


STATEMENT ON CORPORATE GOVERNANCE

For the financial year ended 31 March 2013

The Board of Directors (“the Board”) of Symphony Life Berhad (formerly known as Bolton Berhad)
(“the Company” or “Symlife”) is committed to upholding the highest standards of corporate
governance throughout the Group and its group of companies (“the Group”) as a fundamental part

of discharging its responsibilities to safeguard sharehdlders' investment and ultimately enhance

shareholders' value and the financial performance of t%

nsure that SymlLife's corporate
in robust and relevant by
iate risk management

and internal controls.

Symlife's corporate
guidelines:

3. Corporat rdroom Excellence (“CG 'Gui
Securiti ﬁo ny
The Board believes t W@l respects, been adhered to and

The Board currently [ ich, twa’(2) members are Executive
Directors, including the Exe t Non-Executive Directors and
two (2) Independent Non- i

In compliance with MCCG 2012 on the masimum tenure of nine (9) years for Independent Non-
Executive Directors, two Directors, namely Datuk Zakaria bin Dato' Ahmad and Encik Abdul Sani bin
Busu have retired from the Board and Dato' Robert Teo Keng Tuan was redesignated as Non-
Independent Non-Executive Director on 1 April 2013, leaving the number of Independent Non-
Executive Directors to two (2). This is still within the prescribed minimum of one-third as stipulated in
Paragraph 15.02 of the Main LR of Bursa Securities.

However, since the Executive Chairman is also an Executive Director, MCCG 2012 has
recommended that the Board must comprise a majority of independent Directors. In view of this, the
Board is currently in the process of identifying new Independent Directors to join the Board.
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In terms of how the Board operates, there is a clear division of responsibilities in the Group. The
Executive Chairman represents the Board to shareholders and investors and provides Board
leadership and direction on policy formation and decision making. He is ably assisted by the
Executive Director who is responsible for implementing the policies and decisions of the Board in the
day-to-day operations of the Group.

\
The role of the Non-Executive Directors is crucial in_upholding the principles of good corporate
governance. The current Non-Executive Directors are Mce and technical background
including from the legal and accounting fraternities, an inatiohal stewardship at the highest
levels. The breadth of experienWides
and authority to the Board aspart nce struc
with unbiased and independ valuable advice

terms of refer

final deci s, lies with the Board after considering the recommendations by the
committees. For t

delegated some 6t its agthority toS i m
A brief write;0p of the background of the members of&”%gd as at the date of this statement is

represented from pdges 100 12 of this Annual Report.

key policies and procedures and delegated agthority limits. All proceedings of Board meetings are
duly recorded in the minutes of each meeting and signed minutes of each Board meeting are
properly kept by the Company Secretaries.
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During the financial year ended 31 March 2013, the Board and Audit Committee met a total of eight
(8) and five (5) times respectively. Details of the attendance of each Director at these meetings are as
follows:

Directors Designation No. of Board No. of Audit
.| Meetings Attended Committee
Meetings
Attended

Tan Sri Mohamed Azman bin Wan out of 8 -
Yahya e 1
to

Mr. Wing Kwong @ Chan Win

Kwong
Tan Sri Nik Mohame 8 out of -
Yaacob \

Mr. Chin Jit Pyng

8 out ot 8 -
Non-Executive
Director \

Datuk Zakafia bin Ddto” A Independent Non- 8 out of 8 \ S\out of 5
i Executive Director

Dato’ Robert Teo Keng Independent :E Soutof8 | 4 out of 5
rede5|g ted to y

Non- Independe
1 April 2013) |

‘m\s

Encik Abdul Sani Independent Non- 8 out of 8 50utof 5

(retired on 1 Executive Director

Mr. Lee Sie Independent Non- 8 out of 8, 5 outof 5
Executive Director

Appointment to the

onsibilities for considering and
recommending the right candidates to ents. In addition, the Nominating
Committee also has the function of assessing ss of the Board, reviewing the skills and
competencies of individual Directors and the composition of the various Committees of the Board. The
objective is to improve the Board’s effectiveness, identify gaps, maximise strengths and address
weaknesses of the Board.

The Nominating Commi

Retirement and Re-election of Directors

All Directors are subject to re-election by the shareholders at the first opportunity after their
appointment, and are subject to re-election at least once every three (3) years, in accordance with
Articles 90 and 83 of the Company’s Articles of Association. The re-election of Directors at a regular
interval not only promotes the creation of an effective Board, but also present the shareholders with
the opportunity fo gauge the performance of the Directors.
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The retiring Directors who are seeking re-election would be subjected to performance assessment
carried out by the Nominating Committee, which would then submit its recommendations to the
Board for deliberation and approval. The Board would endorse a Director for re-election if his
performance is considered as satisfactory and meet the expected roles and responsibilities.

Directors over the age of seventy (70) years old are=also required to submit themselves for re-
appointment annually, in accordance with Section 129(6) of the Companies Act, 1965.

At the 50th Annual General Meeting, Dato’ Robert Teo and Mr. Chin Jit Pyng will stand
for re-election in accordance mepa 's A f Association and Mr. Lee

Siew Choong will seek for re-appoi Section Companies Act, 1965.
All the three (3) Directors bein

Directors’ Training

All the Director mpleted the Mandatory Accreditation Trainning Programme
(“MAP”) an i ving Education Programme (“CEP”) requirements ‘as prescribed by
the Main L ifi

In addition to th members-are also encour ed to conhnue fo attend ’rrqmmg rogrammes
and seminars donducted by hi y P are relevant to the\Company’s
operations a inesses. This i is b further €nhance ze;r s as well as to keep abreast with

& business enwronment It is' therefore
rience and
knowleclg of the Di i ini [ i i the Group’s

business with idance’ given by the
members of the Boar:

During the fina iew of Property
Market” organised b attended various

Implications on Financial Markets;
3. Ekuinas : Talked by invited guest — John Thompson of 3i on Private Equity;
4. KLBC Luncheon Talk on “The 21st Century Malaysia : Distractions & Solutions”;
5 Optimising IFRS/MFRS Convergence;
6 CEO Forum 2012 on “Malaysia in the New Global Context — Realising Malaysia’s True

Potential;
7. Forum on “Citizenship in the Age of the Internet”;
8 National Tax Seminar 2012;
9. Directors’ In House Training on “Corporate Governance & Director Duties”;
10.  Perdana Discourse Series 15 on “The Future of Affirmative Action”;

11.  Limited Liability Partnership;
12.  Role of Audit Committee in Assuring Audit Quality;
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13.  The new Corporate Governance Blueprint and Regulatory Updates Seminar;
14.  Corporate Governance — The Holistic Board; and
15.  Persidangan Cukai Malaysia 2012.

Board Charter
\

A Board Charter has been established and approve e Board on 17 November 2012. The
objectives of the Board Charter are to ensure that all Bogrd m are aware of their duties and

responsibilities as Board members, the vari islations ulations affecting their conduct
and that the highest standards rporate Governance a

Members individually and/or on

nswers detailed
ard Structure,

questionnaires ¢ ﬁ the basis of
ill evaluate the perfo ance and

" to enhance‘the eFFechveness of the: ard

seek further information and clarification f
informed decisions.

the Management at all times in order to make

The Management conducts detailed briefings at the meetings and where necessary, professional and
independent opinions are also made available to the Directors either in the form of written opinions
or the physical presence of the professionals, by invitation, at the meetings to field queries by the
Directors. This ensures that the Directors have comprehensive understanding of the issues deliberated
at the meetings.



http://www.symphonylife.my/
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Minutes of every Board meeting are circulated to each Director prior to the confirmation of the
minutes at the following Board meeting. The Board also receives minutes of all sub-committees’
meetings and are briefed on the issues raised at the respective Committees’ meetings to ensure that
all Directors are kept informed of the Committees’ activities.

In performing their duties, all Directors also have follsaccess to the advice and services of the
Company Secretaries. The Company Secretaries attend all Board meetings and advise the Board on
regulatory procedures and updates on the latest regulatorie liance matters.
Code of Conduct >

licable to all staff Directors of the Group.

The Code of Conduct is the standards of good conduct and ethics
within the Group an : ionshipmwith. external partiestin uphalding and preserving

As part of its co to uphold the highest standards of ethics, integrity and accountability, the
Group also hasfin plage a Whi;i lowi i s\ ially a mechanism to enable the
employees andfmembers of the Board t8 di r ny’ serious malpractice or‘misconduct

without fear isél. This policy provides a safe and dccéptable platform for employees'and other
channel their concerns about jillegal, unethical or improper business
and its employees.

with specific terms
responsibilities. Thes
relevant issues and report t

highlighted to the Board for approval.

The Company has four (4) principal Board Committees.
Audit Committee

The Board is assisted by the Audit Committee, whose composition, roles and functions and summary
of its activities during the financial year are set out in the Audit Committee Report on pages 51 to 55
of this Annual Report.
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Nominating Committee

Composition of the Nominating Committee

The Nominating Committee shall be appointed by the Board of Directors from among their number
and shall be composed of not fewer than two (2) members af-whom:

(a) all are Non-Executive Directors; and \
(b)  majority are Independe%

The members of the Committee ect a Chairma

If a member of the Cofmitte to be a member, resulting
in Independent Di isi er of members
being reduced of that event,
appoint suc i

(ii)

(iii)  To annually as
and for asse
Non-Executiv

(iv) To review annually an
directorships, balance and co and Committees including the required
mix of skills and experience, core competencies and gender diversity which the Directors
should bring to the Board and other qualities to function effectively and efficiently; and

(v) To ensure that all Directors receive orientation and appropriate continuous training
programmes in order to broaden their perspective and to keep abreast with developments in
the market place and with changes in new statutory and regulatory requirements.
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Nominating Committee Meetings

(i) The Committee may regulate its own procedure and in particular the calling of meetings, the
notice to be given of such meetings, the proceedings thereat, the keeping of minutes and the
custody, production and inspection of such minutes.

\
(i) A resolution in writing signed by all members in lieu of convening a formal meeting shall be
as valid and effectual as if it had been passed Me Committee duly convened
and held. Any such resolutions may consist of seve efits in like form, each signed by

one or more members. /

The Nominating Committee m

rs as at 1 April 2013 are as follows:

N
endent Non-Exdeutive Director

Tan Sri Nik Moha [ Independent Non-Executiye Dikector

Dato’ Robert Te Non-Independent Non-Exécutive, Director

The Committee consigts entigély of Non-Executive Directors. The Nominating Committ §esponsib|e

for nominating t candldates with the required skills, experience | and\ attributes for

recommendation h
ony
ymip

The Board, through fthe Nomlnqhng Commi has fimp ented a process of evaluating the
i IFas the effectiveness and contributions

backgrounds, knéwled
the Board to provide

Remuneration Committee

Composition of the Remuneration Committee

The Remuneration Committee shall be appointed by the Board of Directors from among their number
and shall be composed of not fewer than two (2) members, all or a majority of whom are Non-
Executive.

The members of the Committee shall elect a Chairman from among their number and the quorum for
any meeting of the Committee shall be two (2).




STATEMENT ON CORPORATE GOVERNANCE

If a member of the Remuneration Committee resigns, dies or for any other reason ceases to be a
member, resulting in the Non-Executive Directors comprising less than the majority of the members or
the number of members being reduced to below two (2), the Board of Directors shall, within three (3)
months of that event, appoint such number of new members as may be required to comply with the
requirement that the Non-Executive Directors constitute a majority of the members or to make up the
minimum number of two (2) members, as the case may-bes..

Duties and responsibilities of the Remuneration Commm
(i) To establish and recom the
Executive Director/Chief E [ ing the te loyment or contract of

employment/service, its, pension or incentive scheme entitlement; bonuses, fees and
expenses and an i able termination of théyservice contract by the

structure and policy for

(ii) i [ s’ goals and objectives and to assess their perfofmance against

(iii)

ngagement of external professional advisors to assishand/or advise the
Committeg on remuneration.natters, where cessary, and ‘

m pn
(iv) abredst of the remurx:ltion ckages for m

(ii)

and held. Any such resolution
one or more members.
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The Remuneration Committee members as at 1 April 2013 are as follows:

Tan Sri Nik Mohamed bin Nik Yaacob (Chairman) | Independent Non-Executive Director

Dato’ Robert Teo Keng Tuan Non-Independent Non-Executive Director

Mr. Chin Jit Pyng Non-Independent Non-Executive Director
‘

The Committee is responsible for recommending to the appropriate remuneration for both
Executive and Non-Executive Directors.

Individual Directors do not parfici indi jons or

packages.

cofieerning his remuneration

nt Committee (“RMC”) is to assist the Bodid in
reholders’ investment and the Group's assets
ntrol and risk management policies and processes

The RMC was egtablished and eptrusted with theﬁk assisting the Board in fo alising and
monitoring the risk mqnq$ymw éﬂyo"owing:

ischarging its

a sound and

Authority & Scope

The RMC has delegated authorities from the Board with a remit that encompasses all risk
management activities within the Group, including compliance with the risk management strategy.
The RMC shall report to the Audit Committee.
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Composition
The membership of the RMC has been approved by the Board of Directors and the members are:

. Chief Financial Officer (Chairman)

. . R
. Financial Controller
. Head, Corporate Finance (Committee Secretary\
. Chief Operating Officer — Projects
. General Manager - Mc@e&i‘v\‘g"A

e Finance.

the \risk\management
the\Group operates

roup and its envj onment

”ylr risk percephons

isk Manogement Processes — éﬁz@mg the overall risk management
be adopted by the divisions and subsidiaries and developing guidelines

. Ensuring Risk Management Capability™ ensuring risk management processes are integrated
into all core business processes and that the culture of the organisation reflects the risk
consciousness of the Board.

- Ensure that risk management processes are integrated into all core business processes.
- Establish clear ownership and communication of risks.

. Establishing Reporting Mechanism — providing a consolidated risk and assurance report to
the Board and External Auditors to support the statement relating to internal control in the
Company’s Annual Report.

- To provide a consistent and complete risk profile, consolidated view of the Group and
remedial actions.
- Assurance as to adherence to risk management structure and external requirements.
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. Establishing Business Benefits — identifying opportunities to release potential business benefits
through the enhancement of risk management capabilities within the Group.

. Establishing Effectiveness of Risk Management Processes — simplifying and improving the
effectiveness of existing risk management structures.

\

. Managing the Risk Management Program —_supporting the implementation of the risk
management processes within the business. TMGS steering committee for the
Group's Risk Management Program.

- To implement best prqmroces

the Group.
- Meet all corporate g

ha improve the effectiveness of

ance requirements.

Frequency of Meetin

During th financi e RMC convened a totc:l of Four (4) meetings 1.e. once every quarter to
discuss the Group-widefrisk profi e e risk owners. High ‘and new risk
areas are immedi Wtee whose comments‘and advice
are noted fo sothaf” cannot be resolved at \the Audit

&rahons

B.  DIRECTO

The Group have in p

motivate and retfain

packages - policy and framework of Direéfors, including Executive Directors. However, it is
nevertheless the responsibility of the Board to approve the remuneration packages of these Directors.

The remuneration packages of Executive Directors are linked to their individual performance and of
the Group and includes salaries, benefits and performance-related/incentive pay which is subject to
the Group's financial performance. Any salary reviews would take into account of market salary
ranges as well as being broadly comparable and competitively in line with those awarded by similar
companies.

As for the Non-Executive Directors, the Board considers their responsibility and time commitments,
taking into account the number of Board meetings, membership of Board Committees and all
additional work and contribution towards the Group.
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Details of Directors; Remuneration

The aggregate and range of remuneration the Executive and Non-Executive Directors received and
will receive from the Company for the financial year ended 31 March 2013 are in the following
tables:

\

Aggregate Fees & Allowances aries & Other Total
Remuneration (RM) uments

S (RM) (RM)
Executive Directors ) 4,102,773
Non-Executive Directors , 815,000
Total 4,917,773
The number of Directgfs whosé fotal re ithin the follo%\%s as follows:
Range of Remuheration (RM) Executive \Non ixe}qhve

100,001 - 150,000 -

250,001 4300,00 - ﬂ 7\
1,600,001 - 1,650,00

,J/VV

1
2600001 280008 ISy hony
0l J e

*Includes the gfatuity pdyment of/RM1.49 million to an Executive Director

C.  SHAREHOLDERS

performance and any sig
Bursa Securities, namely the
Group'’s financial performance and operati
investors.

to its shdre olders, institutional shareholders and

At each AGM, the principal forum for dialogue with all shareholders, the Board takes pleasure in
presenting the progress and performance of the Group’s business. Shareholders are encouraged to
participate in the Question and Answer sessions on the proposed resolutions or about the Group's
operations in general. The members of the Board as well as the External Auditors of the Company
are also present to respond to any questions raised during the meeting.
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The Executive Chairman and the Executive Director also from time to time conduct briefings for
business analysts, large shareholders, corporate partners and financial institutions to keep them
informed of the various activities and initiatives undertaken by the Group. Exclusive and adhoc
interviews are also given to the media to disseminate information to the public through the printed
press.

\

The Group also communicates through its website at mphonylife.my especially for details of
recent launches. WK
Details of the Senior Independmctor t m erns regarding the Group

may be conveyed are as follows:

Post

financial position a
announcements of

The Statement by Directors pursuant to Section 169(15) of the Companies Act, 1965 is set out on
page 58 of this Annual Report.
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Relationship with Auditors

The Audit Committee supports the Board in its responsibility to oversee the financial reporting and the
effectiveness of the internal control of the Group.

Key features for the relationship of the Audit Committee With both the internal and external auditors
and summary of the activities of the Audit Committe ing the financial year are set out in the
Audit Committee Report on pages 51 to 55 of this Annual Repor!

Internal Control




