TOKIO MARINE INSURANS (MALAYSIA) BERHAD
BOARD OF DIRECTORS’ CHARTER

MANDATE

The Board of Directors (“Board”) of Tokio Marine Insurans (Malaysia) Berhad
(“TMIM”) provides direction and oversight in the management of the business and
affairs of TMIM.

The Board is to ensure the long term viability of TMIM and that it is managed in the
best interest of the shareholders while taking into account the interests of other
stakeholders.

BOARD COMPOSITION

2.1 Selection of board members

i.  The Board Nomination Committee (“NC”) oversees the composition of
the Board in terms of the appropriate size and mix of skills, balance
between executive and independent directors, and other core
competencies.

ii.  The NC assesses and recommends nominees for directorship, directors
to fill Board Committees, as well as assessing directors proposed for
re-appointment to the Board for approval.

iii. = The assessment will include, but not be limited to, contribution,
dedication and relevancy of experience and  skills. The
appointments/re-appointments shall be subject to the approval of
Bank Negara Malaysia (“BNM”).

iv.  The Policy on Appointment of Key Responsible Persons was approved
by the Board of Directors.

2.2 Directorship criteria

i. Board members must have an appropriate mix of skills, knowledge
and experience in business and an understanding of the specific
market in which TMIM operates, including the ability to provide
stewardship over TMIM’s business.

ii. To ensure the effectiveness of the board, the desired competencies,
knowledge or experience of board members should include, but not be
limited to insurance, accounting, finance, banking, investment, law,
marketing, information technology, strategy formulation, business
acumen, management, understanding of market and customer
dynamics, risk management and familiarity with the applicable
regulatory requirements.

iii.  The board shall review the directorship criteria and skills set to ensure
alignment with TMIM’s strategic direction and emerging challenges
faced, taking into account supervisory concerns highlighted by BNM
that may require specific expertise on the board.



2.3

2.4

2.5

2.6

Independent directors

i

ii.

The majority of directors on the board shall comprise independent
directors at all times to ensure independence of the board and help
mitigate any possible conflict of interests between the policy-making
process and the day-to-day management of TMIM.

The board of TMIM must not have more than one (1) executive director,
unless BNM approves otherwise in writing.

Chairman

ii.

iii.

iv.

The board shall appoint its chairman from among TMIM’s independent
directors.

The chairman of the board must not be an executive, and must not
have served as the Chief Executive Officer (“CEO”) of TMIM in the past
five (5) years.

The chairman of the board is to ensure the board is kept apprised of
relevant matters and board approval is sought when needed. In
addition, the chairman is responsible that all relevant issues are
included in the board agenda for board meetings and that all directors
are enabled to participate fully in the board’s activities. This includes
making certain that directors, especially independent directors, receive
timely and relevant information and are properly briefed on issues
arising at board meetings.

The chairman shall also lead efforts to address the board’s
developmental needs.

To ensure the proper separation of governance from management, the
positions and roles of the chairman and the CEO should be distinct
and separate, with clear division of responsibilities between them.

Tenure of directorship

i

ii.

Independent directors will serve a tenure not exceeding nine (9) years.

All appointments and re-appointments of directors have to be
approved by BNM and subject to a specified term (usually not more
than three years) from the effective date of appointment/re-
appointment.

Retirement or cessation from office

Where a director, as the case may be -

(a) becomes disqualified under section 59(1) of Financial Services Act 2013;

(b) no longer complies with any of the fit and proper requirements as may

be specified by BNM under section 60 of Financial Services Act 2013,

the director shall immediately cease to hold office and act in such capacity.



2.7 Board Evaluation and Succession

The Board Evaluation and Succession sets out an outline of the steps and
processes involved in the evaluation, appointment/re-appointment, and
succession of the Company’s Board of Directors. The details of which are
annexed herewith as Appendix I.

3. BOARD COMMITTEE

3.1 Number and structure of committee

ii.

The board delegates certain of its functions to its committees, each of
which is guided by a written Terms of Reference approved by the board.

There are four (4) committees of the board and their primary objectives
are as follows:-

(2)

Board Nomination Committee

Board Nomination Committee’s primary objective is to establish a
documented formal and transparent procedure for the appointment
of directors, CEO, and key responsible persons, assess the
effectiveness of individual directors, the board as a whole, and key
responsible persons on an on-going basis.

The Board Nomination Committee is authorized by the board to
obtain third party independent professional advice as it deems

necessary.

The Committee should not be delegated with decision-making powers
but should report its recommendation to the full board for decision.

Board Remuneration Committee

The Board Remuneration Committee’s primary objective is to provide
formal and transparent procedure for developing remuneration
package for directors, CEO and key responsible persons and ensuring
their compensation is competitive and consistent with TMIM’s
objectives, strategy and culture.

The Board Remuneration Committee is authorized by the board to
obtain third party independent professional advice as it deems

necessary.

The Committee should not be delegated with decision-making powers
but should report its recommendation to the full board for decision.

Board Risk Management Committee

Board Risk Management Committee’s primary objective is to oversee
the Management’s activities in managing key risk areas of the
Company and to ensure that an appropriate risk management
process is in place and functioning effectively.

The Board Risk Committee is authorized by the board to obtain third



3.2

party independent professional advice as it deems necessary.

The Committee should not be delegated with decision-making powers
but should report its recommendation to the full board for decision.

(d) Board Audit Committee

Board Audit Committee’s primary objective is to assist the Board in
discharging its statutory duties and responsibilities relating to
accounting and reporting practices of TMIM as well as in ensuring the
effectiveness of the internal controls instituted by Management.

The Board Audit Committee is authorized by the board to obtain third
party independent professional advice as it deems necessary.

The Committee should not be delegated with decision-making powers
but should report its recommendation to the full board for decision.

iii.  Any proposed change(s) to the Board Committees’ Terms of Reference
shall be effective only with the approval of the Board.

iv.  Any action of the Board Committee beyond the scope of its Terms of
Reference requires ratification by the Board.
Independent Board Committee Members
The relevant legislation, regulations and guidelines determine the composition

of the board and board committees in respect of independent and executive
directors.

MEETINGS OF THE BOARD AND BOARD COMMITTEES

4.1

4.2

4.3

Agenda setting

The chairman of the board, in consultation with the CEO and assisted by the
company secretary, develops the agenda for board meetings. Similarly, the
chairman of each committee may consult the CEO and appropriate members
of the management in developing the agenda for committee meetings.

Meeting papers

Board and committee papers, with accompanying notes and explanation for
agenda items to facilitate directors’ understanding are distributed in advance
of the meeting.

Management will provide information on the business, finance, risks, human
resource and operations of TMIM to the directors on a regular basis as well as
on an “as-required” basis.

Meetings

i. The board may meet at any time but no less than six (6) times a year.



ii.

iii.

iv.

At all meetings of the board, the chairman, if present, shall preside. If the
chairman of the board is absent, the members present at the meeting shall
elect a chairman of the meeting. TMIM must ensure that attendance at
board meeting, by way other than physical presence, remains the exception
rather than the norm, and is subject to appropriate safeguards to preserve
the confidentiality of deliberation.

In respect of the quorum for board meetings, TMIM must require at least
half of the board members to be present.

The secretary of TMIM or his/her assistant, if any, shall be in attendance
and a record of the proceedings shall be kept. The board must ensure that
clear and accurate minutes of board meeting are maintained to record the
decisions of the board, including the key deliberations, rationale for each
decision made, and any significant concerns or dissenting views. The
minutes must indicate whether any director abstained from voting or
excused himself from deliberating on a particular matter.

The meetings of the board committees are similarly guided by their
respective Terms of Reference.

4.4 Management at Board Meetings

Appropriate members of the management or external advisers may be invited
to participate and /or make presentations at board meetings to enable directors
to gain additional understanding and insight into TMIM’s business.

4.5 Written or circulating resolutions

i.

ii.

A resolution in writing, signed by all the directors shall be as effective for
all purposes as a resolution passed at a meeting of the directors duly
convened, held and constituted. Any such resolution may consist of several
documents in the like form, each signed by one or more of the directors.

The meetings of the board committees are similarly guided by their
respective Terms of Reference.

4.6 Minutes of the Committee Meetings

Minutes of committee meetings are provided to all directors at the next
appropriate board meeting following the committee meetings.

5. RESPONSIBILITIES AND DUTIES OF THE BOARD

ii.

iii.

The board has the responsibilities to adhere to the laws of the jurisdictions
within which TMIM operates in.

Management operates within the confines of the rules and regulations of
the prevailing regulatory authorities and provides the board with the
assurance that they have been duly adhered to and complied with.

The board delegates authority to the board committees, chairman, CEO
and any other bodies as it deems fit for effective management of TMIM. Any



authority delegated emanates from the board and the board remains fully
accountable for any authority delegated to the board committees.

iv.  In carrying out its functions or duties, the board shall have regard to the
interests of policy owners of TMIM.

v.  Broadly, the responsibilities of the board include but are not limited to
the following:

(2)

(b)

(©)

(d)

(e)

(H

(8

approve the risk appetite, business plans and other initiatives which
would, singularly or cumulatively, have a material impact on TMIM's
risk profile that would include initiatives which affect the financial
soundness, reputation or key operational controls of TMIM;

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 TMIM;

oversee the implementation of TMIM’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 TMIM’s operations;

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

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

oversee and approve the recovery and resolution as well as business
continuity plans for TMIM 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 TMIM and
BNM on matters affecting or that may affect the safety and
soundness of TMIM.

vi. Formal schedule of matters reserved for board’s deliberation and decision

TMIM has in place a formal schedule of matters reserved for board’s
deliberation and decision-making to ensure that the direction and control of
TMIM are firmly vested in the board.

The formal schedule of matters clearly defines the types and nature of issues,
transactions and thresholds, the process of deliberations and that the relevant
information is circulated to existing and newly appointed board members.

The matters include but are not limited to delegation to management,
company’s strategy setting, implementation and supervision, setting of
management limits, monitoring of financial performance, risk management,
effectiveness in monitoring the system of internal controls, succession
planning and remuneration reviews.



vii. Duties of Directors

A director of TMIM is required to comply with all the statutory laws,
regulations, guidelines enacted thereunder and issued by BNM at all times,
which include but not limited to the following —

(2)
(b)

(©)

(d)

(e)

act in good faith in the best interests of TMIM,;

uphold the highest standards of integrity and exercise reasonable care,
skill and diligence with —

i. the knowledge, skill and experience which may reasonably be
expected of a director having the same responsibilities; and

ii. any additional knowledge, skill and experience which a director
has

avoid positions of conflict of interest between TMIM and yourself, your
relations and corporations related to you;

abstain from any decisions which could place or potentially place you in
situations of conflict and reporting to the board at the first instance of
any potential conflicts of interest.

In particular, you shall disclose to the board the nature and extent of
your interest, whether directly or indirectly, in a material transaction or
material arrangement with TMIM.

Whether or not such declaration has been made, you who have, directly
or indirectly an interest in a material transaction or material
arrangement shall abstain from the deliberation at the board meeting
where the material transaction or material arrangement is being
deliberated by the board. Where there is any change in the nature and
extent of your interest in a material transaction or material arrangement
subsequent to the disclosure made by you, you shall make a further
disclosure of such changes;

be expected to —

1. attend at least 75% of the board and relevant board committees’
meetings held in each year;

ii.  study information packages provided by management in advance
of meetings and be prepared to discuss the contents at the

meetings;

iii. read all reports and proposals submitted and approve them
promptly in writing, where applicable;

iv. avoid competing time commitments that impair your ability to
discharge your duties effectively;

v.  attend educational trainings arranged by the Company;

vi. refrain from being an active politician,;



vii. only exercise powers conferred for the purposes for which such
powers are conferred;

viii. exercise sound and independent judgment;

ix. at all times oversee the implementation of internal policies and
procedures adopted by TMIM and comply with applicable
standards for directors as specified by BNM; and

x. challenge and help develop proposals on strategy, and review the
performance and effectiveness of Management in meeting agreed
goals and objectives and monitor the reporting of performance.

ADMINISTRATIVE MATTERS

6.1

6.2

6.3

6.4

Board Confidentiality

Directors will maintain absolute confidentiality of the deliberations and
decisions of the board and of information received at meetings, except as may
be specified by chairman or if the information is publicly disclosed by TMIM.

Directors’ Board Rules

Care will be taken to ensure that new directors understand the roles and
responsibilities of the board and its committees, as well as the commitment
level that the board expects of its directors. TMIM’s Board Rules containing
information on the company and board matters should be updated as and
when necessary.

Resources

The board and directors shall have the resources and authority to discharge
their duties and responsibilities, including the authority to retain counsel or
other experts, as they deem appropriate.

Other matters

The Board Charter sets out the minimum requirements for the Board of
Directors and the duties required by legislation and regulatory bodies, and

does not replace the said requirements.

Where ambiguity and/or contradiction arises, the legislation and the
regulations shall prevail over the contents of the Board Charter.

The provisions of the Board Charter are subject to such revisions by way

of modification, addition or otherwise as the Board may from time to time
consider fit.

<10 May 2023>



APPENDIX | : BOARD EVALUATION & SUCCESSION

1. OVERVIEW & PURPOSE

1.1

Tokio Marine Insurans (Malaysia) Berhad’s (“the Company”) Appendix I: Board
Evaluation and Succession (“this Appendix”) sets out an outline of the steps and
processesinvolvedin the evaluation, appointment/re-appointment, and succession
of the Company’s Board of Directors (“the Board”).

1.2 This Appendix aims to provide a structured and consistent approach in the
evaluation and succession of the Board, to ensure the ongoingstability of the Board
and its ability to run smoothly.

1.3 This Appendix should be read togetherwith the relevant provisions contained in
the Company’s Board Charter.

2. SCOPE
2.1 This Appendix applies to all current and future members of the Board.
2.2 This Appendix covers the following areas:

2.2.1 Minimum Requirements of the Board
Annual Evaluation Process and Procedures
Succession Planning

Selection and Appointment of New Director
Re-appointment of Director

Administration

NN
NN
S UTNANWN

3. MINIMUM REQUIREMENTS OF THE BOARD

3.1

In order to ensure that the Board operates effectively and in the best interest of
the Company and its stakeholders, it is important for members of the Board to meet
the following regulatory minimum requirements (“Minimum Requirements”) at
the time of appointment and on a continuing basis:

(@) A Director must not be disqualified under section 59(1) of the FSA, and must
have been assessed by the Nomination Committee (“NC”) to have complied
with the fit and proper requirements.

(b) A Director must not have competing time commitments that impair his ability
to discharge his duties effectively.

(c) A Director must not be an active politician.
(d) Any of the officers of the External Audit firm who directly involved in the
engagement and any partner of the External Audit firm must not serve or be

appointed as a Director of the Company until at least two years after-

(i) heceases to be an officer or partner of that firm; or
(i) the firm last served as an auditor of the financial institution.
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3.2 A Director must immediately disclose to the Board any circumstance that may
affect his/her ability to meet the Minimum Requirements.

3.3 The Board must also develop and document the criteria and skill sets required of
its members, both individually and collectively. The criteria and skill sets must
reflect the fit and proper requirements and specific market or business knowledge
required on the Board.

3.4 It is important for the criteria and skill sets to be regularly reviewed by the Board
to ensure alignment with the Company’s strategic direction and emerging
challenges faced by the Company. This must also take into account any supervisory
concerns highlighted by BNM that require specific expertise on the Board.

4. ANNUAL EVALUATION PROCESS AND PROCEDURES

4.1 The Board approved Self-Assessment Formis a usefulassessment tool to gauge the
performance and effectiveness of the Board and Board Committees. On an annual
basis, all Directors are required to complete the Self-Assessment Form as part of
the Board’s annual evaluation.

4.2 Findings/responses from the assessment will be collated and thereafter presented
to the NC and the Board for deliberation.

4.3 The evaluation process and procedures practiced by the Company is as follows:

The Company
Secretary will
distribute the self-
assessment form to
all Directors for
completion

Findings from the
evaluation shall be
tabled to the NC for
review and
deliberation

Responses will be
collated by the
Company Secretary

4.4 |If the Board deems necessary, external consultants or experts may also be engaged
to assist in and lend objectivity to the annual evaluation of the Board.

5. SUCCESSION PLANNING

5.1 The Board’s succession planning is an integral part of the Board’s corporate
governance practices as the Board believes that its membership and composition
should be assessed from time to time.

5.2 The Company’s Board Charter on the tenure of an Independent Director (which
provides that an Independent Director’s tenure should not exceed 9 years)
facilitates succession planning by providing the Board with the opportunity to
consider and reassess its membership periodically.

5.3 The Board members may leave their positions for a variety of reasons:

(@) For an Independent Director who will attain his/her 9 years of service in the
Company, the process for replacing the said Independent Director will
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5.4

5.5

5.6

commence at least 1 year before the date he/she attains the maximumtenure
of 9 years.

(b) If an Independent Director intends to resign from his/her position, he/she
must deliver a written notice to the Company’s registered office stating the
reason for resignation at least 6 months’ prior to his/herintended cessation
date. The Independent Director’s cessation date will be subject to BNM’s
approval. The process for replacing an Independent Director who intends to
resign will commence immediately upon the Company’s receipt of the said
Independent Director’s written notice of resignation.

(c) For an Executive Director who may retire or resign from the Board due to a
job rotation or change of assighment, the Executive Director will notify the
Board in advance and the regional office will recommend a suitable candidate
from the Tokio Marine Group for the consideration of the NC and the Board.

(d) In the event of an emergency departure such as the demise of a Director or
due to a Director’s unexpected health issue, the Company will notify BNM
upon becoming aware and immediately commence the process for
replacement.

() In the event of a Director failing to meet the Minimum Requirements or the
NC/Board becomes aware of any 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/her
responsibilities, the NC will call for a meeting to deliberate on the suitability
of the Director to continue his/her office. The recommendation of the NC
shall then be tabled to the Board for consideration. If it is resolved that
his/her office be vacated, the Company will submit the Board’s decision to
BNM for approval and commence the process for replacement
simultaneously.

As part of the Board’s succession planning, the NC will review the composition of
the Board (in terms of appropriate size and mix of skills) through its annual review
and recommend the Board succession planning for the Board’s consideration, if any.

In orderto maintain diversity and inclusion in the Board’s composition and decision-
making process, the NC in making its recommendation for the appointment of a
new Director will consider the following selection criteria after having given due
regard to the overall needs, balance, efficiency and effectiveness of a diverse
Board:

o skills, knowledge, competencies, experience and expertise;
. professionalism, independence, integrity and the time commitment; and

o diversity in terms of personal characteristics and individual background, such
as ethnicity, gender, culture and age and education background.

In the course of identifying experienced, qualified, and fit-and-proper candidates,
the NC and the Board leverages on the Directors’ network, shareholders’
recommendation, industry database, and independent sources amongst others to
identify potential candidates for appointment to the Board.
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5.7

Once asuitable candidate foran Independent Director position has beenidentified,
the Company will endeavour where possible to secure the commencement of the
candidate’s service at least 6 months in advance prior to the end of the outgoing
Director’s tenure. For an Executive Director position, the incoming Executive
Director should commence his tenure in the Board at least 3 monthsin advance
where possible. This will allow sufficient time for the transfer of the necessary
skills or knowledge from the outgoing Director to the incoming Director.

6. SELECTION AND APPOINTMENT OF NEW DIRECTOR

6.1

6.2

6.3

6.4

6.5

The process for the nomination and appointment of a new Director is as follows:

e|ldentification of candidates

«Conduct interviews with the candidates

«Fit and Proper Assessment and NC's assessment on the candidate

S%fo| -Deliberation by the NC and recommendation to the Board

<K

Upon theidentification of potentialcandidates, the NCwill then conductinterviews
with the candidates to evaluate whether the candidates are a good fit for the
Company as well as the dynamic of the Board.

The due diligence process in accordance with the Fit & Proper Policy of the
Company will be undertaken to ascertain whether the candidate is fit and proper
to assume the role.

The assessment covers the following areas:

(@) Probity, personalintegrity and reputation;
(b) Financial integrity; and

(c) Competence and capability.

The NC will conduct the Fit and Proper assessment on the candidate and perform
its assessment on the candidate, including:

(@) adescription of how the identified candidate is expected to address any gaps
in the specific skills, knowledge orexperience of the existing Board members;
and

(b) in the case of an identified candidate who lacks specific skills, knowledge or
experience, adescription of the gaps and steps that will be taken to support
the identified candidate in addressing the gaps.

The NC will consider the selection criteria defined in paragraph 5.5 as well as the
findings in paragraph 6.4 and make its recommendations for the Board’s
consideration and approval.
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6.6

6.7

6.8

6.9

Upon the Board’s approval, the application for appointment of new Directorwill be
submitted to BNM by the Company Secretary.

There should not be any public announcement by the Company on the proposed
appointment of the new DirectoruntilBNM’s approval of the appointment has been
obtained.

Upon BNM’s approval, the Board shall ensure that the new Director acknowledges
the terms of his/her appointment, which must include:

(@) the tenure of the Director’s appointment;

(b) the roles and responsibilities of the Director, including those arising from
his/her membership in any Board Committee; and

(c) provisions forthe Director’sremovalin the event that he/she no longer meets
the Minimum Requirements or has been assessed to be ineffective, errant or
otherwise unsuited to carry out his/her responsibilities.

Al newly appointed Directors are required to attend the in-house orientation and
education programmes within 3 months from his/her date of appointment, and
attend the Financiallnstitutions Directors’ Education Programme developed by BNM
and Perbadanan Insurans Deposit Malaysia in collaboration with the International
Centre for Leadership in Finance within 1 year from his/her date of appointment.

7. RE-APPOINTMENT OF DIRECTOR

7.1

7.2

7.3

The Company Secretary will engage the candidate and the NC Chairman to
commence the assessment and re-appointment process.

For re-appointments, the assessment should include an evaluation of the Director’s
past performance. The evaluation process and procedures for a Director who is
subject to renewal of his/her term shall be the same as detailed in paragraphs 6.3
- 6.6.

The application for re-appointment of a Director must be submitted to BNM at least
3 months prior to the expiry of the existing term approved by BNM.

8. ADMINISTRATION

8.1

8.2

The Company Secretary will be responsible for the administration of this Appendix,
including ensuring compliance to the processes and procedures as set out above
and maintaining the proper records of the Directors, amongst others.

The documents relating to all assessments mentioned in this Appendix should be
retained by the Company Secretary for a period of 7 years. The Company Secretary
shall safeguard the confidentiality of all information collected and assessments
made.
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