Company at the
commencement of the winding up and the excess will be distributed amongst the
Members in proportion to the capital at the commencement of the winding up paid
up or which ought to have been paid up on the shares held by them respectively.
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If the Company is wound up, the assets of the Company will be divided in
accordance with the existing rights of the Members. However, the liguidators may,
with the sanction of a special resolution, divide among the Members in specie any
part of the assets of the Company otherwise than in accordance with the existing
rights of the Members but the Members will have the same right of dissent and
consequential rights as if such resolution were a special resolution passed pursuant to
the Act. A special resolution sanctioning a transfer or sale to another company duly
passed pursuant to the Act may in like manner authorise the distribution of any
shares or other consideration receivable by the liquidators amongst the Members
otherwise than in accordance with their existing right and any such determination
will be binding upon all the Members subject to the right of dissent and
consequential rights conferred by the Act.

In the event of there being a sale of all or any of the Company assets on a voluntary
liquidation of the Company no commission or fees or other remuneration will be
payable to any Director or liquidator in respect of any such sale on liquidation unless
the payment is approved by the Members by resolution at an extraordinary general
meeting. Special notice of any such proposed payment and the amount thereof must
be given to the Members in the notice convening the meeting at which such
proposed payment is to be considered and such notice must be given not less than 7
days before the meeting is to be held.

INDEMNITY

To the fullest extent permitted by law in effect on the date this article becomes
effective and to such greater extent as applicable law may thereafter permit from
time to time, the Company:

0] shall indemnify (on a full indemnity basis) every director, secretary, officer
and employee of the Company and their heirs, executors or administrators
against any liability to a party other than the Company that attaches to him in
his capacity as a director, manager, secretary, officer or employee of the
Company or a related company;

(i) shall indemnify (on a full indemnity basis) every director, secretary, officer
and employee of the Company and their heirs, executors or administrators
against any liability incurred by him in his capacity as a director, manager,
secretary, officer or employee of the Company or a related company:

(a) in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted;

(b) in connection with any application under section 354 of the
Malaysian Companies Act in which relief is granted to him by the
court;

(iii)  may, in accordance with Section 133 of the Malaysian Companies Act,
advance monies to a director for the costs, charges and expenses he may
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incur for the purposes of the Company or a related company or for the
purpose of enabling him to properly perform his duties as a director of the
Company or a related company:

(@)

(b)

in defending any proceedings, whether civil or criminal, taken
against him alleging a liability to a party other than the Company
incurred by him in his capacity as a director of the Company or a
related company, on condition that the monies shall be repaid to the
Company on demand if any allegation of fraud or dishonesty is
proved against him;

in responding to any formal or official investigation, examination or
inquiry into the Company or a related company in his capacity as
director of the Company or a related company, on condition that the
monies shall be repaid to the Company on demand if he is found
guilty of any negligence, default, breach of duty or breach of trust in
relation to the Company or a related company as a result of that
investigation, examination or inquiry;

may advance monies to a secretary, officer or employee of the Company and
their heirs, executors or administrators (but not a director, except as
provided for in clause (iii) of this article) for the costs, charges and expenses
he may incur:

(@)

(b)

in defending any proceedings, whether civil or criminal, taken
against him alleging a liability incurred by him in his capacity as a
secretary, officer or employee of the Company or a related company
(but not as a director, except as provided for in clause (iii) of this
article), on condition that the monies shall be repaid to the Company
if he is found guilty of any negligence, default, breach of duty or
breach of trust in relation to the Company or a related company;

in responding to any formal or official investigation, examination or
inquiry into the Company or a related company in his capacity as a
secretary, officer or employee of the Company or a related company
(but not as a director, except as provided for in clause (iii) of this
article), on condition that the monies shall be repaid to the Company
if he is found guilty of any negligence, default, breach of duty or
breach of trust in relation to the Company or a related company as a
result of that investigation, examination or inquiry;

shall purchase and maintain for any director, secretary, officer and employee
of the Company insurance against any liability (save for fraud) incurred by
him in his capacity as a director, secretary, officer or employee of the
Company or a related company.
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In this article:

“director” includes any person occupying the position of director of the Company by
whatever name called and includes a person in accordance with whose directions or
instructions the directors of the Company are accustomed to act and an alternate or
substitute director.

“employee” means an employee of the Company acting in a managerial or
supervisory capacity.

“related company” means any company that is the Company’s subsidiary or holding
company or is a subsidiary of the Company’s holding company.

“capacity as a director, secretary, officer or employee of ... a related company”
means a liability attaching to a director, secretary, officer or employee of the
Company arising solely from his acting, at the Company’s specific written request
(but not otherwise) in the capacity of director, secretary, officer or employee of a
related company.

This article does not authorise any indemnity that would be prohibited or rendered
void by any applicable law.

SECRECY

No Member is entitled to require discovery of or any information respecting any
detail of the Company’s trade or any matter which may be in the nature of a trade
secret, mystery of trade or secret process which may relate to the conduct of the
business of the Company and which in the opinion of the Directors it will be
inexpedient in the interest of the Members of the Company to communicate to the
public save as may be authorised by law.

INSURANCE POLICIES

The Company, through the Directors will require from every person desirous of
effecting an assurance with the Company upon any event or contingency, such
declaration in writing signed by the person proposing to effect such assurance as to
the facts deemed material by the Directors in relation to the matters proposed to be
assured on in respect of which any assurance is proposed to be effected. The basis
of every contract entered into by such persons with the Company will be on the basis
of the above declaration so that if any facts in such declaration is false or fraudulent,
such contract will be void for all intents and purposes whatsoever, and all premiums
or sums paid thereon will be forfeited to the Company.

The Company may enter into such policies or contracts of assurance and other
contracts, in such form and upon such rates and terms and under such conditions as it
thinks fit. Every policy or contract for insurance must be issued with a form bearing
the signatures of the Chief Executive Officer or Managing Director and one other
signatory approved through the Chief Executive Officer or Managing Director.
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It will be lawful for the Board to accept from any person assured by or having any
grant of contract from or with the Company, a surrender of his policy, grant or
contract either by an absolute purchase or by substituting it with a new assurance,
grant or contract at such rates and upon such new terms and conditions as the Board
deems proper.

When and so often as a person assured with the Company is desirous of having an
advance of money, by way of loan, the Directors may advance out of the funds of the
Company to any such person on the security of such policy or on the person’s own
security, any sums of money at interest not exceeding in the whole value of the

policy.

The Directors may reduce either partially or wholly the amount of the risk for which
the Company may be liable in respect of any policy of insurance.

The Company, through the Directors must set aside and maintain an assurance fund
for each class of business as defined in the Insurance Act which is conducted by the
Company and the fund of each particular class will be the security of the policy
holder of that class as though it belonged to a company carrying on no other business
other than the insurance business of that class, and will not be liable for any
contracts of the Company for which it would not have been liable had the business
of the Company been only that of insurance of that class and must not be applied
directly or indirectly for any purposes other than those of that class of business to
which the fund is applicable.

These Articles will have effect insofar as and to the extent that they are not avoided

or restricted in their operation by the provisions of the Insurance Act and the
Insurance Regulations.

40



Company No.
790895 | D |

We, the several persons whose names and addresses are subscribed hereunder being subscribers
hereby agree to the foregoing Articles of Association.

Names, Addresses and Description of Subscribers

lain Sedgley @ Imran

(NRIC No 591008-71-5711)

c/o Lee Hishammuddin Allen & Gledhill,

Level 16, Menara Asia Life,

No 189, Jalan Tun Razak, 50400 Kuala Lumpur

Advocate and Solicitor

Tay Weng Hwee

(NRIC No 720310-10-5525)

c/o Lee Hishammuddin Allen & Gledhill,

Level 16, Menara Asia Life,

No 189, Jalan Tun Razak, 50400 Kuala Lumpur

Advocate and Solicitor

Dated this 24" day of September, 2007.

Witness to the above signatures:-

Ong Yee Ling @ Sharon

(NRIC No. 781110-10-5650)

Advocate

c/o Lee Hishammuddin Allen & Gledhill,

Level 16, Menara Asia Life,

No 189, Jalan Tun Razak, 50400 Kuala Lumpur

Lodged By : LEE HISHAMMUDDIN ALLEN & GLEDHILL
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AlA BHD.
(Incorporated in Malaysia)

CORPORATE GOVERNANCE DISCLOSURES
FOR THE FINANCIAL YEAR ENDED 30 NOVEMBER 2016

As an Insurer licensed under Financial Services Act 2013 and regulated by Bank Negara Malaysia, the
Company is subject to Corporate Governance Policy Document issued by Bank Negara Malaysia.

BOARD OF DIRECTORS

The Board consists of six (6) Directors, as follows:

1.

Dato’ Thomas Mun Lung Lee (Chairman)
Independent Non-Executive Director

Dato' Thomas is a Barrister at Law (England) and holds a Master of Arts (MA) and Master of
Laws (LLM) from Cambridge University, UK. Dato’ Thomas has been in legal practice as an
Advocate and Solicitor for more than 50 years. Dato’ Thomas is an arbitrator with the Court of
Arbitration for Sport, Lausanne, Switzerland and is currently the Senior Partner of Lee
Hishammuddin Allen & Gledhill. He has over 40 years of experience in Banking, Finance and
Corporate Law.

Mohd Daruis bin Zainuddin
Independent Non-Executive Director

Encik Mohd Daruis is a Fellow of the Association of Chartered Certified Accountants as well as
a Member of the Malaysian Institute of Certified Public Accountants, Malaysian Institute of
Accountants and Chartered Tax Institute of Malaysia. He is the Sole Practitioner in an audit firm
MDZ & Co. Encik Daruis was with Pricewaterhouse Coopers Malaysia between 1974 and 2004,
when he held the position of Senior Partner. He was also a Member of the ACCA Malaysian
Advisory Committee and Dewan Perniagaan Islam Malaysia Negeri Johor.

Anusha a/p Thavarajah
Executive Director/Chief Executive Officer

Ms Anusha was appointed Chief Executive Officer (“CEO”) of AIA Bhd. in June 2015. She
joined AlA in 2002 as Vice President of Actuarial and later took on the role of Appointed Actuary
& Head of Product Development in ING Insurance Berhad, where she went on to become
Deputy CEO. Anusha returned to AIA in 2011 as Deputy General Manager of Operations,
Finance & Actuarial. Prior to becoming CEO, Ms Anusha was appointed as the Regional
Business Development Director of AIA Group Limited. She holds a First Class Honours in
Mathematics & Statistics from the UK’s University of Birmingham and is also a Fellow of the
Institute of Actuaries, UK.

Dato’ Wee Hoe Soon @ Gooi Hoe Soon
Independent Non-Executive Director

Dato’ Gooi is a member of the Malaysian Institute of Certified Public Accountants and Malaysian
Institute of Accountants. He has over 30 years of experience in accounting and corporate
finance. Apart from being the Finance Director of several private and public listed companies,
Dato’ Gooi also assumed the Chairmanship in EON Bank Berhad (until May 2012) and Amity
Bond Berhad, where he continues to helm the Board. He has also been instrumental in the
successful implementation of several corporate exercises by public listed companies.
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BOARD OF DIRECTORS (CONTINUED)

5. Ching Yew Chye @ Chng Yew Chye
Independent Non-Executive Director

Mr Ching holds a Bachelor of Science (Honours) degree from the University of London, UK. Mr
Ching has extensive experience in retail and commercial banking as well as capital markets.
Between 1997 and 2007, Mr. Ching assumed various regional senior management roles in
Accenture, including the roles of Managing Partner of the Financial Services Industry Group-
Asia, Geographic Council Chairman-Asia and Managing Partner for the South Asia Region.

6. William (Bill) Lisle
Executive Director

Mr. Lisle is the Regional Chief Executive for AlA’s businesses in Malaysia, Korea, Sri Lanka,
India and Cambodia. He is also a director of AIA Co. and AlA International. Mr. Lisle was CEO
of AIA Bhd. between December 2012 and May 2015, during which time he led the complex
integration of the AIA and ING businesses in Malaysia. Mr. Lisle joined AIA Group in 2011 as
the Group Chief Distribution Officer. Prior to that, he held various senior positions in Aviva and
Prudential Corporation Asia, including CEO of Prudential Malaysia (2008-2009), CEO of
Prudential Korea (2005-2008) Chief Agency Officer of ICICI Prudential (2002-2004) and
Director of Agency Development, South Asia in 2001.

In promoting independent oversight by the Board, the tenure limit for Independent Directors is nine (9)
years from the date of the Director’s initial appointment. The Board is also discouraged from having
more than eight (8) Directors. However, a maximum of ten (10) Directors may be allowed provided the
additional Directors are Independent Directors.

During the financial year, a total number of twenty (20) Board and Board Committee Meetings were
held, as set out below:

Risk
Management
Committee

Audit
Committee

Remuneration
Committee

Nominating

Committee ot

Number of meetings

The Chairman and Members of each Board Committees during the financial year were as follows:

Audit LS Nominating  Remuneration

: : Management : : Board

Name of Director Committee . Committee Committee
Committee Member
Member Member Member
Member

Dato’ Thomas Mun Lung Yes Yes Yes Yes Y_es
Lee (Chairman)
Dato’ Wee Hoe Soon @ Yes
Gooi Hoe Soon Yes es (Chairman) Yes Yes

L . . Yes Yes
Mohd Daruis bin Zainuddin (Chairman) (Chairman) Yes Yes Yes
Ching Yew Chye @ Chng Yes
Yew Chye Yes ves Yes (Chairman) Yes
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Audit s Nominating Remuneration
: . Management : . Board
Name of Director Committee . Committee Committee
Committee Member
Member Member Member
Member
William (Bill) Lisle No No Yes No Yes
Anusha a/p Thavarajah No No Yes No Yes

The roles and responsibilities of the Board and the Board Committees as well as the attendance of each
Director at Board and the Board Committee meetings during the financial year are as set out in the
Directors’ Report of the Company’s Audited Financial Statements for the financial year ended 30
November 2016.

BOARD RESPONSIBILITIES AND OVERSIGHT

The Board is responsible for the overall governance of the Company and discharges this responsibility
through compliance with the Financial Services Act 2013 and Corporate Governance Policy Document
issued by Bank Negara Malaysia and other directives, in addition to adopting other best practices on
corporate governance.

The Board has an overall responsibility to lead the Company, including setting the strategic future
direction, review viability of the corporate objective and overseeing the conduct and performance of
business.

The Board comprises of four (4) Independent Non-Executive Directors and two (2) Executive Directors
to enable a balanced and objective consideration of issues, hence facilitating optimal decision-making.

The Board met seven (7) times during the financial year. All Directors in office at the end of the financial
year complied with the 75% minimum attendance requirement at such meeting.

The number of meetings attended by each Director during the financial year are as follows:

Name of Directors No. of attendance
Anusha a/p Thavarajah Member (Executive) 717
Dato’ Thomas Mun Lung Lee Member (Independent Non-Executive) 717
Mohd Daruis bin Zainuddin Member (Independent Non-Executive) 717
Dato’ Wee Hoe Soon @ Member (Independent Non-Executive) 717
Gooi Hoe Soon
Ching Yew Chye @ Member (Independent Non-Executive) 717
Chng Yew Chye
William Lisle Member (Executive) 6/7

To support sound corporate governance and processes, the Board formed various Board Committees
namely the Nominating Committee, the Remuneration Committee, the Risk Management Committee
and the Audit Committee (“the Committees”) in accordance with the requirements of Bank Negara
Malaysia’s Corporate Governance Policy Document.

The roles and members of the Committees are as provided below.



AlA BHD.
(Incorporated in Malaysia)

CORPORATE GOVERNANCE DISCLOSURES (CONTINUED)

BOARD OF DIRECTORS (CONTINUED)

Nominating Committee

As at the date of this report, the Nominating Committee (“NC”) comprises six members as follows:

Dato’ Thomas Mun Lung Lee Chairman (Independent Non-Executive)
Mohd Daruis bin Zainuddin Member (Independent Non-Executive)
Dato’ Wee Hoe Soon @ Gooi Hoe Soon Member (Independent Non-Executive)
Ching Yew Chye @ Chng Yew Chye Member (Independent Non-Executive)
William Lisle Member (Executive)

Anusha a/p Thavarajah Member (Executive)

The objective of the NC is to establish a documented, formal and transparent procedure for the
appointment of Directors, CEO and key senior officers (“KSOs”) and to assess the effectiveness of
individual directors, the Board as a whole (including various committees of the Board), CEO and KSOs
on an on-going basis.

The principal duties and responsibilities of the NC are:

(@) establishing the minimum requirements of the Directors and senior management at the time of
appointment and on a continuing basis;

(b)  establishing and regularly reviewing succession plans for senior management and the Board to
promote the Board’s renewal and address any vacancies;

(c) establishing a rigorous process for the appointment and removal of Directors, CEO and senior
officers. The process must involve the assessment of candidates against the minimum
requirements as set out in the Corporate Governance Policy Document to maintain the
engagement between a candidate and the Committee and to ascertain the suitability of each
candidate for the Board;

(d) assessing against the minimum requirements for each senior management and Director on an
annual basis, and as and when the Board becomes aware of information that may materially
compromise the individual/Director’s fithess and propriety, or any circumstance that suggests
that the Director is ineffective, errant or otherwise unsuited to carry out his responsibilities;

(e) recommending and assessing the appointment and reappointment of Directors and senior
management as per the minimum requirements as set out in the Corporate Governance Policy
Document before an application for approval is submitted to Bank Negara Malaysia;

) assessing the Board and the Board Committees in terms of the appropriate size that promotes
effective deliberation and encourages the active participation of all Directors and allows the work
of the various Board Committees to be discharged without giving rise to an over-extension of
Directors that are required to serve on multiple Board Committees; and

(g) assessing the performance and effectiveness of the Board, the Board Committees and individual
Directors. This is important to enable the Board to identify areas for professional development
and process improvements, having regard to the changing needs of the Company.
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During the financial year, the NC held two meetings and discharged its responsibilities as prescribed
by the terms of reference. The number of meetings attended by each member of the NC are as follows:

Name of members No. of attendance
Dato’ Thomas Mun Lung Lee Chairman (Independent Non-Executive) 2/2
Mohd Daruis bin Zainuddin Member (Independent Non-Executive) 2/2
Dato’ Wee Hoe Soon @ Member (Independent Non-Executive) 2/2
Gooi Hoe Soon
William Lisle Member (Executive) 2/2
Anusha a/p Thavarajah Member (Executive) 2/2
Ching Yew Chye @ Member (Independent Non-Executive) 2/2

Chng Yew Chye

Remuneration Committee

As at the date of this report, the Remuneration Committee (“RC”) comprises five members as follows:

Dato’ Thomas Mun Lung Lee Chairman (Independent Non-Executive)

Mohd Daruis bin Zainuddin Member (Independent Non-Executive)

Dato’ Wee Hoe Soon @ Member (Independent Non-Executive)
Gooi Hoe Soon

William Lisle Member (Executive)

Ching Yew Chye @ Member (Independent Non-Executive)

Chng Yew Chye
The objective of the RC is to provide a formal and transparent procedure for developing a remuneration
policy for Directors, CEO and KSOs and ensuring that their compensation is competitive and consistent
with the Company’s culture, objectives and strategy.

The principal duties and responsibilities of the RC are to review and assess:

(@) the remuneration policy of the Company which must be approved by the Board, which must be
subject to periodic Board’s review, including when material changes are made to the policy.

(b)  the remuneration for each Director, members of senior management and other material risk taker
must be approved by the Board annually. The Company must maintain and regularly review a

list of officers who fall within the definition of “other material risk takers”.

(c) the overall remuneration system for the Company which must:

0) be subject to the Board'’s active oversight to ensure that the system operates as intended:;

(i) be in line with the business and risk strategies, corporate values and long-term interests
of the Company;

(iii) promote prudent risk-taking behaviour and encourage individuals to act in the interests
of the Company as a whole, taking into account the interests of its customers; and

(iv) be designed and implemented with input from the control functions and the Board’s Risk
Management Committee to ensure that risk exposures and risk outcomes are adequately
considered.
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(d) the remuneration for individuals which must be aligned with prudent risk-taking. Hence,
remuneration outcomes must be symmetric with risk outcomes. This includes ensuring that:

(i)

(ii)

(iii)

(iv)
(v)

remuneration is adjusted to account for all types of risk, and must be determined by both
guantitative measures and qualitative judgment;

the size of the bonus pool is linked to the overall performance of the Company;

incentive payments are linked to the contribution of the individual and business unit to
the overall performance of the Company;

bonuses are not guaranteed, except in the context of sign-on bonuses; and

for members of senior management and other material risk takers:

- a portion of remuneration consists of variable remuneration to be paid on the basis
of individual, business-unit and institution-wide measures that adequately assess
performance; and

- the variable portion of remuneration increases along with the individual’s level of
accountability.

(e) the remuneration payout schedules which must reflect the time horizon of risks and take account
of the potential for financial risks to crystallise over a longer period of time. As such, the Company
must adopt a multi-year framework to measure the performance of members of senior
management and other material risk takers. Such a framework must provide for:

(i)

(i)
(iii)

the deferment of payment of a portion of variable remuneration to the extent that risks
are realised over long periods, with these deferred portions increasing along with the
individual’s level of accountability;

the calibration of an appropriate mix of cash, shares, share-linked instruments, and other
forms of remuneration to reflect risk alignment; and

adjustments to the vested and unvested portions of variable remuneration (through
malus, clawbacks and other reversals or downward revaluations of awards) in the event
of bad performance of the business unit or institution attributable to the individual or if he
commits serious legal, regulatory or internal policy breaches.

) the incentive structure to ensure that:

(i)
(ii)

(iii)

variables used to measure risk and performance outcomes of an individual relate closely
to the level of accountability of that individual;

the determination of performance measures and variable remuneration considers that
certain indicators (such as share prices) may be influenced in the short term by factors
like market sentiment or general economic conditions which are not specifically related
to the Company’s performance or an individual's actions, and the use of such indicators
does not create incentives for individuals to take on excessive risk in the short term; and
members of senior management and other material risk takers commit not to undertake
activities (such as personal hedging strategies and liability-related insurance) that will
undermine the risk alignment effects embedded in their remuneration.

During the financial year, the RC held two meetings and discharged its responsibilities as prescribed
by the terms of reference. The number of meetings attended by each member of the RC is as follows:
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Name of members No. of attendance

Dato’ Thomas Mun Lung Lee Chairman (Independent Non- 2/2
Executive)

Mohd Daruis bin Zainuddin Member (Independent Non-Executive) 2/2

Dato’ Wee Hoe Soon @ Member (Independent Non-Executive) 2/2

Gooi Hoe Soon

Ching Yew Chye @ Member (Independent Non-Executive) 2/2

Chng Yew Chye

William Lisle Member (Executive) 2/2

Risk Management Committee

As at the date of this report, the Risk Management Committee (“RMC”) comprises five members as

follows:
Mohd Daruis bin Zainuddin Chairman (Independent Non-Executive)
Dato’ Thomas Mun Lung Lee Member (Independent Non-Executive)
Ching Yew Chye @ Member (Independent Non-Executive)

Chng Yew Chye

Dato’ Wee Hoe Soon @ Member (Independent Non-Executive)

Gooi Hoe Soon

William Lisle Member (Executive)

The objective of the RMC is to oversee the senior management’s activities in managing the key risk
areas of the Company and to ensure that an appropriate risk management process is in place and
functioning effectively.

The principal duties and responsibilities of the RMC are:

(@)

(b)

(©)

(d)

(e)

ensuring that the Company’s corporate objectives are supported by a sound risk strategy and an
effective risk management framework that is appropriate to the nature, scale and complexity of
its activities;

providing effective oversight of senior management’s actions to ensure consistency with the risk
strategy and policies approved by the Board, including the risk appetite framework;

ensuring senior management oversight in the day-to-day management of the financial
institution’s activities is consistent with the risk strategy, including the risk appetite and policies
approved by the Board;

ensuring that the risk management framework enables the identification, measurement and
continuous monitoring of all relevant and material risks on a group and firm-wide basis, supported
by robust management information systems that facilitate the timely and reliable reporting of risks
and the integration of information across the institution. The sophistication of the Company’s risk
management framework must keep pace with any changes in the institution’s risk profile
(including its business growth and complexity) and the external risk environment;

ensuring that the risk management is well-integrated throughout the organisation and embedded
into the culture and business operations of the institution;
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(f)

(9)

(h)

0

(k)

()

(m)

establishing an independent senior risk executive role (chief risk officer or its equivalent) with
distinct responsibility for the risk management function and the institution’s risk management
framework across the entire organisation. The executive must have sufficient stature, authority
and seniority within the organisation to meaningfully participate in and be able to influence
decisions that affect the Company’s exposures to risk;

establishing and maintaining an effective risk management function with sufficient authority,
stature, independence, resources and access to the Board;

effectively implementing the risk management framework that is reinforced with an effective
compliance function and subjected to an independent internal audit review;

ensuring that the Company has appropriate mechanisms in place for communicating risks across
the organisation and for reporting risk developments to the Board and senior management;

ensuring that the executive remuneration is aligned with prudent risk-taking and appropriately
adjusted for risks. The Board must actively oversee the institution’s remuneration structure and
its implementation, and must monitor and review the remuneration structure to ensure that it
operates as intended;

ensuring that the Board and senior management are aware of and understand the Company’s
operational and organisational structure and the risks it poses and be satisfied that it is not overly
complex or opaque such that it hampers effective risk management by the Company;

ensuring that the Board and senior management understand the purpose, structure and unique
risks of operations when the Company operates through special-purpose structures. Appropriate
measures must be undertaken to mitigate the risks identified; and

exercising oversight over its subsidiaries with appropriate established processes to monitor the
subsidiaries’ compliance to the Group’s risk management policies.

During the financial year, the RMC held four meetings and discharged its responsibilities as prescribed
by the terms of reference. The number of meetings attended by each member of the RMC are as

follows:
Name of members No. of attendance
Mohd Daruis bin Zainuddin Chairman (Independent Non-Executive) 4/4
Dato’ Thomas Mun Lung Lee Member (Independent Non-Executive) 4/4
Dato’ Wee Hoe Soon @ Member (Independent Non-Executive) 4/4
Gooi Hoe Soon
Ching Yew Chye @ Member (Independent Non-Executive) 4/4
Chng Yew Chye
William Lisle Member (Executive) 4/4
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Audit Committee

As at the date of this report, the Audit Committee (“AC”) comprises four members as follows:

Mohd Daruis bin Zainuddin Chairman (Independent Non-Executive)
Dato’ Thomas Mun Lung Lee Member (Independent Non-Executive)
Dato’ Wee Hoe Soon @ Member (Independent Non-Executive)

Gooi Hoe Soon

Ching Yew Chye @ Member (Independent Non-Executive)

Chng Yew Chye

The primary objective of the AC is to ensure the integrity and transparency of the financial reporting
process.

The principal duties and responsibilities of the AC are:

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

(i)

0

ensuring that the internal audit department is distinct and has the appropriate status within the
overall organisational structure for the internal auditors to effectively accomplish their audit
objectives;

reviewing and concurring the annual audit plan, audit charter and annual budget of the internal
audit department and the appointment of the external auditors;

ensuring that internal audit staff have free and unrestricted access to the Company's records,
assets, personnel or processes relevant to and within the scope of the audits;

reviewing and concurring with the appointment, removal and remuneration of the external
auditors recommended by Group Audit Committee;

reviewing various relationships between the external auditors and the Company or any other
entity that may impair or appear to impair the external auditors’ judgement or independence in
respect of the Company;

maintaining regular, timely, open and honest communication with the external auditors, and
require the external auditors to report to the AC on significant matters;

reviewing with the external auditors that appropriate audit plans are in place and the scope of the
audit plans reflect the terms of the engagement letter;

reviewing with the external auditors on the financial statements, audit reports, including obligation
reports to Bank Negara Malaysia and discuss the findings and issues arising from the external
audit;

ensuring that management's remediation efforts with respect to all findings and
recommendations are resolved effectively and in a timely manner;

approving the provision of non-audit services by the external auditors and ensuring that the level
of provision of non-audit services is compatible with maintaining auditor independence;
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(k)

(M

(m)

(n)

(0)

(P)

reviewing the Chairman’s statement, interim financial reports, preliminary announcements and
corporate governance disclosures in the Directors’ Report;

reviewing any related party transactions and conflicts of interest situations that may arise
including any transaction, procedure or conduct that raises questions of management integrity;

ensuring that the Company’s accounts are prepared and published in a timely and accurate
manner for regulatory, management and general reporting purposes;

monitoring compliance with the Board’s conflict of interest policy which would include monitoring
the items set out below:

0] identifying circumstances which constitute or may give rise to conflicts of interests;

(ii) clearly defining the process for Directors to keep the Board informed on any change of
circumstances that may give rise to a conflict of interest;

(i) identifying those responsible for maintaining updated records on each Director’s
conflicts of interest; and

(iv) articulating how any non-compliance with the policy will be addressed.

reviewing third-party opinions on the design and effectiveness of the Company’s internal control
framework; and

submitting to Bank Negara Malaysia annually, a summary of material concerns/weaknesses in
the internal control environment of the Company noted during the financial year and the
corresponding measures taken to address those weaknesses.

The AC has the authority to investigate any matter within its terms of reference and has unlimited access
to all information and documents relevant to its activities, to the internal and external auditors, and to
employees and agents of the Company.

During the financial year, the AC held five meetings and discharged its responsibilities as prescribed by
the terms of reference. The number of meetings attended by each member of the AC are as follows:

Name of members No. of attendance
Mohd Daruis bin Zainuddin Chairman (Independent Non-Executive) 5/5
Dato’ Thomas Mun Lung Lee  Member (Independent Non-Executive) 5/5
Dato’ Wee Hoe Soon @ Member (Independent Non-Executive) 5/5
Gooi Hoe Soon
Ching Yew Chye @ Member (Independent Non-Executive) 5/5

Chng Yew Chye

During the financial year, the AC members have met twice with the external auditors without the
presence of the management.

10
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The Members of the Board had attended briefings, conferences, seminars and trainings during the
financial year, which include the following:

No. ‘ Description

1.

Briefing on Financial Institutions Directors’ Education (FIDE)'s FORUM: Directors’ Register — Briefing
Session for Directors

Kuala Lumpur Islamic Finance Forum (KLIFF): Shariah Audit for Islamic Finance

FIDE Core Programme: Module A

FIDE Core Programme: Module B

KLIFF: Accounting for Islamic Finance Institution

FIDE FORUM: 2™ Distinguished Board Leadership Series Avoiding Financial Myopia

Briefing with Director General on Corporate Governance Concept Paper

Open Consultation on the Draft FSPB Code of Conduct

e e e S I A o S

FIDE Elective Programme: Understanding Evolving Cybersecurity Landscape

[y
©

In-house Training

11.

Briefing on Whistleblowing Policy

The Members of the Board were also regularly updated on the issuance of new related Acts and
regulations as well as the requirements to be observed both by the Company and Directors.

The Company provides an in-house orientation to newly appointed Directors and the Directors may
request trainings on specific subjects in facilitating the Directors to discharge their duties effectively. On
an annual basis, the NC will conduct annual review of trainings attended by the Directors during each
financial year.

11
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The Board has overall responsibility for ensuring that the Company maintains an adequate system of
internal control and risk management and for reviewing its effectiveness. Risk Management,
Compliance and Internal Audit functions, among others, provide assessment, reporting and assurance
on the effectiveness of the Company’s policies and operations as well as its compliance with legal and
regulatory obligations.

Such processes are designed to manage rather than eliminate the risk of failure to achieve business
objectives, and can only provide reasonable and not absolute assurance against material misstatement
or loss.

The criteria applied by the directors in judging the effectiveness of these controls are that they allow the
maximisation of shareholder value by exploiting business opportunities whilst ensuring that risks are
properly identified and managed. The controls are regularly reviewed to ensure that they enable the
proper management of business risks without so restricting efficiency and entrepreneurial nature that
they inhibit proper running of the business.

The Company has a management structure with clear lines of responsibility and accountability, staffed
by appropriate personnel. The Board is responsible for setting the overall strategy and reviewing the
performance of the Company.

The day to day running of Company’s operations is managed by the Company’s Executive Committee,
chaired by the CEO. This team is also responsible for the recommendation to the Board of the
Company’s strategy and its subsequent implementation, for ensuring that appropriate internal controls
are in place to manage and assess risk and that they are fully complied with.

The fundamental elements of the Group’s internal control and risk management framework are
described below:

1. Structure and reporting

A clear organisational structure exists, detailing lines of authority and control responsibilities.
The professionalism and competence of staff is maintained both through rigorous recruitment
policies and a performance appraisal system which establishes targets, reinforces
accountability and awareness of controls, and identifies appropriate training requirements.
Action plans are prepared and implemented to ensure that staff develop and maintain the
required skills to fulfil their responsibilities, and that the Company can meet its future
management requirements.

2. Approval procedures

The Company has delegated authority structures that ensure that decisions are taken at an
appropriate level, with an appropriate level of input by internal and external expert advisers.
The delegated authority structure prescribes financial limits of approval at each level and
requires decisions with significant financial, legal or reputational impact for the Company to be
approved by the Board.

12
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3.

Operating Philosophy

The Company has identified and adopted the following Operating Philosophy as being about
“Doing the Right Thing, in the Right Way, with the Right People.....and the results will come”.
Underlying this Operating Philosophy are 12 Operating Principles that help guide and shape
our employees’ actions and behaviours, informing how we interact with one another and how
we behave externally with our customers, shareholders and other stakeholders, including the
community at large.

Corporate policies, values and compliance

There are various policies and procedures in place as internal control to govern the operations
of the Company. The following policies have been adopted by the Company:

€) AIA Code of Conduct: This policy lays the foundation for good business decisions
and guides staff and agents in conducting business honourably, ethically and with
utmost professionalism. The Code specifies the standards of behaviour to which
every AlA employee and stakeholder is expected to adhere. The Code guides us on
compliance, ethics and risk issues and allows us to contribute positively to the
societies where we operate.

(b) Whistleblower Protection Policy: This policy aims to establish corporate values and
culture that support ethical behavior and to assure confidentiality and non-retaliation
to whistleblowers. Every employee has the obligation to report unethical behaviour
or suspected violations of law or company policy connected with AIA Group business
activities.

(© Anti-Fraud Policy: The Company is committed to conducting all of its business with
the highest level of ethics and integrity. To uphold this commitment and in particular,
a zero-tolerance approach to fraud, the Company requires adherence to this Anti-
Fraud Policy. The policy is intended to reinforce management procedures designed
to aid in the prevention, detection and investigation of fraud, thereby safeguarding
the Company’s assets and providing protection from the legal and reputational
consequences of fraudulent activities.

(d) Anti-Corruption Policy: The Company is committed to conducting all of its business
in an honest and ethical manner. Bribery or any improper payment to gain an
advantage in any situation is never acceptable and may have serious legal,
reputation and regulatory implications for the Company. The Policy also makes good
business sense.

These controls that are embedded in the Company as a result of the adoption of the policies
are designed to manage rather than eliminate the risk of failure to achieve business objectives
due to circumstances which may reasonably be foreseen and can only provide reasonable and
not absolute assurance against material misstatement or loss.

13



AIA BHD.
(Incorporated in Malaysia)

CORPORATE GOVERNANCE DISCLOSURES (CONTINUED)
INTERNAL CONTROL FRAMEWORK (CONTINUED)
RISK MANAGEMENT OVERVIEW

The Company recognizes the importance of sound risk management in every aspect of our business
and for all our stakeholders. For our policyholders, it provides the security of knowing that we will always
be there for them; for our investors, it is key to protecting and enhancing the long-term value of their
investment. Also for our regulators it is supportive of industry growth and the public’s trust in the industry.

While effective risk management is vital to any organization, it goes to the core of a life insurance
business where it is a main driver of value. AlA’s Risk Management Framework (“RMF”) does not seek
to eliminate all risks but rather to identify, understand and manage them within acceptable limits in order
to support the creation of long-term value.

AlA’s RMF is built around developing an appropriate and mindful risk culture at every level of the
organization in support of our strategic objectives. The RMF provides the Company with appropriate
tools, processes and capabilities for the identification, assessment and where requires, upward referral
of identified material risks for further evaluation.

The RMF consists of the following components:
1. Risk Culture

The RMF recognizes the importance of risk culture in the effective management of risks. Risk
Culture defines the Company’s attitude to risks and ensures its remuneration structure
promotes the right behavior.

2. Accountability

A key component of the risk culture is accountability. The First Line of Defence (First Line) is
responsible for managing risks with Risk Champions appointed to coordinate risk management-
related matters. The Chief Risk Officer (CRO) has overall accountability for the Risk Function
and has oversight over the Compliance function. The CRO has a primary reporting line into AlA
Group CRO and a secondary reporting line to the CEO. This structure ensures independence
of the Second Line of Defence (Second Line) and allows the CRO full access to the business
discussions so as to provide risk management perspectives and insights. The CRO is a
member of the Executive Committee.

The Risk and Compliance Organizational Structure is shown below:
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Group Office

Group Chief Risk Officer Head of Group Compliance

Business Unit

Chief Executive Officer

Chief Risk Officer

Head of Enterprise Risk Management Head of Compliance

3. Remuneration

The Company’s executive remuneration structure ensures appropriate consideration of the
RMF within a strong performance-oriented culture. This is supported by a performance
management system where all staff are measured on ‘how’ as well as ‘what’ they deliver. This
structure places significant emphasis on conduct as well as achievement, and is consistent with
our fundamental Operating Philosophy of “Doing the Right Thing, in the Right Way, with the
Right People.... And the results will come’.

4, Risk Management Process

The Company has a robust Risk Management Process that provides sufficient information,
capability and tools to manage its key risks. The following key processes have been developed
to identify, quantify, manage and monitor the risk exposures.

5. Identification
Timely and complete identification of risks is an essential first step to the risk management

process. The Risk and Compliance function has developed a systematic process to identify
existing and emerging risks in the Company.
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6. Quantification

Quantification of risk is important in establishing the level of exposure and in determining the
appropriate management actions within the Company’s Risk Appetite. Specific risk metrics
adopted to support the quantification are detailed in the Risk Landscape section.

7. Escalation and Mitigation

Following the risk quantification process, the executives working in the First Line are
responsible for the timely identification and escalation of material risk developments and for the
implementation of risk mitigation actions, as appropriate.

8. Reporting and Monitoring

The Second Line is responsible for monitoring First Line activities and reporting to the
appropriate Risk Committees the performance of the First Line against risk metrics and limits
defined in the Risk Appetite. In addition, to ensure the effectiveness of the Risk Management
Process, an Own Risk and Solvency Assessment is reported to the Risk Committees for annual
review.

RISK GOVERNANCE

AlA Bhd. Board

Executive Committee Risk & Compliance Internal Audit

Executive Management Risk Oversight Independent Assurance

First Line of Defence Second Line of Defence Third Line of Defence

THREE LINES OF DEFENCE

The Company’s Risk Governance framework is built on the “Three Lines of Defence” model. With regard
to risk management, the objective is to ensure that an appropriate framework is in place, including an
independent system of checks and balances, to provide assurance that risks are identified, assessed,
managed and governed properly. The framework clearly defines roles and responsibilities for the
management of risk between the Executive Management, Risk & Compliance and Internal Audit
functions. While each line of defence is independent from the others, they work closely to ensure
effective oversight.

The First Line is made up of the business decision-takers who are responsible for ensuring that effective
and appropriate processes are in place at all times to effectively identify, assess and manage risk in a
manner consistent with the RMF. In particular, the amount of risk taken at each level of the organisation
must be consistent with both the Risk Appetite of the Company and AIA Group.
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Initial identification, assessment and management of risk is the responsibility of executives operating in
the First Line. Decisions regarding activities deemed to have significant risks attached or that are
outside the limits of a given level of management are referred to a senior executive or, where
appropriate, through the CEO to the Risk Committee of the Board and, where appropriate, to the full
Board of Directors.

The Second Line consists of the Risk & Compliance function. This function is independent of the First
Line (The CRO has a primary reporting line into AIA Group CRO and a secondary reporting line to the
CEO but works closely with the First Line to ensure that risks are being managed appropriately within
the Company’s Risk Appetite. The Second Line is also responsible for overseeing First Line activities
and ensuring the Company adheres to its own high standards.

The Third Line of Defence (Third Line) is Group Internal Audit (GIA) function, which reports to the
Audit Committee of the AIA Board. GIA is responsible for providing independent assurance over the
effectiveness of key internal controls and makes recommendations based on the audit findings.

The Three Lines of Defence converge at the Board, which retains overall responsibility for the
Company’s RMF.

RISK COMMITTEE STRUCTURE

AlA Bhd. Board
Board

Level
Board Risk Oversight
Management Audit Committee
Committee
Executive Committee Management Risk Internal Audit
Management
Committee
Management
Level
Local Business Units
Executive Management Oversight Assurance
First Line of Defence Second Line of Defence Third Line of Defence
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The Company’s risk committee structure is designed to provide:

(ii)

(iii)

consistent application of the RMF across the Company;

streamlined processes for the timely identification, assessment and escalation of risk issues;
objective analysis of risk issues enabling informed decision-making; and

discussion and challenge in relation to risk issues in suitable forums.

The Board

The Board retains overall responsibility for oversight of the Company’s risk management
activities. In this regard, the Board sets the Company’s Risk Appetite, approves the RMF
(including amendments or refinements from time to time) and monitors material Company-wide
risks. In fulfilling these responsibilities, the Board is supported and advised by the Risk
Committee.

Risk Committee

The Risk Committee oversees risk management across the Company and advises the Board on
all risk-related issues requiring Board attention. The members of the Risk Committee are all
Board directors, with the majority of members including the Committee Chairman being

Independent Non-executive Directors. The Risk Committee meets at least four (4) times a year.

Operational Risk (“ORC”) and Financial Risk (“FRC”) Committees

The Risk Committee is supported by two Executive Risk Committees which, between them,
oversee the management of all risks. The ORC is chaired by the Chief Risk Officer and oversees
risks associated with failure in internal processes, personnel and systems or from external
events. The FRC is chaired by the CEO and oversees risks associated with Financial, Insurance
and Investment risks.

The FRC and ORC meet at least four (4) times a year.
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REMUNERATION

OBJECTIVES

The Company’s executive remuneration policy is based on the principle of providing an equitable,
motivating and competitive remuneration package to foster a strong performance-oriented culture within

an appropriate risk management framework.

The policy aims to ensure that rewards and incentives relate directly to the performance of individuals,
the operations and functions in which they work or for which they are responsible, and the overall
performance of the Company. The compensation and benefits arrangements designed under the policy
provides incentives that are consistent with the interests of the Company’s stakeholders and do not
encourage executives to take excessive risks that may threaten the value of the Company and impair
the reputation of the brand.

MAIN COMPONENTS OF REMUNERATION

The table below summarizes the Company’s remuneration polices regarding the elements of the
remuneration structure as it applies to the CEO and Senior Management Team during the year.

Element ‘ Purpose Basis of determination Notes on practices
Basic Fixed cash  element of | Basic salary is determined with | The Remuneration Committee
remuneration to recruit and | reference to the specific roles | reviews salaries annually for the
retain talent and responsibilities of the | CEO and Senior Management
position, internal relativities, | Team against relevant industry
market  practice, individual | survey sources.
experience, performance and
other factors to attract and retain | Salary increases, where
employees with required | applicable, typically take effect
capabilities to achieve the | from 1 March
Company’s business objectives
Short-term Short-term incentives are | Short-term incentive target and | Annual short-term incentive
incentive delivered in the form of a | maximum opportunites are | based on the achievement of
performance-based cash award | determined with reference to the | financial performance measures
to recognize and reward | market appropriateness of total | and relevant strategic objectives,
achievement of the Company’s | compensation and the roles and | as well as individual contribution
objectives and individual | responsibilities of the individual
contribution
Long-term Long-term incentive plan focuses | Long-term incentive target and | Awards are discretionary and
incentive key contributors on the long- | maximum  opportunities are | determined on an annual basis
term success of the Company | determined with reference to the
and is used to align the interest | total competitiveness of the total | Awards are made in restricted
of executives with those of | compensation package and the | share units and / or share
shareholders using a | roles and responsibilities of the | options, and generally vest after
combination of share-based | individual a three-year period, with the
awards and share mix options to restricted share units subject to
deliver a balanced mix of pre-defined performance
ownership and incentives objectives
Benefits Benefits form part of the long- | The benefits program is | The CEO and Senior
term employment relationship | determined such that it is market | Management Team receive
and contribute to the value of | competitive. It remains fully | certain benefits, for example,
total remuneration provided at | compliant with local regulations medical and life insurance, use of
market competitive levels company car and/ or driver
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Element

Purpose

Basis of determination

Notes on practices

by employees, and provide a
long-term retention mechanism

Employee share | Share purchase plan with | The ESPP is open to all | Participants receive matching
purchase plan | matching offer to facilitate and | employees who have completed | shares for shares purchased at a
(ESPP) encourage AIA share ownership | probation and subject to a | rate approved by the

maximum contribution indicated
as a percentage of basic salary
or the plan maximum limit

Remuneration Committee

Matching shares vest after three

(3) years

SHORT-TERM INCENTIVE PLAN

The short-term incentive targets were determined and communicated to the CEO and Senior
Management Team at the beginning of the financial year. The performance measures for short-term
incentives were:

. Value of new business (“VONB”)
. Operating profit after tax (“OPAT”); and
. Excess embedded value growth (‘EEVG”).

VONB is an estimate of the economic value of one (1) year’s sales as published by the Company; OPAT
is the IFRS operating profit after tax based on the IFRS results published by the Company; and EEVG
is the sum of the operating experience variances (current year performance against the operating
assumptions for calculating embedded value (EV) and operating assumption changes (value of future
operating outperformance considered permanent enough for recognition in the current year) in the EV
operating profit.

The weighting of the three (3) performance measures described above is fifty per cent (50%), ten per
cent (10%) and twenty-five per cent (25%) for VONB, EEVG and OPAT respectively. The remaining
weighting is ten per cent (10%) for Active Agents Growth and five per cent (5%) for Vitality ANP. Based
on the level of achievement of the performance measures, short-term incentive awards in respect of
the financial year was paid to the CEO and Senior Management Team in March 2017.

The total value of the short-term incentive awards accrued for the CEO and Senior Management Team
for the financial year ended 30 November 2016 is MYR 4,870,050.

LONG-TERM INCENTIVE PLAN

The Restricted Share Unit Scheme and the Share Option Scheme were adopted on 28 September 2010
and are effective for a period of ten (10) years from the date of adoption.

These schemes are designed to motivate and reward participants who have not only made an important
contribution to AlA's success but are expected to play a significant role in the future.

Awards made under these schemes are discretionary and are determined on an annual basis with
reference to the magnitude of overall variable remuneration, the competitiveness of the total
remuneration package, the roles, responsibilities, performance and potential of the individual.

The schemes operate through the award of restricted share units and share options to deliver a
balanced mix of incentives and ownership. The rewards are subject to eligibility criteria and generally

vest after a three-year period.
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As applicable to other remuneration payments, long-term incentive vesting is subject to the AIA Group’s
Remuneration Committee’s approval and is in compliance with all relevant AIA Group policies.

The schemes are reviewed regularly to ensure that the design, process, structure and governance work
together to balance risk and incentives.

Restricted Share Unit Scheme

Under the Restricted Share Unit Scheme, the Company may award restricted share units to selected
employees, CEO, Directors (excluding Independent Non-executive Directors) or officers of the
Company or any of its subsidiaries. The objectives of the Restricted Share Unit Scheme is to retain
participants, align their interests with those of the Company’s investors and reward the creation of
sustainable value for shareholders through the award of restricted share units to participants.

Performance Measures and Vesting

Vesting of performance-based restricted share unit awards will be contingent on the extent of
achievement of three-year performance targets as outlined below for the following AIA Group metrics:

0] Value of new business;
(ii) Equity attributable to shareholders on the embedded value basis; and
(iii) Total shareholder return.

VONB is an estimate of the economic value of one (1) year’s sales as published by the AIA Group.

Equity attributable to shareholders of AIA Group on the embedded value basis (“EV Equity”) is the total
of embedded value, goodwill and other intangible assets. Embedded value is an estimate of the
economic value of in-force life insurance business, including the net worth on the AIA Group’s balance
sheet but excluding any economic value attributable to future new business.

The VONB and EV Equity performance considered in determining incentive awards are based on the
AIA Group VONB and AIA Group EV Equity results published by the AIA Group.

Total shareholder return (TSR) is the compound annual return from the ownership of a share over a
period of time, measured by calculating the change in the share price and the gross value of dividends
received (and reinvested) during that period. AIA Group’s TSR will be calculated in the same way and
compared with the TSR of the peer companies in the Dow Jones Insurance Titans 30 Index (DJTINN)
over the performance period.

The three (3) performance measures are equally weighted. Achievement of each performance measure
will independently determine the vesting of one-third of the award. Threshold performance levels are
required for restricted share units to vest; at target performance levels (for TSR, median relative
performance measured against the TSR of the peer companies in the DJTINN) fifty per cent (50%) of
the restricted share units will vest; and at maximum performance levels (for TSR, seventy fifth (75™)
percentile or above relative performance measured against the TSR of the peer companies in the
DJTINN) the full allocation of restricted share units will vest.
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Share Option Scheme

The objective of the Share Option Scheme is to align the interests of the Scheme participants with those
of the AIA Group’s shareholders. Under the Share Option Scheme, AIA Group may award share options
to Directors (excluding Independent Non-Executive Directors) or selected officers of the Company or
any of its subsidiaries. No amount is payable by the eligible participants on the acceptance of a share
option.

During the year end, share options were awarded by AIA Group under the Share Option Scheme to
Directors or selected officers of the. The exercise price of such share options was determined by
applying the highest of:

0) The closing price of the shares on the date of grant,

(i) The average closing price of the shares for the five (5) business days immediately
preceding the date of grant; or

(iii) The nominal value of a share.

The total number of share options that can be awarded under the AIA Group scheme is 301,100,000
representing approximately two-point-five per cent (2.5%) of the number of shares in issue as at the
date of this report. Unless shareholders’ approval is obtained in accordance with the relevant procedural
requirements under the Listing Rules, the maximum number of shares that may be awarded to any
employee in any twelve (12) month period up to and including a proposed date of grant is point-two-five
per cent (0.25%) of the number of shares in issue as of the proposed date of grant. No share options
have been awarded to substantial shareholders, or in excess of the individual limit.

Performance Measures and Vesting

Share options awarded under the Share Option Scheme have a life of ten (10) years before expiry.
Generally, share options become exercisable three (3) years after the date of grant and remain
exercisable for another seven (7) years, subject to participants continued employment in good standing
or retirement. There are no performance conditions attached to the vesting of share options. Each share
option entitles the eligible participant to subscribe for one (1) ordinary share. Benefits are realized only
to the extent that share price exceeds exercise price.

Employee Share Purchase Plan

AIA Group adopted the Employee Share Purchase Plan (ESPP) on 25 July 2011 (ESPP Adoption Date).
Under the ESPP, eligible employees of the Group may elect to purchase the AIA Group’s shares and
receive one (1) matching share for each two (2) shares purchased after having been in the plan for a
period of three (3) years through the award of matching restricted stock purchase units (RSPUs). Each
eligible employee’s participation level is currently capped at a maximum purchase in any plan year of
five (5) per cent of his or her base salary or Malaysian Ringgit Four Thousand Five Hundred Ninety-
Nine (MYR4,599) equivalent of Hong Kong Dollars Nine Thousand Seven Hundred Fifty (HK$9,750),
whichever is lower. Upon vesting of the matching RSPUs, those employees who are still in employment
with the Company will receive one (1) matching share for each RSPU which he or she holds. The
matching shares can either be purchased on market by the trustee of the ESPP or through the issuance
of new shares by AlIA Group. The aggregate number of shares which can be issued by AIA Group under
the ESPP for the ten-year period shall not exceed two-point-five per cent (2.5%) of the number of shares
in issue on the ESPP Adoption Date.
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REMUNERATION PROCEDURE

The levels of remuneration should be sufficient to attract, retain and motivate all levels of the
Management and staff of the quality required to run the Company effectively. In this respect, the
Company has an independent, objective and robust review process for assessing the remuneration
package for the financial year known as the Total Compensation Review (TCR) process. The TCR
process ensures linking remuneration to corporate and individual performance coupled with appropriate
consideration of the AIA Risk Management Framework during the annual appraisal.

The Board and its respective Committees provide the necessary oversight in the formulation and
implementation of the remuneration practices.

) Nominating Committee reviews the performance of the CEO and Senior Management Team,
KSOs and Key Responsible Persons (“KRP”) to ensure alignment with strategies, goals and
culture.

. Remuneration Committee reviews policy and practices before recommending remuneration

package for Board approval.

. Audit Committee and Risk Committee reviews the relevant KRPs’ performance before approval
by the Board.

) At the Management level, the Management Risk Committee reviews the Risk dashboard reports
escalated by the Operational Risk Management Committee for all departments.

With effect from 1 June 2017, officers in control functions’ discretionary Short Term Incentive awards
will be based on a combination of AIA Group’s business performance and the Company’s business

performance; thereby ensuring the impartiality of the actions of the officers in control functions.

QUANTIFICATION OF REMUNERATION

The Directors’ remuneration for the financial year is required to be tabled to the Remuneration
Committee, Board and Members of the Company for approval. Set out below the breakdown of the total
amount of remuneration for the following Directors during the financial year:

Fixed VEEI) Total
Name of Director Remuneration Remuneration Remuneration

(RM) (RM) (RM)
Dato’ Thomas Mun Lung Lee 224,000.00 27,750.00 251,750.00
Ching Yew Chye @ Chng Yew Chye 151,250.00 28,500.00 179,750.00
Mohd Daruis bin Zainuddin 176,000.00 27,750.00 203,750.00
Dato’ Wee Hoe Soon @ Gooi Hoe Soon 151,250.00 27,750.00 179,000.00
TOTAL 702,500.00 111,750.00 814,250.00

Other directors’ interest is as disclosed in the Company’s Audited Financial Statements for the financial
year ended 30 November 2016.
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The following breakdown provides the remuneration awarded to the CEO and Senior Management
Team during the financial year (December 2015 to November 2016):

Total value of remuneration awards for the Unrestricted Deferred
financial year (MYR) (MYR)
Fixed remuneration

e Cash-based 10,657,030

e Shares and share-linked instruments

e  Other

Variable remuneration

e Cash-based 4,870,050

e  Shares and share-linked instruments 3,937,800
e  Other
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