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statement on CORpORAte GOveRnAnCe

the Board of Directors of prestariang Berhad (“the Company”) recognises the importance of maintaining the highest standards 
of corporate governance and best practices in the business and affairs of the Company and the Group. 

The Board, Management and employees of the Group affirm their commitment in ensuring that the Group is at the fore front 
of good governance and in adherence to the principles and Recommendations encompass in the Malaysian Code on Corporate 
Governance 2012 (“the Code”). The Code serves as a fundamental guide to the Board in discharging its principal duty to act in 
the best interest of the Company and the Group, and managing the business and affairs of both the Company and the Group 
efficiently and effectively while safeguarding and enhancing shareholders’ value.

The Board views the corporate governance as synonymous with the four (4) prerequisites of a responsible corporate citizen, 
namely transparency, accountability, integrity and corporate performance. In recognition of the Company and Group’s efforts, 
the Company continues to be listed in FTSE4Good Bursa Malaysia Index which is the Environmental & Social Governance 
Index (ESG) introduced by Bursa Malaysia to measure listed companies’ responsibility in environmental, social and corporate 
governance. It is a collaboration with Financial Times Stock Exchange (FTSE) as part of the globally benchmarked FTSE4Good 
Index Series and is aligned with other leading global Environmental, Social & Governance frameworks such as the Global 
Reporting Initiative and the Carbon Disclosure Project.

The Board is pleased to share the following statement which indicates the Principles and Recommendations of the Code, in 
all material respect, have been adhered to and complied by the Company during the financial year ended 31 December 2015.

statement oF prIncIpLes

The following sets out the manner in which the Principles and Recommendations of the Code have been applied by the Company.

prIncIpLe 1 : estaBLIsH cLear roLes anD responsIBILItIes

The Company recognises the pivotal role play by the Board in the stewardship of its strategic business direction and ultimately 
in the enhancement of its long-term shareholder value.

the Board remains resolute and upholds its responsibility in governing, guiding and monitoring the direction of the Company 
with the eventual objective of enhancing long term sustainable value creation aligned with shareholders’ interests whilst taking 
into account the long-term interests of all stakeholders, including shareholders, employees, customers, business associates 
and the communities in which the Company and the Group conducts its business.

Based on the Board Charter, the Board’s primary commitment is to lead and oversee the business of the Company and to 
ensure that the conduct of the Group’s operations promotes business sustainability, integrity and complies with the relevant 
law, rules and regulations.

The Board’s roles are:- 

a. to represent and serve the interests of shareholders by overseeing and evaluating the Company’s strategies, policies and 
performance;

b. to ensure the shareholders are kept informed of the Company’s performance and major developments affecting its state 
of affairs;

c. to review, approve and monitor the strategic business plans, goals and key policies proposed by Management to ensure 
sustainability and optimization of long term returns for the Group;

d. to identify, continuously assess and manage the principal risks affecting the Group and to ensure the implementation of 
appropriate systems to manage these risks; 

e. to plan succession, including appointing, training, fixing the remuneration of and where appropriate, replacing senior 
management of the Group; 
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f. to develop and implement an investor relations programme or shareholder communications policy for the Company; 

g. to review the adequacy and integrity of the Company’s internal control and risk management systems as well as 
management information systems, including systems for compliance with applicable laws, regulations, rules, directives 
and guidelines; 

h. to determine the remuneration of Executive Directors and Non-Executive Directors of the Group, with the individuals 
concerned abstaining from discussions of their own remuneration; and

i. to ensure that the Company has appropriate corporate structures including standards of ethical behaviour as stated in 
the Directors’ Code of Ethics and promoting a culture of corporate responsibility.

Matters that are reserved for the Board are clearly stated in the Board Charter which is subject to review from time to time. A 
copy of the Board Charter has been uploaded to the Company’s website at www.prestariang.com.my.

The Board members, in carrying out their duties and responsibilities, are firmly committed to ensuring that the highest 
standards of corporate governance and corporate conduct are adhered to, in order for the Company to achieve strong financial 
performance for each financial year, and more importantly delivers long-term and sustainable value to shareholders.

Directors’ code of ethics 

The adopted Directors’ Code of Ethics described the standards of business conduct and ethical behaviour for Directors in the 
performance and exercise of their responsibilities as Directors of the Company or when representing the Company, including 
declaration of interests, conduct in meetings and guidelines in accepting gifts.

The Directors have continued to observe the said Directors’ Code of Ethics in carrying out their fiduciary duties and 
responsibilities. This is to ensure that high ethical standards are upheld, and that the interests of stakeholders are always 
taken into consideration. The Directors are required to declare their direct and indirect interests in the Company and related 
companies. It is also the Directors’ responsibility to declare to the Board whether they and any person(s) connected to them 
have any potential or actual conflict of interest in any transaction or in any contract or proposed contract with the Company 
or any of its related companies. Any Director who has an interest in any related party transaction shall abstain from Board 
deliberation and voting and shall ensure that he and any person(s) connected to him will also abstain from voting on the 
resolution before them.

Whistle Blowing policy

In order to uphold the integrity of the Company in conducting its business, the Company continues to implement the approved 
Code of Conduct which contains the Whistle Blowing Policy.

the policy is designed to enable employee of the Company to raise concern internally and at a high level and to disclose 
information which the individual believes shows malpractice or impropriety. 

Examples of those concerns include:
l  Financial malpractice or impropriety or fraud
l  Failure to comply with a legal obligation or Statutes
l  Endangerment of an individual’s health & safety or the environment
l  Criminal activity/offences
l  Improper conduct or unethical behaviour
l  Corruption, bribery or blackmail
l  Miscarriage of justice
l  Attempt to conceal of any/or a combination of the above

The approved Code of Conduct and the Whistle Blowing Policy are published in the Company’s website.
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As at the date of this Statement, the Company has not received any complaint under this procedure.

policy on sustainability 

It is the Board’s role to formalise the Company’s strategies on promoting sustainability by giving attention to environmental, 
social and governance aspects of business which underpin sustainability.

The Board has on 20 August 2015 approved the Sustainability Policy which enforces the Group’s commitment to its employees, 
customers, distributors and other stakeholders in promoting good sustainability practices. Details of the sustainability activities 
are set up on pages 42 to 58 of the Annual Report.

supply of Information

All members of the Board are supplied with information in a timely manner. Board reports and papers are circulated in 
advance prior to Board meetings to enable Directors to obtain further information and explanations, where required, before 
the meetings.

Each Director has access to information pertaining to the Company’s and the Group’s business and affairs to enable them to 
discharge their duties. In addition, certain matters are reserved specifically for the Board’s decision. These include approval of 
material acquisitions and disposals of assets, major corporate plans, financial results, and Board appointments.

the Directors also have direct access to the advice of the Company Secretaries, independent professional advisors and internal 
and external auditors, as and when appropriate, at the Company’s expense.

The Board members are at liberty to seek independent professional advice on matters relating to the fulfilment of their roles 
and responsibilities. The cost of procuring these professional services will be borne by the Company.

company secretaries

the Board members have ready and unrestricted access to the advice and services of the Company Secretaries to enable 
them to discharge their duties effectively. The Board is regularly updated and apprised by the Company Secretaries who 
are experienced, competent and knowledgeable, on the laws and regulations, as well as directives issued by the regulatory 
authorities. The Company Secretaries brief the Board on proposed contents and timing of material announcements to be 
made to Bursa Malaysia Securities Berhad (“Bursa Malaysia”). The Company Secretaries also serve notice to the Directors and 
principal Officers to notify them of closed periods for trading in the Company’s shares, and timely communication of decisions 
made and in accordance with the black-out periods for dealing in the Company’s securities pursuant to Chapter 14 the Bursa 
Malaysia Main Market Listing Requirements.

the Company Secretaries attend and ensure that all Board meetings are properly convened, and that accurate and proper 
records of the proceedings and resolutions passed are taken and maintained in the statutory books kept at the registered office 
of the Company. The Company Secretaries also facilitate timely communication of decisions made and policies set by the Board 
at Board meetings, to the Senior Management for action. The Company Secretaries work closely with Management to ensure 
that there are timely and appropriate information flows within and to the Board and Board Committees, and between the Non-
Executive Directors and Management.

Leadership Development

The Company believes in talent development particularly for key positions successor which is in line with the Leadership 
Development. The Company’s Succession Plan framework was endorsed in 2014 and has been in placed ever since with focus 
on 24 key positions. The key positions grow in tandem with the growth and development of the Company. The President/Group 
Chief Executive Officer (“President/GCEO”) and the relevant Board committees spend a significant amount of time and effort 
evaluating key potential candidates, including by maintaining a compilation of potential candidates organized by strategic skill 
set. The Company is particularly focused on identifying individuals whose skills and experiences will contribute to the shaping 
of our business strategy with diverse and balanced perspectives to the organization. The Company subscribes to diversity in 
terms of experience, capability, nationality, ethnicity and gender.

statement on CORpORAte GOveRnAnCe
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prIncIpLe 2: strenGtHen composItIon

The Executive Directors are responsible for providing strategic leadership and overseeing the day-to-day operations and 
management within their specific areas of expertise or assigned responsibilities.

The Non-Executive Directors are independent from Management. Their role is to constructively challenge the Management 
and monitor the success of Management in delivering the approved targets and business plans within the risk appetite set 
by the Board. They have free and open contact with Management at all levels, and they engage with the external and internal 
auditors to address the matters concerning the management and oversight of the Company’s business and operations.

The Board has defined the roles and responsibilities of Non-Executive Directors, which include the following:-

l providing independent and objective views (in the case of Non-Executive Directors who are Independent Non-Executive 
Directors), assessment and suggestions in deliberations of the Board;

l ensuring effective check and balance in the proceedings of the Board;

l mitigating any possible conflict of interest between the policy-making process and day-to-day management of the 
Company and the Group; and

l constructively challenging and contributing to the development of the business strategies and direction of the Company 
and the Group.

To ensure the effectiveness of the Independent Non-Executive Directors on the Board, the independence assessment shall be 
conducted annually.

The Board Committees report to the Board on their recommendations, while the ultimate responsibility for decision making 
lies with the Board.

Through the recommendation of the Nomination Committee, the Board is satisfied with the level of independence demonstrated 
by all the Independent Non-Executive Directors and their ability to act in the best interests of the Company.

To strengthen the composition of the Board, during the year, two (2) new directors have been appointed, ie Encik Mohd Arif 
Bin Ibrahim and Puan Nik Amlizan Binti Mohamed. With the new additions, the Board now consists of seven (7) members, 
comprising two (2) Executive Directors, one (1) Non-Independent Non-Executive Director, one (1) Senior Independent  
Non-Executive Director and three (3) Independent Non-Executive Directors. 

The status of the Directors’ directorship is as follows:

Directors status

Dato’ Mohamed Yunus  Ramli Bin Abbas Independent Non-Executive Chairman

Dr. Abu Hasan Bin Ismail Non-Independent Executive Director

Dato’ Maznah Binti Abdul Jalil  Senior Independent Non-Executive Director

Chan Wan Siew Independent Non-Executive Director

Ramanathan A/L Sathiamutty Independent Non-Executive Director

Mohd Arif Bin Ibrahim (Appointed w.e.f 20 August 2015) Non-Independent Executive Director

nik Amlizan Binti Mohamed (Appointed w.e.f 25 February 2016) Non-Independent Non-Executive Director

The Company complies with Bursa Malaysia Main Market Listing Requirements with regards to Board’s composition and the 
required ratio of Independent Directors. The profiles of the Directors are set out on pages 28 to 31 of this Annual Report.
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The Board will, from time to time, review its composition and size to ensure it fairly reflects the investments of the shareholders 
of the Company.

On boardroom diversity, the Board is supportive of the gender boardroom diversity recommended by the Code. With the 
appointment of Puan Nik Amlizan Binti Mohamed to the Board, the Board now consists of two (2) female directors and complies 
with the Corporate Governance Blueprint 2011 issued by the Securities Commission on increasing women participation on 
boards to reach 30% by 2016.

The Directors, with their diverse background and qualifications, collectively bring with them a wide range of experience and 
expertise in areas such as accounting and auditing, taxation, finance, information technology and investment.

commIttees estaBLIsHeD BY tHe BoarD

the Board delegates certain responsibilities to the Board Committees, namely the Audit Committee, nomination Committee, 
Risk Management Committee, Remuneration Committee and Finance and Investment Committee in order to enhance business 
and operational efficiencies as well as efficacies.

All Board Committees have written terms of reference and the Board receives all minutes and reports of their proceedings and 
deliberations, where relevant. The Chairmen of the various Committees report to the Board on the outcome of the Committee 
meetings. Such reports are incorporated in the minutes of the full Board meetings.

audit committee 

The Company’s Audit Committee comprises exclusively of Non-Executive Directors, three (3)  members are independent and 
one (1) member is non-independent, and presently chaired by Mr. Chan Wan Siew.

The Terms of Reference of the Audit Committee are set out under the Audit Committee Report on pages 76 to 79 of this 
Annual Report.

The Audit Committee meets at least four (4) times annually.

During the financial year, the Audit Committee held five (5) meetings and details of attendance of its members are as follows:

name no. of meetings attended

Chan Wan Siew  - Chairman  4/5

Dato’ Maznah Binti Abdul Jalil  5/5

Ramanathan A/L Sathiamutty  5/5

nik Amlizan Binti Mohamed (Appointed on 24 March 2016) Not Applicable

The Executive Directors, Chief Financial Officer, Senior Manager Corporate Governance and the internal auditors, have 
attended the Audit Committee meeting by invitation. Where appropriate, the external auditors are invited to attend and brief 
the Audit Committee and to provide responses to queries raised by the Audit Committee in respect of the Company’s Financial 
Statements and reporting requirements.

nomination committee

The Company’s Nomination Committee comprises exclusively of Non-Executive Directors, and majority of the members are 
independent.

The salient terms of the Terms of Reference of the Nomination Committee are as follows:-
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a. to recommend to the Board, new candidates for appointment and re-election for all directorships to be filled by the 
shareholders or the Board of Directors for any vacancies on the Boards;

b. to consider, in making its recommendations, candidates for directorships proposed by the Chief Executive Officer and 
within the bounds of practicability, by any other senior executive or any director or shareholder;

c. to recommend to the Board of Directors on the establishment of new committees or the dissolution of any existing 
committees of the Board which no longer serves its purpose; 

d. to recommend to the Board of Directors to fill the seats on any board committees.

In discharging the above responsibilities, the Nomination Committee needs to report the following to the Board of Directors:-

i. the effectiveness of the present size of the Board of Directors;

ii. the effectiveness of the composition of the Board of Directors in relation to the mix of independent directors,  
non-executive directors and executive directors;

iii. the effectiveness of the composition of the Board of Directors in relation to the mix of skills and experience and other 
qualities, including core competencies which non-executive directors should bring to the Board, and which should be 
disclosed in the Annual Report;

iv. the existence or potential existence of conflict of interests, of any present directors or any new directors who may be 
nominated, with the businesses of the company;

v. the contribution of individual directors in relation to the effective decision making of the Board of Directors; and

vi. to determine a continuous education program for Board members to upgrade their skills in enhancing their effective 
contribution.

The Nomination Committee shall meet at least once a year or as and when required. The composition of Nomination Committee 
is set out as below:-

(i) Dato’ Maznah Binti Abdul Jalil (Chairperson)
(ii) Chan Wan Siew
(iii) Nik Amlizan Binti Mohamed (Appointed on 24 March 2016)

In accordance with the Terms of Reference of Nomination Committee, the Nomination Committee had via circular resolutions 
recommended the following for the consideration and approval of the Board during the year:-

l Reviewed and recommended to the Board of Directors, new candidate to be appointed as Director of the Company;
l Reviewed the Directors who are subject to retirement by rotation pursuant to the Company’s Articles of Association; 
l Assessed the performance of the Board and Board Committees; and
l Assessed the independence of the Independent Directors of the Company. 

In considering candidates for directorship, the Nomination Committee takes into account the following:-

l skill, knowledge, expertise, experience;
l professionalism;
l integrity; and
l the ability to discharge such responsibilities and functions as expected from a director. 

statement on CORpORAte GOveRnAnCe
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The annual assessments for the performance of Board, individual director and Committees were conducted for the financial 
year ended 31 December 2015. This exercise is carried out after the end of each financial year. The assessment report together 
with the report on the Board balance (the required mix of skills, experience and other qualities) are discussed and tabled to 
the Board. 

The Board Charter provides that the tenure of an independent director shall not exceed a cumulative term of nine (9) years. 
Upon completion of the nine (9) years, an independent director may continue to serve on the Board subject to the director’s 
re-designation as a non-independent director. Otherwise, the Board must provide justification and seek shareholders’ approval 
at the Annual General Meeting (“AGM”) in the event it retains the director as an independent director. None of the Directors 
exceeds the nine (9) years’ tenure in the Company and subject to the re-designation and/or shareholders’ approval, hence there 
is no resolution on the said matter to be tabled at the forthcoming AGM for shareholders’ approval.

protocol for accepting new directorships and time commitment

The Board also acknowledges that before accepting any new directorships, directors should notify the Chairman and indicate 
the amount of time that will be spent on the new appointment.  The directors are expected to devote sufficient time to discharge 
their duties as directors of the Company.

In accordance with the Board Charter, each newly appointed director shall be briefed on the terms of their appointment, their 
duties and obligations and on the operations of the Group. Copies of the following documents are given:-
 
a.  Board Charter;
b.  Memorandum & Articles of Association;
c.  Directors’ Code of Ethics;
d.  Board Committees’ composition and terms of reference;
e.  latest business plans;
f.  latest annual reports and financial statements; and
g.  organization chart.

remuneration committee

The Remuneration Committee is made up of two (2) Independent Non-Executive Directors and one (1) Non-Independent 
Executive Director, and is presently chaired by Mr. Ramanathan A/L Sathiamutty.

The salient terms of the Terms of Reference of the Remuneration Committee are as follows:-

a. to recommend to the Board competitive compensation and remuneration packages for executive directors and senior 
management staff (both present and potential future) in order to attract and retain outstanding individuals with the skills 
and experience needed to manage the Company’s business successfully;

b. to recommend to the Board competitive compensation and remuneration packages for non-executive directors in order to 
attract and retain outstanding individuals of integrity, calibre, credibility and who have the necessary skills and experience 
to bring independent judgments to bear on the issues of strategy, performance and resources for the success of the 
Company; and

c. to review and recommend the annual compensation and rewards for all individual directors and senior management staff 
(both present and potential future).

d. In discharging the above responsibilities, the Remuneration Committee needs to ensure the following:-

i) the determination of remuneration packages of non-executive directors, including non-executive chairman should 
be a matter for the board as a whole; and

ii) all directors should abstain from discussion of their own remuneration.

statement on CORpORAte GOveRnAnCe
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The Remuneration Committee shall meet at least once a year or as and when required. The composition of Remuneration 
Committee and the number of meetings held are set out as below:- 

name  no. of meeting attended

Ramanathan A/L Sathiamutty (Chairman) 2/2

Chan Wan Siew   2/2

Dr. Abu Hasan Bin Ismail 2/2

The summary of activities of the Remuneration Committee during the financial year under review is as follows:-

l Reviewed and recommended to the Board, the amount of directors’ fees for the financial year ended 31 December 2015;
l Reviewed and receipt of reports on of the total compensation package and grading structure for the Company and the 

Group; 
l Reviewed the Balance Scorecard of the CEO and Chief Operating Officer for the year 2015; 
l Reviewed and recommended to the Board the remuneration and benefit packages for the President/GCEO; and
l Reviewed and recommended to the Board the appointment and remuneration package for the respective CEOs of 

business divisions.  

DIrectors’ remUneratIon

The Remuneration Committee is responsible for recommending the compensation and remuneration packages for the Executive 
Directors. In formulating the recommended remuneration packages, the Remuneration Committee has taken into consideration 
the information prepared by Management and independent consultants based on data of comparable companies. 

the Remuneration Committee from time to time has evaluated the compensation and remuneration packages for the  
Non-Executive Directors guided by the market rates and benchmarking of similar companies based on the market capitalisation 
and industry. The directors’ remuneration is further determined at levels which would continue to attract and retain high calibre 
directors.

The Board, as a whole, determines the remuneration of Non-Executive Directors, with each Director concerned abstaining 
from any decision with regards to his/her remuneration. The Company pays its Non-Executive Directors an annual fee which is 
subject to the approval of the shareholders of the Company at the AGM.

Details of the nature and amount of each major element of the remuneration of Directors of the Company, during the financial 
year, are as follows:

 eXecUtIVe non-eXecUtIVe totaL 
 DIrectors (rm)  DIrectors (rm)  (rm)

Emoluments and Allowance 333,648 274,960 608,608

Fees - 231,290 231,920

Benefit-in-kind - - -

total 333,648 506,250 839,898
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The number of Directors whose remuneration fell within the respective bands is as follows:

remUneratIon BanD (rm) eXecUtIVe DIrectors non-eXecUtIVe DIrectors

1 – 50,000 1 -

50,001 – 100,000 - 1

100,001 – 150,000 - 3

250,001 – 300,000 1 -

note: successive bands of rm50,000 are not shown entirely as they are not represented.

Finance and Investment committee

The Finance and Investment Committee is led by Dato’ Maznah Binti Abdul Jalil. The Committee is made up of a majority of 
Non-Executive Directors. 

The Terms of Reference of the Finance and Investment Committee are as follows:-

a. to develop, review and recommend to the Board the investment policies and strategies;

b. to perform the duties that are assigned to it by the Board including, without limitation, the review of all investment 
proposals;

c. to receive quarterly reports from the management, deliberate and decide on the compliance with the overall investment 
policies and strategies, and to report the findings to the Board;

d. at the Initial Project Assessment/pre-qualification/tender bid stage:

i. to review and give approval for the Company to proceed with the pre-qualification/tender bid submission or project/
investment initiation activities, which meet the pre-determined criteria, and all ventures;and

ii. to authorise the Company to enter into any agreements, memorandum of understanding and/or contracts with 
potential partners for the requalification/tender stage and approve such terms in relation to the said agreement, 
memorandum of understanding and/or contracts. Notwithstanding the above, any agreement, memorandum of 
understanding or contracts which may include equity participation of the Company is reserved for deliberation by 
the Board.

e. following the Detailed Appraisal/Evaluation or if the tender is successful:

i. to review and approve on behalf of the Board the investment proposals, if these fall within the approved authority 
limits delegated to the Committee by the Board; and

ii. to review and recommend to the Board for final decision, the investment proposals, which are beyond the authority 
limits of the Committee.

f. to review the terms of reference of the Committee and recommend the relevant changes to the Board as and when 
deemed fit.

g. investment matters relating to wholly-owned subsidiaries of the Company would be referred directly to the Committee for 
review and recommendation to the Board.
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h. investment matters relating to non-wholly owned subsidiary companies are submitted to the respective Board of the 
subsidiary companies for deliberation and approval. In this respect, the Board of the subsidiary companies will then 
provide an update to the Committee and the Company’s Board in which the Committee and the Company’s Board would 
raise the appropriate observations and/or comments as a measure of check and balance.

The Finance and Investment Committee meets as and when required, and at least once a year.

The composition of the Finance and Investment Committee are as follows:

(i) Dato’ Maznah Binti Abdul Jalil (Chairperson)
(ii) Chan Wan Siew  
(iii) Dr. Abu Hasan Bin Ismail
(iv) Nik Amlizan Binti Mohamed (Appointed on 24 March 2016)

The Finance and Investment Committee reviewed the investment policy and guidelines, proposals, status of investments during 
the financial year under review.

prIncIpLe 3 : reInForce InDepenDence

The Company is led and controlled by an effective Board comprising of two (2) Executive Directors, namely Dr. Abu Hasan Bin 
Ismail, the President/GCEO and Encik Mohd Arif Bin Ibrahim, the CEO of Talent & Software Division together with five (5) Non-
Executive Directors drawn from various professional backgrounds, bringing depth and diversity in experience, expertise and 
perspectives to the Company’s business operations.

Recommendation 3.5 of the Code states that the board must comprise a majority of independent directors where the chairman 
of the board is not an independent director. Dato’ Mohamed Yunus Ramli Bin Abbas has been redesignated from Non-
Independent Non-Executive Chairman to Independent Non-Executive Chairman on 24 March 2016 and the majority of the 
Board is independent directors. The Board had identified Dato’ Maznah Binti Abdul Jalil to be the Senior Independent Non-
Executive Director to whom concerns may be conveyed to by shareholders and the general public.

Board oversight of the management

The roles of the Chairman and the President/GCEO are segregated and clearly defined by their individual position descriptions. 
The Chairman is responsible for running the Board and ensures that all Directors receive sufficient and relevant information on 
financial and non-financial matters to enable them to participate actively in Board decisions. 

The Board reviews, approves and monitors the strategic business plans, goals and activities proposed by Management from 
time to time to ensure sustainability and optimization of long term returns for the Group.

The Group undertakes the restructuring of Prestariang Group and its business activities effective from 1 March 2016 (hereinafter 
referred to as “Group Restructuring”). The purpose of the Group Restructuring are as follows:-

(i) to realign the business operations and activities;
(ii) to delegate and re-distribute the roles and responsibilities;
(iii) to re-designate the position titles of Group Chief Executive Officer and Group Chief Operating Officer in accordance to the 

revised structure; and
(iv) to show clear demarcation of deliverables and main Key Performance Indicators (“KPIs”) strategically and operationally.

Following the Group Restructuring, Prestariang Group is focused on three (3) business divisions, namely:-

(i) Talent & Software Division
(ii) Technology & Services Division
(iii) education Division

statement on CORpORAte GOveRnAnCe
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These business divisions will be headed by their respective CEOs, reporting directly to the President/ GCEO.

The President/GCEO and the CEOs of the business divisions shall act in accordance within the powers delegated as per the the 
limits of authority by the Board from time to time.

The President/GCEO shall be more focused on strategic function and overseeing at macro level while the CEO of the respective 
business divisions shall be responsible to execute and implement the strategies, operations and activities of the respective 
business units with a view to achieve their respective goals and targets.

At the onset of each financial year, the Board considers and approves a set of KPIs and expectations on the basis of the Balanced 
Scorecard for the President/GCEO. This serves as a yardstick against which his performance will be measured and evaluated. 
These KPIs are cascaded down to the CEO of the respective business divisions as well as the Management. 

re-election of Directors

In accordance with the Company’s Articles of Association, one-third (1/3) of the Directors are subject to retirement by rotation at 
every AGM and provided always that all Directors shall retire from office at least once every three (3) years but shall be eligible 
for re-election. Directors who are appointed by the Board are subject to re-election by the shareholders at the annual general 
meeting held following their appointments. Pursuant to the Article 95 of the Company’s Articles of Association, the Directors 
who are subject to re-election by rotation are Mr. Ramanathan A/L Sathiamutty and Mr. Chan Wan Siew, both of whom being 
eligible for re-election, have offered themselves for re-election at this forthcoming AGM. 

Encik Mohd Arif Bin Ibrahim and Puan Nik Amlizan Binti Mohamed, who were appointed on 20 August 2015 and 25 February 
2016 respectively, are subject to retirement pursuant to Article 97 of the Company’s Articles of Association and being eligible, 
have offered themselves for re-election at this forthcoming AGM. 

prIncIpLe 4: FosterInG commItment

meetings

Board meetings for the ensuing financial year are scheduled in advance before the end of the current financial year so that the 
Directors are able to plan ahead and pencil the next year’s Board meetings into their respective meeting schedules.

During the financial year ended 31 December 2015, the Board met on seven (7) occasions, deliberating upon and considering a 
variety of matters including the Company’s and Group’s financial results, major investments, strategic decisions and the overall 
direction of the Company and the Group.

Agenda and matters for discussion are prepared and circulated in advance of each meeting. All proceedings from Board 
meetings are recorded and the minutes are maintained by the Company Secretaries. 

Details of Directors attendance at meetings of the Board during the financial year under review are as follows:

name of Directors  no. of meetings attended

Dato’ Mohamed Yunus Ramli Bin Abbas 7/7

Dato’ Maznah Binti Abdul Jalil  7/7

Dr. Abu Hasan Bin Ismail 6/7

Chan Wan Siew 6/7

Ramanathan A/L Sathiamutty 6/7

Mohd Arif Bin Ibrahim (Appointed w.e.f 20 August 2015) 1/2

nik Amlizan Binti Mohamed (Appointed w.e.f 25 February 2016) Not Applicable
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Directors’ training 

Amongst others, the training programmes/seminars/forums attended by the Directors during the financial year are as follows:

 name of Directors trainings programmes/seminars/Forums attended

 Dato’ Mohamed Yunus Ramli Bin Abbas • The CAP10 ASEAN Sustainability Symposium organised by Bursa Malaysia 
Securities Berhad

  • FORBES Global CEO Conference 2015 organised by  FORBES Global, 
Manilla, philippines

 Dato’ Maznah Binti Abdul Jalil  • GST and Its Impact On Investment Banking, Commercial Banking and 
Islamic Banking  organised by CHK Consultancy Sdn Bhd

  • The transformation of Indonesia Forum organised by MIDF Amanah 
Investment Bank Berhad

  • Technical Analysis as a Method of Investment Risk Management 
Organised by CHK Consultancy Sdn Bhd

  • Invest Malaysia 2015 Forum organised by CIMB Investment Bank with 
collaboration with Bursa Malaysia Securities Berhad

  • ESG Seminar for FTSE4Good Bursa Malaysia Index organised by Bursa 
Malaysia Securities Berhad

  • Building Trust With Investor in a Digital-Social Age organised by Bursa 
Malaysia Securities Berhad

 Dr. Abu Hasan Bin Ismail • “In the Spotlight” organised by Bursa Malaysia Securities Berhad
  • Autodesk One Team Conference 

 Chan Wan Siew • FIDE (Financial Institutes Directors’ Education) Financial Services in 
turbulent times

  • GNDI (Global Network of Director Institutes) Global Cyber Summit 2015
  • AICD (Australian Institute of Company Directors) 2015 Conference
  • Impact of New Accounting Standards on Insurance Companies
  • Asian World Summit (AWS) – 7th Annual Corporate Governance Summit
  • ASLI Human Resources 2015 Summit
  • TIOD (Thai Institute of Directors) Annual Conference
  • FIDE CG Breakfast Series – Board Response to Rising Shareholders’ 

engagements
  • MAICSA Annual Conference 2015
  • World Capital Markets Symposium 2015
  • The Future of Auditor Reporting
  • NACD (National Association of Corporate Directors, USA) Global Board 

Leaders’ Summit
  • MIA (Malaysian Institute of Accountants) Annual National Conference 

2015
  • UNESCAP (UN Economic & Social Comm. for Asia & Pacific) – Asia Pacific 

Business Forum
  • ASLI 20th Malaysian Capital Market Summit
  • The Boardroom Agenda Conference
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 Ramanathan A/L Sathiamutty • Directors’ dealing in securities and insider trading – Axiata
  • Mobile World Congress 2015
  • TM Forum 2015

 Mohd Arif Bin Ibrahim  • GST Training
  • MyGov-TECH 2015
  • Global Sustainability and Impact Investing Forum 2015
  • Understanding & Implementing ISO 9001:2015 Training
  • Introduction & Awareness ISO 9001:2015 Training
  • Global Transformation Forum (Operationalizing Transformation)
  • Mandatory Accreditation Programme (MAP) for Directors of Public Listed 

Companies

Apart from attending various conferences, seminars and training programmes organised by external/internal organisers during 
the financial year, the Directors also continuously received briefings and updates on regulatory from the Company Secretaries 
and industry including information on the Group’s businesses and operations, risk management activities and other initiatives 
undertaken from Management.

The Board, with the assistance of the Nomination Committee would determine a continuous education program for Board 
members to upgrade their skills in enhancing their effective contribution.

prIncIpLe 5: UpHoLDInG InteGrItY In FInancIaL reportInG

accoUntaBILItY anD aUDIt

Financial reporting

The Board aims to provide a balance and meaningful assessment of the Company’s and the Group’s financial performance and 
prospects through the annual financial statements, quarterly announcements of results to shareholders and the Chairman’s 
Statement in the Annual Report. 

The Board, assisted by the Audit Committee, oversees the financial reporting process and the quality of the Company’s and 
Group’s annual and interim financial statements. It also reviews the appropriateness of the Company’s and Group’s accounting 
standards and regulatory requirements.

Recommendation 5.2 of the Code states that the Audit Committee should have policies and procedures to assess the suitability 
and independence of external auditors.  The Audit Committee had conducted an assessment and obtained confirmation from 
the External Auditors that they are independent in accordance with the By-laws (on Professional Ethics, Conduct and Practice) 
of the Malaysian Institute of Accountants.   

The Company has established a transparent arrangement with the Auditors to meet their professional requirement. Key 
features underlying the relationship of the Audit Committee with the Internal and External Auditors are included in the Audit 
Committee Report on pages 76 to 79 of this Annual Report.

The Audit Committee has conducted an annual assessment on the External Auditors to ensure the External Auditors continue 
to be suitable and independent. 

The Statement of Responsibility by Directors in respect of the preparation of the annual audited financial statements of the 
Company and the Group is set out on page 85 of this Annual Report.
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prIncIpLe 6 : recoGnIsInG anD manaGe rIsK

Internal control

the Board has overall responsibility for maintaining a system of internal control and risk management that provides a reasonable 
assurance of effective and efficient operations and compliance with laws and regulations, as well as with internal procedures 
and guidelines.

The Statement on Risk Management and Internal Control furnished on pages 80 to 83 of this Annual Report provides an 
overview of the internal control within the Group during the financial year under review.

During the reporting year, the Company has embarked into the process to obtain ISO9001:2015 certification. This shall improve 
the effectiveness of the process outputs and management system.

Internal audit

During the financial year under review, the internal audit activity continued to be outsourced to KPMG Management and Risk 
Consulting Sdn Bhd to provide internal audit services for greater independence in internal audit function. 

A summary of the activities of the Audit Committee and the Internal Auditors during the financial year under review is set out 
in the Audit Committee Report on pages 76 to 79 of this Annual Report.

risk management committee

The Risk Management Committee is made up of a majority of Non-Executive Directors and currently chaired by Mr. Ramanathan 
A/L Sathiamutty.

The salient terms of the Terms of Reference of the Risk Management Committee are as follows:-
 
(a) to review  existing controls that may reduce the key risk factors of the Company;

(b) to review and recommend risk management strategies, policies and risk tolerance for the Board’s approval;

(c) to review and assess the adequacy of risk management policies and framework for identifying, measuring, monitoring 
and controlling risks as well as the extent to which these are operating effectively;

(d) to ensure adequate infrastructure, resources and systems are in place for an effective risk management i.e. ensuring that 
the staff responsible for implementing risk management systems performs those duties independently of the insurer’s 
risk taking activities; and

(e)     to renew the management’s periodic reports on risk exposure, risk portfolio composition and risk management activities.

During the financial year, the Risk Management Committee held three (3) meetings and details of attendance of its members 
are as follows:

name no. of meetings attended

Ramanathan A/L Sathiamutty (Chairman) 3/3

Dr. Abu Hasan Bin Ismail  2/3

Chan Wan Siew  3/3
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prIncIpLe 7 : ensUrInG tImeLY anD HIGH QUaLItY DIscLoUres

communication

The Company recognises the paramount importance of communicating with its shareholders and other stakeholders as it is a 
key component to uphold the principles and best practices of corporate governance for the Company and the Group.

The Company executes its Investor Relation (“IR”) programme following the framework as set out in the IR Policy. The Policy 
provides comprehensive guides, processes and procedures around for which the programme is structured including corporate 
disclosures. The approved IR Policy is published in the Company’s website.
 
In maintaining the commitment to effective communication with shareholders and stakeholders, the Company adopts the 
practice of comprehensive, timely and continuing disclosures of information to its shareholders and stakeholders. This practice 
of disclosure of information is not just established to comply with Bursa Malaysia Main Market Listing Requirements pertaining 
to continuing disclosure, but it also adopts the best practices as recommended with regards to strengthening engagement 
and communication with its shareholders. Where possible and applicable, the Company also provides additional disclosure of 
information on a voluntary basis. The Company believes that consistently maintaining a high level of disclosure and extensive 
communication with its shareholders is vital to shareholders and investors to make informed investment decisions.

prIncIpLe 8 : strenGtHenInG reLatIonsHIp BetWeen tHe companY anD Its sHareHoLDers

sHareHoLDers anD InVestors

Another key avenue of communication with its shareholders is the Company’s AGM, which provides a useful forum for 
shareholders to engage directly with the Directors and Senior Management.

At the Company’s AGM, the Chairman of the Company presents a comprehensive and concise review of the Group’s financial 
performance and value created for shareholders. This review is supported by visual and graphical presentation of the Group’s 
performance. 

In addition, the Company makes various announcements through Bursa Malaysia, in particular, the timely release of the 
quarterly results within two (2) months from the close of a particular quarter. Summaries of the quarterly and full year results 
together with the full announcements are available at the Company’s website and Bursa Malaysia’s website.

Another important medium is initiating dialogues with the shareholders and stakeholders frequently. Media coverage on the 
Group is initiated at regular intervals to provide wider publicity and improve the understanding of the Group’s business.

Investor relations

The annual report is a main channel of communication between the Company and its shareholders and stakeholders. The 
annual report communicates comprehensive information of the financial results and activities undertaken by the Company and 
the Group during the year under review. As a public listed company, the contents and disclosure requirements of the annual 
report are also governed by Bursa Malaysia Main Market Listing Requirements.

The Company disseminates its annual report, together with an executive summary, to its shareholders either in CD ROM 
media or hard copy. The executive summary provides highlights of the Company’s and the Group’s key financial and corporate 
information. 

Along with good corporate governance practices, the Company adheres to corporate disclosure policies in providing greater 
disclosure and transparency through all its communications with its shareholders, investors and the general public. A dedicated 
section on Corporate Governance which sets out the information on the Company’s announcements to the regulators, financial 
results, the Board Charter and policies, Directors’ Code of Ethics and the Company’s Annual Reports is available on the Company’s 
website to  effectively disseminate information to all shareholders.
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The Company strives to promote and encourage bilateral communications with its shareholders through participation at its 
general meetings and also ensures timely dissemination of any information to investors, analysts and the general public.

The Company and the Group maintain the following website that allows all shareholders and investors access to information 
about the Company and the Group: www.prestariang.com.my. 

Any further information regarding the Company and the Group may also be obtained from the following persons:

Corporate Governance

Telephone :  03-8314 8400

Facsimile  :  03-8318 9280

inquiry@prestariang.com.my
 

A summary of the corporate activities is set out on pages 32 to 37 of this Annual Report.

During the Fifth AGM held last year, the Chairman had reminded the attending shareholders of their right to demand for poll 
voting. Nonetheless, no request for poll voting was received during the AGM.

The Board acknowledges that a poll vote is necessary for a fair voting process. The Board would consider employing electronic 
means for poll votes in the future general meetings. 
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