CORPORATE GOVERNANCE REPORT

STOCK CODE : 8273

COMPANY NAME : Public Packages Holdings Berhad
FINANCIAL YEAR : December 31, 2020

OUTLINE:

SECTION A — DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE
Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing
Requirements.

SECTION B - DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES
PERSUANT CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK NEGARA
MALAYSIA

Disclosures in this section are pursuant to Appendix 4 (Corporate Governance Disclosures)
of the Corporate Governance Guidelines issued by Bank Negara Malaysia. This section is
only applicable for financial institutions or any other institutions that are listed on the
Exchange that are required to comply with the above Guidelines.



SECTION A — DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE

Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing
Requirements.

Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the
company.

Practice 1.1

The board should set the company’s strategic aims, ensure that the necessary resources are
in place for the company to meet its objectives and review management performance. The
board should set the company’s values and standards, and ensure that its obligations to its
shareholders and other stakeholders are understood and met.

Application : | Applied

Explanation on : | The Board’s role is to lead and control the Group’s business and affairs on
application of the behalf of shareholders whilst enabling the company to achieve long term
practice sustainability. The Board takes into consideration interests of all stakeholders

in their decision making so as to ensure the Group’s objective of creating long
term shareholder value.

The Board assumes the following key responsibilities, among others: -

a. Develop and evaluate the Group’s succession planning and talent
management plans;

b. Review, approve and monitor implementation of the strategies and
business plans of the Group;

c.  Monitor and evaluate performance of the Group’s business operations
and activities;

d. Oversees conduct of the Group’s business, ensuring that affairs are
carried out ethically and in full compliance with relevant laws and
regulations;

e. lIdentify principal risks and ensure execution of appropriate Risk
Management and Internal Control procedures;

f.  Ensure that Senior Management has the necessary skills and experience,
and there are measures in place to provide for orderly succession of the
Board;

g. Evaluate the adequacy and integrity of the financial and non-financial
reporting of the Group; and

h.  Supervise the implementation of shareholders’ communication policy.

The Board had identified matters that are reserved for the Board’s

deliberations and decision making. The reserved matters include: -

a. Approval of Annual Report, financial statements and relevant
announcements;

b. Matters covered by statutory requirements, Best Practice Guide and
Corporate Governance;

c. Annual review on the remuneration package for the Board;
Revision of Board Remuneration Policy;

e. Develop and evaluate the Group’s succession planning and talent
management plans;




f.  Monitor and evaluate performance of the Group’s business operations
and activities;

g. Oversee conduct of the Group’s business, ensuring that affairs are
carried out ethically and in full compliance with relevant laws and
regulations;

h. Dividend policy;

i. Supervise the implementation of shareholders’” communication policy;
and

j.  Matters that may have material impacts on the system of internal
controls; or significantly exposes the Group to financial or operating risks.

The Board delegates the authority and responsibility of managing day-to-day
operations of the Group to the Management Team led by the Executive
Chairman.

Several Board Committees were established in discharging of Board’s duties
and responsibilities. The Board Committees are as below: -

a. Audit and Risk Management Committee;

b. Nominating Committee;

c. Remuneration Committee; and

d. Scheme Committee.

Each Board Committee is governed by its terms of reference which sets out
the duties and responsibilities of the Committee.

The roles and responsibilities of the Board are set out in the Board Charter
which is available on Group website, www.pph.com.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are

encouraged to complete th

e columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the
company.

Practice 1.2
A Chairman of the board who is responsible for instiling good corporate governance
practices, leadership and effectiveness of the board is appointed.

Application : | Applied

Explanation on : | Mr. Koay Chiew Poh is the Executive Chairman of the Group. He acts as a
application of the spokesperson for the Board and represents the Group to the shareholders. In
practice fulfilling this role, the Chairman: -

(a) Provides leadership for the Board so that the Board can perform its
responsibilities effectively;

(b) Sets the Board agenda and ensure that adequate time is available for
discussion of all agenda items, in particular strategic issues;

(c) Leads Board meetings and discussions;

(d) Encourages active participation and allows dissenting views to be freely
expressed;

(e) Manages the interface between Board and Management;

(f) Ensures appropriate steps are taken to provide effective communication
with stakeholders and that their views are communicated to the Board as
a whole;

(g) Facilitate the effective contribution of Non-Executive Directors in
particular; and

(h) Leads the Board in establishing and monitoring good corporate
governance practices in the Company.

The composition of the Board reflects a balance of one (1) Executive
Chairman, three (3) Executive Directors and three (3) Independent Non-
Executive Directors from diverse background with experience. This balanced
composition allows oversight of management as well as to support objective
and independent deliberation, review and decision making. Therefore, the
Board supports the continuation of Mr. Koay Chiew Poh as the Executive
Chairman and is of the view that the Chairman’s invaluable contribution,
extensive experience along with his detailed knowledge on the Group’s
business activities and strategic directions renders him the most befitting
candidate.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the
company.

Practice 1.3
The positions of Chairman and CEO are held by different individuals.

Application : | Applied

Explanation on : | The position of Chairman and Group Managing Director are held by different
application of the individuals.

practice

Mr. Koay Chiew Poh, the Executive Chairman acts as a spokesperson for the
Board and represents the Group to the shareholders. He is responsible for the
overall strategic direction of the Group and takes a leading role in creating an
effective corporate governance system, setting the tone at the top of
practising and promoting ethical practices, good governance, as well as legal
and regulatory compliances. He is also responsible for managing the
boardroom dynamics, promoting a culture of openness and debate to build a
high-performance board and effectuate robust decision making.

Mr. Koay Chiew Kang, the Group Managing Director, is accounted for day-to-
day management of the Group. The Group Managing Director form part of
Senior Management Team and have an overall responsibility over the
business operations, organisational effectiveness and efficiencies,
formulation of strategies and implementation of Board policies and decisions.
He is also responsible for fostering relationships with regulators and
stakeholders. In light of his technical expertise and knowledge of the business
and its industry, he adds value to the Board’s decision-making process by
offering an intimate view of workings within the Group as well as the
strategic plan in action.

The roles and responsibilities of the Chairman and Group Managing Director
are set out in the Board Charter which is available on Group website,
www.pph.com.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the
company.

Practice 1.4

The board is supported by a suitably qualified and competent Company Secretary to provide
sound governance advice, ensure adherence to rules and procedures, and advocate
adoption of corporate governance best practices.

Application : | Applied

Explanation on : | The Company Secretaries, Mr. Lee Peng Loon and P’ng Chiew Keem are
application of the qualified Chartered Secretaries. Their roles and responsibilities include the
practice following: -

a. Manage all Board and Committee meeting logistics, attend and
record minutes of all Board and Committee meetings and facilitate
Board communication;

b. Advise the Board on its roles and responsibilities;

c. Facilitate the orientation of new Directors and assist in Director
Training and Development;

d. Advise the Board on corporate disclosures and compliance with
company and securities regulations and listing requirements;
Manage processes pertaining to the annual shareholder meeting;

f.  Monitor corporate governance developments and assist the Board in
applying governance practices to meet Board’s needs and
stakeholders’ expectation; and

g. Serve as a focal point for stakeholders’” communication and
engagement on corporate governance issues.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s
leadership and is collectively responsible for meeting the objectives and goals of the
company.

Practice 1.5

Directors receive meeting materials, which are complete and accurate within a reasonable
period prior to the meeting. Upon conclusion of the meeting, the minutes are circulated in a
timely manner.

Application : | Applied

Explanation on : | Members of the Board are supplied with unrestricted and timely information
application of the to enable effective discharge of their duties and responsibilities.

practice

Relevant agendas and board papers containing management and financial
information are distributed at least five (5) business days in advance to
members of the Board. This is to enable the Board to study and evaluate the
matters to be discussed and indirectly, encourages active participation during
meetings.

The deliberations and conclusions of matters discussed in the Board and
Board Committees are duly recorded in the minutes of the Meeting. The
minutes of meetings will be circulated to the Board and Board Committees
for their review prior to confirmation at the following meeting.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome
There is demarcation of responsibilities between the board, board committees and
management.

There is clarity in the authority of the board, its committees and individual directors.

Practice 2.1
The board has a board charter which is periodically reviewed and published on the
company’s website. The board charter clearly identifies—
= the respective roles and responsibilities of the board, board committees,
individual directors and management; and
» issues and decisions reserved for the board.

Application : | Applied

Explanation on : | The Board Charter delineates the Board’s strategic intent and sets out key
application of the values and principles of the Group. It defines the roles, powers and
practice responsibilities of the Board, its Board Committees and its Directors. It acts as

a source of reference and primary induction literature for prospective Board
members, as well as assisting the Board in assessment of its collective
performance and that of each individual director.

The Board Charter is reviewed at least once every year, reflecting changes in
regulations and best practices, and to update its relevance and effectiveness.
A copy of the Board Charter can be accessed from the Group’s website —
www.pph.com.my.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome
The board is committed to promoting good business conduct and maintaining a healthy
corporate culture that engenders integrity, transparency and fairness.

The board, management, employees and other stakeholders are clear on what is considered
acceptable behaviour and practice in the company.

Practice 3.1

The board establishes a Code of Conduct and Ethics for the company, and together with
management implements its policies and procedures, which include managing conflicts of
interest, preventing the abuse of power, corruption, insider trading and money laundering.

The Code of Conduct and Ethics is published on the company’s website.

Application : | Applied

Explanation on : | A Code of Ethics and Conduct with the objective of creating an ethical
application of the corporate climate had been adopted by the Group. It provides guidance on
practice the standards of behaviours expected from the directors and employees, who

represent the Group in execution of their duties and functions.

A copy of the Code of Ethics and Conduct is published on the Group’s
website. The code is subject to regular review.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome
The board is committed

to promoting good business conduct and maintaining a healthy

corporate culture that engenders integrity, transparency and fairness.

The board, management,

employees and other stakeholders are clear on what is considered

acceptable behaviour and practice in the company.

Practice 3.2

The board establishes, reviews and together with management implements policies and
procedures on whistleblowing.

Application

Applied

Explanation on
application of the
practice

The Board has established and adopted a Whistleblowing Policy, to provide
an avenue for employees and stakeholders to raise their concerns on
improper conduct and malpractice.

If any person, who knows of or suspects any improper conduct and
malpractice, is encouraged to lodge report with the Managing Director of the
Group directly or email to dedicated whistleblowing email address,
b_m@pph.com.my. The violation may include fraud, criminal, misuse of
confidential information and etc. The Group views false and malicious
allegations seriously and will investigate and take appropriate action. The
Group will treat all information received confidentially and protect the
identity and interest of all whistle-blowers.

There have been no reported incidents pertaining to whistle-blowing during
the year.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are

encouraged to complete th

e columns below.

Measure

Timeframe

10




Intended Outcome
Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.1
At least half of the board comprises independent directors. For Large Companies, the board
comprises a majority independent directors.

Application : | Not Adopted

Explanation on
application of the

practice
Explanation for : | The Board comprises four (4) Executive Directors and three (3) Independent
departure Non-Executive Directors, in compliance with paragraph 15.02 of the Bursa

Malaysia Listing Requirements where at least one third (1/3) of the Board
members must be Independent Non-Executive Directors.

Although the Board does not comprise at least half of Independent Non-
Executive Directors, the composition of the Board is balanced by the
presence of Independent Non-Executive Directors who are professional in
their approach and who exercise independent judgement in the best interest
of the Company without being beholden to the Executive Directors or the
management. The Independent Non-Executive Directors act independently of
the management, do not participate in any business dealings and are not
involved in any other relationship with the Group that may impair their
independent judgement and decision-making. The Board is satisfied with the
healthy boardroom dynamics and tone of the top set by the Board Chairman.

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

11



Intended Outcome

Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.2

The tenure of an independent director does not exceed a cumulative term limit of nine years.
Upon completion of the nine years, an independent director may continue to serve on the
board as a non-independent director.

If the board intends to retain an independent director beyond nine years, it should justify and
seek annual shareholders’ approval. If the board continues to retain the independent director

after the twelfth year, the
tier voting process.

board should seek annual shareholders’ approval through a two-

Application

Applied — Annual shareholder approval for Independent Director
serving beyond 9 years.

Explanation on
application of the
practice

As at date of this statement, Puan Nurjannah Binti Ali and Mr. Ng Thim Fook
served as Independent Directors for tenure of more than twelve (12) years
and Mr. Ong Eng Choon has served for tenure of nine (9) years.

The Board intends to retain Puan Nurjannah Binti Ali, Mr. Ng Thim Fook and
Mr. Ong Eng Choon, who served more than nine (9) years as Independent
Non-Executive Directors at the forthcoming 34" Annual General Meeting
(“AGM”). On 22 February 2021, the Nominating & Remuneration Committees
have assessed and are satisfied that the said directors: -

a. Have fulfilled the criteria of independence as per definition set out
under Chapter 1 of the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad (“BMLR”);

b. Have committed sufficient time and exercised due care during their
tenure, actively participating in board meetings and discussions with
appropriate professional scepticism;

c.  Are able to capitalise on their familiarity, insights and knowledge of the
Group’s operations and contribute positively towards deliberations and
decision-makings of the Board without being subjected to undue
influence;

d. Have discharged their professional duties in good faith and in the best
interest of the Group and shareholders;

e. Have vigilantly safeguarded the interest of minority shareholders, as
well as stakeholders of the Group; and

f. Have the calibre, qualifications, experience and personal qualities to
challenge the management in an effective and constructive manner and
possess sufficient confidence to stand up for an independent point of
view.

Explanation for
departure

encouraged to complete th

Large companies are required to complete the columns below. Non-large companies are

e columns below.

Measure

Timeframe

12




Intended Outcome

Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.3 - Step Up

The board has a policy which limits the tenure of its independent directors to nine years.

Application

Not Adopted

Explanation on
adoption of the
practice

The Company does not have a policy which limits the tenure of its
Independent Directors to nine (9) years. This approach is underpinned
by the Board’s recognition of the value of long serving Independent
Directors, who have developed a good understanding of the Group’s
business over time and their insights are most valuable in the rapidly
changing business environment. The Board holds the view that a nine
(9) years term limit does not prima facie indicate interference with an
Independent Director’s independent judgement and ability to act in
the best interest of the Group.

The Board will seek for annual shareholders’ approval for retention of
Independent Directors that exceed cumulative nine (9) year at AGM.
The Board will continue to undertake a two-tier voting for retention of
Independent Directors who have served more twelve (12) years. In
this regard, the Board will provide shareholders with clear and strong
justification so as to enable shareholders to make decision on the re-
election of such directors.

13




Intended Outcome

Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.4

Appointment of board and senior management are based on objective criteria, merit and with

due regard for diversity in

skills, experience, age, cultural background and gender.

Application

Applied

Explanation on
application of the
practice

The Nominating Committee (NC) was tasked with responsibility for
identifying, assessing and recommending the best candidate to the
Board and that Board renewal and succession are managed
effectively.

The NC will review and consider the candidate based on: -
1) Skills, knowledge and working experience;
2) Professionalism;
3) Time commitment;
4) Integrity; and
5) Independence, for appointment of Independent Directors.

While identifying the suitable candidate, the NC is also responsible to
review the existing composition of the Board, identifying the gaps and
subsequently review and recommend to the Board a suitable
candidate with relevant skills, expertise and experience.

The recruitment processes were stated clearly in the Term of
Reference of the NC which is available on the Company website —
www.pph.com.my.

The appointment of Senior Management was delegated to the Group
Managing Directors and Group’s Human Resources Manager. They will
assess the candidate based on working experience, skills,
competencies, integrity and commitment before recommending to
the Executive Chairman for consideration, approval and appointment.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are

encouraged to complete th

e columns below.

Measure

Timeframe

14




Intended Outcome

Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.5

The board discloses in its annual report the company’s policies on gender diversity, its
targets and measures to meet those targets. For Large Companies, the board must have at
least 30% women directors.

Application

Not adopted

Explanation on
application of the
practice

Explanation for
departure

The Board currently has one (1) female director. Considering the size and
nature of the Group’s business as well as the background of existing
Directors, the Board is of the opinion that its current size and composition is
optimal for discharging its duties and responsibilities in the best interest of
the Group.

The Board acknowledges the recommendation of the Malaysian Code on
Corporate Governance (“MCCG”) pertaining to the establishment of
Boardroom gender diversity policy. As at date of this Annual Report, the
Group has not adopted any formal gender diversity policy in the selection of
new Board candidates and does not have specific policies on setting target for
female candidates in the workforce. The evaluation of suitability of
candidates as new Board member or as a member of workforce is based on
the candidates’ competency, skills, character, time commitment, knowledge,
experience and other qualities in meeting needs of the Group, regardless of
gender. The Board is of the view that such criteria should remain a priority
and vital consideration.

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

Others

15




Intended Outcome

Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.6

In identifying candidates for appointment of directors, the board does not solely rely on
recommendations from existing board members, management or major shareholders. The
board utilises independent sources to identify suitably qualified candidates.

Application

Applied

Explanation on
application of the
practice

No new directors were appointed during the past few years. However, there
is a formal procedure for the selection, nomination and appointment of
suitable candidate to the Board as described below: -

a)

b)

c)

d)

Search

Identify the criteria that the prospective candidates should possess:
age, sex, qualifications, experience, personal attributes, skills and
integrity.

Variety of approaches and sources will be used to identify the most
suitable candidates, which include sourcing from a directors’
registry, recommendation of fellow Board members, business
associate or trade organisation, open advertisement or use of
independent search firms.

Selection

After initial assessment of the CVs, a verification check is conducted
through various contacts such as bankers, business associates and
etc.

Formal interview of short-listed candidates to assess suitability and
ensure that they are aware of expectation and level of commitment
required.

Nomination

Recommend to the Board the nomination of successful candidates.

Appointment

Based on the recommendations by the Nominating Committee, the
Board approves the appointment via resolution.

Board to approve any other appointments to sub-committees, if
appropriate.

Issue letter of appointment setting out terms and conditions of
appointment such as period of office, compensation and benefits,
duties and responsibilities and termination.

He/she will stand for election at the next AGM in accordance with the

Constitution of the Company.

Explanation for
departure

16




Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

17



Intended Outcome
Board decisions are made objectively in the best interests of the company taking into
account diverse perspectives and insights.

Practice 4.7
The Nominating Committee is chaired by an Independent Director or the Senior Independent
Director.

Application : | Applied

Explanation on : | The Nominating Committee is chaired by an Independent Non-Executive
application of the Directors, Puan Nurjannah Binti Ali.

practice

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

18



Intended Outcome
Stakeholders are able to form an opinion on the overall effectiveness of the board and
individual directors.

Practice 5.1

The board should undertake a formal and objective annual evaluation to determine the
effectiveness of the board, its committees and each individual director. The board should
disclose how the assessment was carried out and its outcome.

For Large Companies, the board engages independent experts periodically to facilitate
objective and candid board evaluations.

Application : | Applied

Explanation on : | On 22 February 2021, the Nominating Committee undertook an evaluation
application of the process involving the Board, Board Committees and Directors self and peer
practice assessment. The assessments were conducted using questionnaires.

The evaluation process was below: -

a) The questionnaires were distributed to all Directors.

b) Each Directors was required to complete the questionnaires.

c¢) The completed questionnaires were collected and submitted to the
Nomination Committee for evaluation.

d) Nomination Committee will review the results of the completed
questionnaires based on the assessment criteria approved by the
Board.

e) Evaluation and findings from the Nomination Committee will be
presented to the Board for deliberation.

The Director’s evaluation assessment covered the mix of skills, experience,
time commitment and individual director’s ability to contribute to the
development of the Group and towards Board effectiveness. Whilst, the
Board and its Committee were assessed in the areas of Board mix and
balance, composition, compliance and governance, conducts at the meeting,
skills and competencies and performance.

On the same day, the Committee had also evaluated the independence of
Independent Directors based on criteria of “Independence” as prescribed by
the BMLR.

Based on the results of evaluations, the Board was satisfied with the level
commitment given by the Directors towards fulfilling their roles and
responsibilities.

The Board does not have the practice of having the assistance of independent
experts.

Explanation for
departure

19




Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

20



Intended Outcome

The level and composition of remuneration of directors and senior management take into
account the company’s desire to attract and retain the right talent in the board and senior
management to drive the company’s long-term objectives.

Remuneration policies and decisions are made through a transparent and independent
process.

Practice 6.1

The board has in place policies and procedures to determine the remuneration of directors
and senior management, which takes into account the demands, complexities and
performance of the company as well as skills and experience required. The policies and
procedures are periodically reviewed and made available on the company’s website.

Application : | Applied

Explanation on : | The remuneration plays a vital role in attracting and retaining highly skilled

application of the Directors. The remuneration demonstrates the level of responsibility of its

practice Directors and aligned with the business strategy and long-term objectives of
the Group.

The Group’s remuneration policies for Directors are as follows: -
(a) Components of remuneration packages and link between the
remuneration and business strategy are as follows: -
(i) Remuneration package of Executive Directors
The remuneration package of the Executive Directors consists both
fixed and performance-linked elements. The performance of
Executive Directors is reviewed annually by taking into
consideration: -
1. The remuneration package that supports Group’s objective and
strategies;
2. Accountability and responsibility; and
3. Yearly performance.
(ii) Fees for Non-Executive Directors
The fees of directors, including Non-Executive Directors, are
endorsed by the Board for approval by the shareholders of the
Company at the AGM. All Non-Executive Directors are paid annual
fixed director fees for serving as members of the Board. The director
fee reflects the experience, level of responsibilities and contribution,
and the time spent in attending to the Group matters;
(b) Nature of commitments

The remuneration policies and procedures are reviewed annually.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

21



Measure

Timeframe

22




Intended Outcome

The level and composition of remuneration of directors and senior management take into
account the company’s desire to attract and retain the right talent in the board and senior
management to drive the company’s long-term objectives.

Remuneration policies and decisions are made through a transparent and independent
process.

Practice 6.2

The board has a Remuneration Committee to implement its policies and procedures on
remuneration including reviewing and recommending matters relating to the remuneration of
board and senior management.

The Committee has written Terms of Reference which deals with its authority and duties and
these Terms are disclosed on the company’s website.

Application : | Applied (save for composition of Remuneration Committee)
Explanation on : | The members of the Remuneration Committee are as follows: -
application of the Puan Nurjannah Binti Ali

practice (Chairman, Independent Non-Executive Director)

Mr. Ng Thim Fook

(Member, Independent Non-Executive Director)
Mr. Ong Eng Choon

(Member, Independent Non-Executive Director)
Mr. Koay Chiew Poh

(Member, Executive Chairman)

The specific responsibility of the Remuneration Committee is reviewing the
remuneration policy and procedures for the Board and Senior Management
and recommends the same to the Board for approval. The remuneration of
directors is set at levels that would enable the Company to attract and retain
directors with relevant expertise and the experience necessary in managing
the Group effectively. Directors do not participate in decisions regarding their
own remuneration packages. The remuneration package of the Executive
Chairman is approved by the full Board on the recommendation of the
Remuneration Committee.

Explanation for : | Existence of an Executive Director in the Committee is to ensure that the
departure remuneration packages demonstrate individual merit, qualification and
competence, with reference to the Company’s operating performance. In this
regard, the Executive Director is not involved in deciding his own
remuneration.

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

23



Timeframe

24




Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration
the company’s performance.

Practice 7.1

There is detailed disclosure on named basis for the remuneration of individual directors. The
remuneration breakdown of individual directors includes fees, salary, bonus, benefits in-kind
and other emoluments.

Application : | Applied
Explanation on : | In line with best Corporate Governance practice, the disclosure of Directors’
application of remuneration on named basis for financial year 2020 is as below: -
the practice
Fee Sala Bonus e?:r.zz 030 CEIji: Total
v $0Cso | in-kind
ments
RM’000 | RM’000 | RM’000 | RM’000 | RM’000 | RM’000 | RM’000
Executive
Director
Koay
Chiew Poh ) 60 ) ) 12 ) 72
Koay
Chiew - 300 278 108 121 18 825
Kang
Koay Teng - 300 168 212 146 10 836
Liang
Koay Teng - 192 168 119 101 18 598
Kheong
Koay Chue - 264 168 77 84 24 617
Beng
Non-
Executive
Director
Nurjannah 48 ) ) ) ) ) a8
Binti Al
Ng  Thim ) ) ) ) ) ) )
Fook
Ong Eng
30 - - - - - 30
Choon
Total 78 1,116 782 516 464 69 3,026

Explanation for
departure

25



Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe

26



Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration
the company’s performance.

Practice 7.2
The board discloses on

a named basis the top five senior management’s remuneration

component including salary, bonus, benefits in-kind and other emoluments in bands of

RM50,000.

Application

Not adopted

Explanation on
application of the
practice

Explanation for
departure

The Board opted not to disclose the remuneration of Senior Management on
named basis. In view of sensitivity nature of the information, the Board
believe that disclosure of remuneration bands is sufficient to meet the
objective of MCCG 2017.

Detailed of the remuneration of top five (5) senior management in each
successive band of RM50,000 during the financial year 2020 is as below: -

Remuneration Range Number of Senior
Management Staff
Between RM300,001 — RM350,000 1
Between RM350,001 — RM400,000 1
Between RM400,001 — RM450,000 1
Between RM450,001 — RM500,000 2

The Board assures that there is a robust internal process to ensure that the
remuneration of Senior Management is fair and competitive when
benchmarked internally, for equitability and externally, of the market.

Large companies are required to complete the columns below. Non-large companies are

encouraged to complete th

e columns below.

Measure

Timeframe
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior
management is commensurate with their individual performance, taking into consideration
the company’s performance.

Practice 7.3 - Step Up

Companies are encouraged to fully disclose the detailed remuneration of each member of
senior management on a named basis.

Application

Not Adopted

Explanation on
adoption of the
practice

Not applicable
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and
recommendations. The company’s financial statement is a reliable source of information.

Practice 8.1
The Chairman of the Audit Committee is not the Chairman of the board.

Application : | Applied

Explanation on : | The Chairman of the Audit Committee, Puan Nurjannah Binti Ali, is not the
application of the Chairman of the Board.

practice

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and
recommendations. The company’s financial statement is a reliable source of information.

Practice 8.2
The Audit Committee has a policy that requires a former key audit partner to observe a
cooling-off period of at least two years before being appointed as a member of the Audit
Committee.

Application : | Applied

Explanation on : | The Group has always recognised the need to uphold independence. None of
application of the the members of the Board were former key audit partners within the cooling-
practice off period of two (2) years. Hence, there is no such person being appointed as

the member of Audit Committee.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and
recommendations. The company’s financial statement is a reliable source of information.

Practice 8.3
The Audit Committee has policies and procedures to assess the suitability, objectivity and
independence of the external auditor.

Application : | Applied

Explanation on : | The Audit Committee undertakes annual assessment of the suitability,

application of the objectivity and independence of External Auditors. On 5 April 2021, the Audit

practice Committee has performed its annual assessment of the performance of the
External Auditor, Messrs. Grant Thornton Malaysia PLT based on criteria as
below: -

(a) The competence, audit quality and resources capacity of the External
Auditor in relation to the audit;

(b) The nature and extent of the non-audit services rendered and the
appropriateness of the level of fees; and

(c) Obtaining written assurance from the External Auditor confirming that
they are, and have been, independent throughout the conduct of the
audit engagement in accordance with the terms of all relevant
professional and regulatory requirements.

The Audit Committee was satisfied with the suitability of Grant Thornton
Malaysia PLT based on the independence and performance of the external
audit team provided to the Group.

In addition, Audit Committee obtained written assurance from the External
Auditors confirming their independence throughout the conduct of the audit
engagement for the financial year prior recommending their re-appointment
to the Board. Shareholders’ approval will be sought at the forthcoming AGM.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and
recommendations. The company’s financial statement is a reliable source of information.

Practice 8.4 - Step Up
The Audit Committee should comprise solely of Independent Directors.

Application : | Adopted

Explanation on : | The Audit Committee comprises wholly of Independent Non-Executive
adoption of the Directors.

practice
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Intended Outcome
There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and
recommendations. The company’s financial statement is a reliable source of information.

Practice 8.5

Collectively, the Audit Committee should possess a wide range of necessary skills to
discharge its duties. All members should be financially literate and are able to understand
matters under the purview of the Audit Committee including the financial reporting process.

All members of the Audit Committee should undertake continuous professional development
to keep themselves abreast of relevant developments in accounting and auditing standards,
practices and rules.

Application : | Applied

Explanation on : | The members of Audit Committee have the relevant accounting or related
application of the experience and expertise in financial service industry to effectively discharge
practice its duties in accordance with the Term of Reference of the Audit Committee.

One of the Audit Committee members, Mr. Ong Eng Choon is a fellow
member of Malaysian Institute of Accountant (MIA), an Associate Member of
Malaysian Institute of Chartered Secretaries and Administrator (MICSA) and a
fellow member of Malaysian Institute of Taxation (MIT), thus, fulfilling the
Rule 15.09 (1)(c) of Bursa Securities Listing Requirements.

All members of the Audit Committee had undertaken continuous professional
development to ensure that they are abreast of relevant developments in
accounting and audit, standards, practices and rules. The type of trainings
attended by the Audit Committee during the year were disclosed below: -

(a) Nurjannah Binti Al
- Cyberjaya — Cyber View Master Plan — June 2020

(b) OngEng Choon
- National Tax Conference 2020
- Place of Doing Business — Section 12(3) & 12(4)
- Seminar Percukaian Kebangsaan 2020
- BDO - Global Tax Conference

(c) NgThim Fook
- International Security Webinar Series —June 2020
- Connect Tech Asia APOAC Webinar Series —June 2020
- Cyberjaya — Cyber View Master Plan — June 2020

Explanation for
departure
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Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 9.1
The board should establish an effective risk management and internal control framework.

Application : | Applied

Explanation on : | The Board acknowledges its responsibility for maintaining an effective Risk
application of the Management Framework and Internal Control System of the Group to
practice safeguard shareholder’s interests and the Group’s assets.

The Audit and Risk Management Committee (“ARMC”) was established on 26
February 2018 to oversee and ensure the effectiveness implementation of
the Risk Management and Internal Control of the Group. The Risk
Management Framework was established and this Framework provides an
on-going process to identify, evaluate, control, monitor and manage the
Group’s risk within an acceptable risk. Based on the risk identified,
appropriate Internal Control System will be embedded into Group’s standard
operating procedures for on-going control purposes. The monitoring of risk
management of the Group is further enhanced by the internal audit
department, who carried out the audit in accordance with internal audit plan
approved by Audit and Risk Management Committee.

The ARMC meets at least once every quarter with the Group Managing
Directors to deliberate on the findings and recommendations of the risk
assessments performed by the team.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 9.2
The board should disclose the features of its risk management and internal control
framework, and the adequacy and effectiveness of this framework.

Application : | Applied

Explanation on : | The Board is assisted by the ARMC to oversee the effectiveness of
application of the implementation of Risk Management and Internal Control system.

practice

The Group Risk Management activities are delegated to Risk Management
Team, who lead by the Group Managing Directors and assisted by Senior
Management Team. They are responsible to identify, evaluate, control and
monitor the potential risks based on Risk Management Framework of the
Group. The ARMC will meet the Group Managing Directors to deliberate on
the findings and recommendations of the risk assessments performed by the
team quarterly.

The ARMC will also regularly review and evaluate the external and internal
auditor’s recommendations and management responses to ensure that they
are working adequately and promptly.

The Board received assurance from the Group Managing Director that the
Group’s Risk Management and Internal Control System is operating
adequately and effectively, in all material aspects, during the financial year
under review and up to date of this statement.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Companies make informed decisions about the level of risk they want to take and implement
necessary controls to pursue their objectives.

The board is provided with reasonable assurance that adverse impact arising from a
foreseeable future event or situation on the company’s objectives is mitigated and managed.

Practice 9.3 - Step Up
The board establishes a Risk Management Committee, which comprises a majority of
independent directors, to oversee the company’s risk management framework and policies.

Application : | Adopted

Explanation on : | The ARMC comprises wholly of Independent Directors.
adoption of the

practice
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Intended Outcome

Companies have an effective governance, risk management and internal control framework
and stakeholders are able to assess the effectiveness of such a framework.

Practice 10.1

The Audit Committee should ensure that the internal audit function is effective and able to

function independently.

Application

Applied

Explanation on
application of the
practice

The Board established an in-house Internal Audit (“IA”) function for the
Group, who reports directly to the Audit Committee on quarterly basis.

The Head of IA has direct access to Audit Committee on all internal controls
and audit issues. The role of Head of IA is to assist the Audit Committee in
reviewing, examining and evaluating the effectiveness and the Group’s
internal control system whilst ensuring that there is an appropriate balance
of controls and risks in achieving its business objective.

The Head of IA carried out its activities based on the annual internal audit
plan approved by Audit Committee. The findings and recommendation were
submitted to the head of subsidiaries in which the audit was carried out. The
management of the audited subsidiary is responsible for ensuring that
corrective actions on reported weaknesses were taken within the required
timeframes. The Head of IA conducted follow-up audit to ensure that the
corrective actions were implemented accordingly.

The Audit Committee held private meetings with IA on quarterly, without
presence of the Executive Directors and Senior Management Team, to discuss
on audit findings that should bring attention to them. As at to-date, there
were no concern raised by the IA.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome

Companies have an effective governance, risk management and internal control framework
and stakeholders are able to assess the effectiveness of such a framework.

Practice 10.2

The board should disclose—
= whether internal audit personnel are free from any relationships or conflicts of
interest, which could impair their objectivity and independence;
= the number of resources in the internal audit department;
= name and qualification of the person responsible for internal audit; and
= whether the internal audit function is carried out in accordance with a recognised

framework.

Application

Applied

Explanation on
application of the
practice

The Group Internal Auditors are free from any relationships or conflicts of
interest or undue influence of others to override professional and business
judgement, which could impair their objectivity and independence. The
independence of internal audit function is derived from direct reporting and
unencumbered access to the Audit Committee. The Head of IA reports
directly and functionally to the Audit Committee and ultimately to the Board.

There are 3 internal auditors with relevant qualifications and experience.

The Head of IA, Ms. Lee Suet Fong, a Malaysian, age 55, graduated with a
Diploma in Engineering from Tunku Abdul Rahman College and a Master in
Science from University of Portsmouth, United Kingdom. She has over three
(3) years internal audit experience. She joined the Group in year 1992 as
Quality Assurance Manager. She was promoted to current position on
September 2016 and involved in finance audits and quality control audits
since the appointment.

The Head of IA carried out its activities based on the annual internal audit
plan approved by Audit Committee. The findings and recommendation were
submitted to the head of subsidiaries in which the audit was carried out. The
management of the audited subsidiary is responsible for ensuring that
corrective actions on reported weaknesses were taken within the required
timeframes. The Head of IA conducted follow-up audit to ensure that the
corrective actions were implemented accordingly.

On 22 February 2021, the Audit Committee conducted annual assessment of
the performance of the IA function. The Audit Committee was satisfied with
the competency, experience and resources of the IA functions for discharging
its role and responsibilities.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.
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Measure

Timeframe
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Intended Outcome
There is continuous communication between the company and stakeholders to facilitate
mutual understanding of each other’s objectives and expectations.

Stakeholders are able to make informed decisions with respect to the business of the
company, its policies on governance, the environment and social responsibility.

Practice 11.1
The board ensures there is effective, transparent and regular communication with its
stakeholders.

Application : | Applied

Explanation on : | The Board recognised the importance of being transparent and accountable
application of the to the Company’s investor and stakeholders, as such, various channels were
practice created to maintain communication with them. Corporate information,

quarterly financial results and Annual Reports, circulars to shareholders, as
well as announcements made to Bursa Securities can be accessed from
dedicated sections on the Group's website. All information made available to
Bursa Malaysia are immediately uploaded to the Company website at
www.pph.com.my.

In addition, the AGM serve as primary forum for dialogue and interaction
with both institutional and individual shareholders.

Various contact details are provided to address queries from customers,
shareholders and the general public.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
There is continuous communication between the company and stakeholders to facilitate
mutual understanding of each other’s objectives and expectations.

Stakeholders are able to make informed decisions with respect to the business of the
company, its policies on governance, the environment and social responsibility.

Practice 11.2
Large companies are encouraged to adopt integrated reporting based on a globally
recognised framework.

Application : | Not adopted

Explanation on
application of the
practice

Explanation for : | Not applicable
departure

Public Packages Holdings Berhad is not one of the large companies as defined
in the MCCG.

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 12.1
Notice for an Annual General Meeting should be given to the shareholders at least 28 days
prior to the meeting.

Application : | Applied

Explanation on : | The notice of AGM to shareholders is dated 18 June 2020, which is 28 days’
application of the notice prior to the meeting.

practice

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 12.2
All directors attend General Meetings. The Chair of the Audit, Nominating, Risk Management
and other committees provide meaningful response to questions addressed to them.

Application : | Applied

Explanation on . | At the 33" AGM, the Chairman delivered a brief presentation on the financial
application of the performance and activities of the Group throughout the year. Members of
practice the Board and Board Committee were available to respond to any questions

shareholders may have. The External Auditors are also present to provide
their professional and independent clarification on issues and concerns raised
by shareholders.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe
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Intended Outcome
Shareholders are able to participate, engage the board and senior management effectively
and make informed voting decisions at General Meetings.

Practice 12.3
Listed companies with a large number of shareholders or which have meetings in remote
locations should leverage technology to facilitate—

» including voting in absentia; and

= remote shareholders’ participation at General Meetings.

Application : | Not adopted

Explanation on
application of the
practice

Explanation for : | Not applicable.
departure

The Group is the view that Public Packages Holdings Berhad does not have a
large number of shareholders.

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure : | Not applicable

Timeframe : | Others Not applicable
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SECTION B - DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES
PERSUANT CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK NEGARA
MALAYSIA

Disclosures in this section are pursuant to Appendix 4 (Corporate Governance Disclosures)
of the Corporate Governance Guidelines issued by Bank Negara Malaysia. This section is
only applicable for financial institutions or any other institutions that are listed on the
Exchange that are required to comply with the above Guidelines.

| Not applicable
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