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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
application of the
practice

The Board of Directors (“Board”) has six (6) members, comprising one
(1) Independent Executive Chairman, one (1) Managing Director, one
(1) Deputy Managing Director, one (1) Executive Director, and two (2)
Independent Non-Executive Directors. This composition fulfils the
requirements of the Main Market Listing Requirements (“MMLR”) of
Bursa Malaysia Securities Berhad. All Directors have extensive
experience, qualifications, skills and knowledge, the details of which are
disclosed in the profile of each individual Director in the Annual Report.

The Board is responsible for the proper stewardship of the Company
and its subsidiaries (“the Group”). The Group is to ensure the
maximisation of shareholders’ value and safeguarding the stakeholders’
interests, including securing sustainable long-term financial results and
increasing shareholder value, with the proper social and environmental
considerations.

In order to ensure the effective discharge of its functions and
responsibilities, specific powers of the Board are delegated to the
relevant Board Committees, Group Non-Executive Chairman, Managing
Director, Deputy Managing Director and Executive Director. The Board
Committees comprise Audit and Risk Committee (“ARC”), Nomination
Committee (“NC”) and Remuneration Committee (“RC”).

In discharging its duties and responsibilities, the Board is governed by
its Board Charter, outlining the relevant matters and authority,
including those reserved for the Board’s approval, and those which the
Board may delegate to the Board Committees and the Management.

The Board reviewed and deliberated the business plan, strategic plan
and/or proposals presented by the Management bearing in mind any
major change/revision/update discussed during the quarterly Board
meeting accordingly.




The Board Committees have the authority to examine particular issues
and report to the Board with their findings and recommendations.
However, the ultimate responsibility for decision on all important
matters lies collectively with the Board.

The responsibilities of the Board are clearly defined below:

®  Primary responsibilities as set out under the Malaysian Code on
Corporate Governance (“MCCG”);

e Reviewing and approving the Group’s strategic plans and
investments that integrate business sustainability involving
economic, environmental and social considerations;

e  Formulating policies and overseeing the business operations of the

Group;

Reviewing adequacy of internal control;

Identifying principal risks and systems that manage these risks;

Establishing a succession plan for key management personnel; and

Overseeing the development and implementation of investor

relations policy.

The Board is also responsible for promoting an effective execution of
good corporate governance and a corporate culture of ethical conduct,
especially among its members and generally that would permeate
throughout the Company by way of verbal communication. As part of
its continuous effort to promote good corporate governance, the
Board, the Board Committees and each individual Director are annually
assessed on their effectiveness in fulfilling their roles and
responsibilities as disclosed in the Annual Report circulated once a
year. Hence, the Board is collectively sound and has sufficient
knowledge and expertise to enable effective governance and oversight.

All Directors have full and timely direct access to information
concerning the Company and the Group including:

e Advice and services of the Group’s Company Secretary and Senior
Management in the Company; and

e |f necessary, obtaining other independent professional advice at
the Company’s expense in order to discharge their duties
effectively.

Attendance of Board Meetings for the financial year ended 31
December 2020 is shown on Page 27 of the Annual Report.

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 1.2

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

Application

Applied

Explanation on
application of the
practice

The Board is helmed by an Independent Non-Executive Chairman, Mr.
Lee Boon Hong @ Lee Boon Keong who constantly promotes
constructive and healthy debate by encouraging active participation,
discussion and allowing dissenting views to be freely expressed during
Board and shareholders’ meetings.

All the Directors are given a chance to express their views freely and
deliberate on any issues and the Chairman ensures quality information
is delivered to the Board to facilitate decision-making in a timely
manner. He also ensures integrity and effectiveness of the governance
processes of the Board and Board’s proceedings are in compliance with
good conduct and best practices. He maintains effective
communication with stakeholders and communicates his views to the
Board as a whole. At the same time, he manages the interface between
the Board and the Management.

The key roles and accountabilities of the Chairman of the Board have
been defined in the Board Charter which is available on the Company’s
website at www.ygcorp.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 1.3

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

Application

Applied

Explanation on
application of the
practice

The Chairman of the Board is Mr. Lee Boon Hong @ Lee Boon Keong
and the role of CEO is assumed by Dato’ Sri Yap Seng Yew, who is the
Managing Director of the Group.

The Board exercises the separation of the positions and roles of the
Chairman and the Managing Director to promote accountability and to
facilitate division of responsibilities between the executive and non-
executive functions.

The separate distinct functions and responsibilities are set out in the
Board Charter which is available on the Company’s website at
Www.ygcorp.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 : | During the financial year, the Board was supported by one (1) qualified
application of the Company Secretary. The Company Secretary is licensed by the Registrar
practice of Companies and qualified to act as Company Secretary under Section

235(2) of the Companies Act 2016. He is registered with the Companies
Commission of Malaysia (“CCM”) under Section 241 of the Companies
Act 2016 and is issued with practising certificate by the Registrar of
Companies.

The Company Secretary provided the required support to the Board in
carrying out its duties and stewardship role, providing the necessary
advisory role with regards to the Company’s Constitution, Board’s
policies and procedures as well as compliance with all regulatory
requirements, codes, guidance and legislation.

All Directors also had full and unrestricted access to the advice and
services of the Company Secretary. The Board was regularly updated on
new guidelines, directives and new regulatory issues affecting the
Group by the Company Secretary as well as external consultants. The
Company Secretary together with the Managing Director, Executive
Director and Management assisted the Chairman of the Board and
Chairman of the Board Committees to deal with the Board agendas and
to provide the relevant information and documents to Directors on a
timely basis. The Board was satisfied with the support and performance
rendered by the Company Secretary in assisting the Board to discharge
its duties.

The Board was of the view that the Company Secretary had been
competent and kept himself abreast with the evolving regulatory
changes and developments through continuous education programmes
and attendance of relevant conferences, seminars and training
programmes.

The Board was satisfied with the performance and support rendered by
the Company Secretary to the Board.

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
application of the
practice

Prior to the Board of Directors’ meetings, the Agenda for each meeting
together with notices and reports containing information relevant to
the business of the meetings (including information on major financial,
operational and corporate matters as well as activities and performance
of the Group and minutes of last Board of Directors’ and Board
Committee meetings) were circulated to the Board members at least
seven (7) days before the meeting date to provide time for the Board
members to read and deliberate the issues. During the Board of
Directors’ meetings, the Management provided further details on each
issue raised for discussion or as supplementary information, and
consultants (including the Internal and External Auditors) were invited
to provide further insight.

The deliberations and decisions at Board of Directors’ and Board
Committee meetings were well documented in the minutes, including
matters where Directors are abstained from deliberation and voting.

The Company Secretary will circulate the draft minutes of last meetings
to the Board and Board Committees for review and comment before
the next meetings. At the next meetings, the minutes were tabled for
the Board’s and Board Committees’ confirmation and signed by the
respective Chairman as true and correct record of the last proceedings.

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 has formalised a Board Charter which includes, inter-alia, the
application of the authorities, duties and responsibilities of the Board, Board Committees,
practice individual Directors, Company Secretary and Management and the

roles of Chairman, Managing Director, Deputy Managing Director and
Executive Director and the terms of reference of the respective Board
Committees.

The Board Charter was last updated on 1 June 2020.

The Board Charter is available on the Company’s website at
WWWw.ygcorp.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

10



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 : | Code of Conduct and Ethics (“Code”)
application of the The Board, Management and all employees of the Group are guided by
practice the Code. They are required to adhere to these principles in ensuring

good corporate governance, instill professionalism and ethical conduct
and to act in good faith and in the best interest of the Company and the
Group at all times.

The appropriateness and effectiveness of the Code are continuously
monitored for improvements.

Anti-Bribery And Corruption Policy (“ABC Policy”)

The Company is committed to upholding its core values of integrity and
ethical conduct and had on 1 June 2020 adopted and implemented the
ABC Policy and programme in order to maintain a corrupt-free business
environment.

The Company is committed and will ensure strict compliance with the
ABC Policy with zero-tolerance towards bribery and corruption.

The above Code and ABC policy are available on the Company’s website
at www.ygcorp.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
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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 : | The Company is committed to conducting its businesses in an open and

application of the fair manner, practice a healthy working environment and aims to create

practice an exemplary corporate culture of the highest standard of
professionalism and ethical conduct as stated in the Code of Conduct
and Ethics.

With this, the Company has established the Whistle Blowing Policy
which acts as a bona-fide platform and an important aspect where
individuals such as clients, suppliers, staff, company or any other
stakeholders can raise their concerns about risk, malpractice or
wrongdoing that may affect others.

Individuals are able to raise/voice concerns internally in a responsible
and effective manner whenever they discover information which they
believe may lead to serious malpractices.

The Whistle Blowing Policy is available on the Company’s website at
WWW.ygcorp.com.my.

There was no whistle blowing case reported during the financial year
under 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
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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 : | Applied
Explanation on : | The Board has six (6) members, comprising:
application of the a. One (1) Independent Non-Executive Chairman;
practice b. One (1) Managing Director;

c. One (1) Deputy Managing Director;

d. One (1) Executive Director; and

e. Two (2) Independent Non-Executive Directors.

Half of the Board comprises Independent Directors. The Board’s
Chairman is an Independent Non-Executive Director.

The Board assisted by the NC, assesses the independence of the
Independent Non-Executive Directors via an individual declaration
process by every Director, on an annual basis.

Based on the outcome of the individual declarations carried out for the
financial year, the Board is satisfied with the level of independence of
the Independent Non-Executive Directors and their ability to act in the
best interest of the Company.

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
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 board should seek annual shareholders’ approval through a two-tier
voting process.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | 1. The Board sought shareholders’ approval to retain the Independent
departure Directors who served for a cumulative period of more than nine (9)

years with justifications.

As at the reporting date, both Mr. Lee Boon Hong @ Lee Boon Keong
and Encik Mohd Shafizan Bin Shahbudin served more than nine (9) years
as Independent Directors. The Board through its NC had conducted an
assessment of the independence of all its Independent Directors and
was satisfied that the Independent Directors have fulfilled the criteria
under the definition of Independent Director as stated in the MMLR and
are able to provide objective and independent judgment in deliberation
of the Board’s agenda. Based on the Board’s assessment, the Board is
recommending to put forward a resolution at the forthcoming 55
Annual General Meeting (“55™" AGM”) to retain both Mr. Lee Boon
Hong @ Lee Boon Keong and Encik Mohd Shafizan Bin Shahbudin as
Independent Directors notwithstanding that their tenure as
Independent Directors have exceeded the nine (9) years limit as
recommended under MCCG.

The Board’s and NC's justifications to retain Mr. Lee Boon Hong @ Lee
Boon Keong and Encik Mohd Shafizan Bin Shahbudin (both hereinafter
referred to as “the INEDs”) are premised on the following:-

e The INEDs continue to fulfil the criteria and definition of an
Independent Director as set out under Paragraph 1.01 of MMLR,;

e During their tenure in office, the INEDs have not developed,
established or maintained any significant personal or social
relationships whether direct or indirect with the Executive Director(s),
major shareholders or Management of the Company (including their
family members) other than normal engagements and interactions on

14



a professional level consistent and expected of them to carry out their
respective duties. Mr. Lee Boon Hong @ Lee Boon Keong is the
Chairman of the Board and member of the ARC, NC and RC whilst Encik
Mohd Shafizan Bin Shahbudin is the Chairman of the NC and member
of the ARC and RC;

e During their tenure in office, the INEDs have never transacted or
entered into any transactions with, nor provided any services to the
Company and its subsidiaries, the Executive Director(s), major
shareholders or Management of the Company (including their family
members) within the scope and meaning as set forth under Paragraph
5 of Practice Note 13 of the MMLR;

e During their tenure in office, the INEDs have not been offered or
granted any options by the Company. Other than the directors’
allowances paid which have been the norm and been duly disclosed in
the annual reports, no other incentives or benefits of whatsoever
nature had been paid to them by the Company;

¢ During their tenure in office, the INEDs demonstrated consistently
their integrity, commitment and contributed effectively to the Board’s
decision-making process; and

¢ During their tenure in office, the INEDs gained significant and detailed
understanding and insights into the business operations, and industry
sectors in which the Group operates in. This includes an understanding
of the peculiarities, strengths and weaknesses of the industry sectors
thereby enabling them to offer a different perspective during the
decision-making process which a fresh appointee or a director holding
office for a short length of time would not be able to offer.

2. The INEDs’ tenure in office as Independent Directors have passed
nine (9) years and exceeded twelve (12) years. The Board has opted not
to adopt the two-tier voting process recommended under MCCG to
retain Independent Directors who have served for a cumulative period
of twelve (12) years or more.

As the 2 tier voting process is a recommendation and not mandatory
under the MMLR, the Board will seek shareholders’ approval to retain
the Independent Directors to serve the Company by way of an Ordinary
Resolution passed in accordance with the Company’s existing
Constitution and the provisions of the Companies Act 2016.

The Board is of the opinion that the two-tier voting outlined in the
MCCG is not compatible with the provisions in the Companies Act 2016
and the Company’s Constitution, as the right of the shareholders,
including the right to vote, shall rank pari passu. An ordinary resolution
which is passed by a majority of shareholders must be regarded as
having been validly passed as a matter of law irrespective of whether a
majority of both the Large Shareholders and other shareholders had
voted in favour of such a resolution as required under the MCCG.

The Company will continue to monitor the independence of the INEDs
and disclose the followings:

15




(i) any benefits and incentives whatsoever paid to the INEDs;

(i) transactions or any business or other relationships with the Group
within the scope and meaning as set forth under Practice Note 13
of the MMLR by the INEDs; and

(iii) The Board will justify with the recommendation of the NC and seek
shareholders’ approval for the retention of INEDs as Independent
Directors at every annual general meeting.

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

Measure

Timeframe

16




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

17




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 Company places great emphasis on the principle of diversity and
recognises the benefits of diversity in its broadest sense and considers
diversity at the Board level and Senior Management level to be an
essential element of ensuring the effectiveness of the Board and Senior
Management.

The Board, through the NC, has implemented procedures in considering
the composition of the Board. The Board Committee shall have the right
blend of skills, experience, competencies, gender, age, cultural
background, ethnicity, level of commitment, resources and time and
other qualities that can contribute long-term value to the Board.

The Board currently has six (6) Directors, of whom only one (1) Director
is a woman.

The Board is actively managing its workforce diversity to ensure equal
employment opportunity. It fosters an environment where the ability
to contribute and access employment opportunities is based on
performance, skills and merits.

There are seven (7) women in the Management team of the Group,
which constitutes 32% female representation.

The number of female employees constitutes 42% of the overall Board
and Management 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
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 : | Departure

Explanation on
application of the

practice
Explanation for : | The Company is not a Large Company as defined by the MCCG. The
departure Board currently has six (6) Directors, one (1) of whom is a woman, which

constitutes 16.67% of the Board.

The Company has yet to formalise Board gender diversity policy.
However, the Board is moving towards a more gender equality. The
Board will focus on getting the participation of women and those of
different ethnicity on its Board and the person selected must be able to
contribute positively to the development of the Group.

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
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 : | The Board has delegated to the NC to conduct screening, evaluation and
application of the selection of new Directors and re-election of retiring Directors.
practice

NC has the authority to engage consultants/recruitment firms to source
suitably qualified candidates for directorship as well as to seek any
independent advice whenever necessary.

There was no change on directorship during the year.

The terms of reference and duties of the NC are set out in the Board
Charter.

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

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
application of the
practice

The Chairman of the NC is Encik Mohd Shafizan Bin Shahbudin who is
an Independent Non-Executive Director.

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
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 : | The Board, through NC and with the assistance from the Company
application of the Secretary, had conducted an annual assessment via questionnaires on
practice the Board as a whole, Board Committees and each individual Director.

The criteria in this assessment are updated periodically and are aligned
with the practices of the MCCG.

Each Director and each Board Committee member completes the
evaluation form and submits it on a confidential basis to the Company’s
Company Secretary who collates the responses and produces a report
for tabling to the NC Chairman. The NC Chairman then reviews the
report and submits its findings to the Board for assessment of the
performance and effectiveness of the Board and Board Committees and
its members.

The NC was satisfied with the performance of all the Directors and
Board Committees members during the financial year. The Board was
also satisfied that the Board and the Board Committees had discharged
their duties and responsibilities effectively.

During the financial year, the Directors had attended training
programmes/seminars/webinars (“Programmes”) on topics/subjects in
relation to corporate governance, internal controls and risk
management, statutory and regulatory updates and requirements,
economic updates, financial and accounting knowledge and updates.
Details of the Programmes attended by the Directors are set out in the
Corporate Governance Overview Statement of the Annual Report 2020.

The Directors were kept up-to-date with market developments and
related issues through Board discussion meetings with Management
and were also updated and apprised on a continuing basis by the
Company Secretary on new and/or revised regulatory and statutory
requirements (“Continuing Updates”).

The Board, after having undertaken an assessment, viewed that the
Directors, having attended the Programmes and having been kept up-

22



to-date with market developments and related issues as well as
apprised with the Continuing Updates, had adequately met the training
needs of each of the Directors towards enhancing his/her skills and
knowledge to carry out his/her duties as a Director.

The Board was satisfied that the Board composition in term of size, age,
gender, cultural background, the balance between executive, non-
executive and independent Directors and mix of skills, experience and
knowledge was adequate and in line with the Group’s business
operations and needs.

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

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 packages of the Managing Director, Deputy
application of the Managing Director, Executive Director and Non-Executive Directors are
practice determined by the Board with the assistance of the RC. This is to ensure

the remuneration package is competitive and consistent with the
Group’s business strategy and long-term objectives. All the individual
Directors concerned shall abstain from discussing their own
remuneration package.

The fees and any benefits payable to the Directors shall from time to
time be determined by an Ordinary Resolution of the Company in
general meeting in accordance with Section 230 of the Companies Act
2016.

The remuneration is reviewed by the RC on an annual basis prior to
making its recommendations to the Board for approval. In its review,
the RC considers various factors including the Directors’ fiduciary
duties, time commitments and expertise expected from them and the
Company’s performance.

The Remuneration Policy is periodically reviewed and is available on the
Company’s website at www.ygcorp.com.my.

The Human Resources Department reviews and sets the policies for
remuneration including salary increment and bonuses of Senior
Management on an annual basis to ensure that the compensation
offered remains competitive for talent attraction and retention.

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

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

Explanation on : | The RC is established to carry out an annual remuneration review on
application of the Directors and provides recommendation to the Board. This review
practice ensures that the remuneration package commensurate with their

performance and contribution to the Company and remains attractive
to retain the Directors.

The terms of reference of the RCis accessible on the Company’s website
at www.ygcorp.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
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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 7.1

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 : | The details of each individual Director’s remuneration comprising fees,
application of the salary, bonuses, allowances, Employees Provident Fund and Social
practice Security Contribution for the financial year ended 31 December 2020

are disclosed on named basis under the Corporate Governance
Overview Statement’s Principle A (Board Leadership and Effectiveness)
of the Annual Report 2020.

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

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 applicable - Step Up 7.3 adopted

Explanation on
application of the
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

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 : | Adopted
Explanation on * | | Key Senior Management COMPANY/SUBSIDIARIES
adoption of the i
. Fees Salaries Others Total
practice
RM'000
Managing Director/
Deputy Managing Director/
Executive Director:
Dato' Sri Yap Seng Yew 100 607 73 780
Datin Sri Gan Li Li 100 543 65 708
Dato' Yap Jun Jien 90 413 50 553
290 1,563 188 2,041
Corporate cum Project
Planning Managetr:
Yap Jun Wei 60 413 50 523
Total Key Senior
Management Remuneration 350 1,976 238 2,564

e Salaries comprises salaries and bonuses.
e Others comprises emoluments and benefits such as allowances,
Employees Provident Fund and Social Security Contribution.
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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
application of the
practice

The ARC is chaired by Mr. Tan Kak Teck who is an Independent Non-
Executive Director and he is not the Chairman of the Board. The
Chairman of the Board is Mr. Lee Boon Hong @ Lee Boon Keong.

Mr. Tan appointed as the ARC’s Chairman since 15 April 2015, is a
member of Malaysian Institute of Accountants and a Fellow Member of
Association of Chartered Certified Accountants.

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
application of the
practice

None of the members of the Board are a former key audit partner of
the External Auditors that shall be subject to a cooling-off period of at
least two years before being appointed as a member of the ARC.

The terms of reference of the ARC are available on the Company’s
website at www.ygcorp.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
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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
application of the
practice

The ARC conducts an annual review and monitors the suitability and
independence of the Group’s External Auditor, Messrs. T. H. Kuan & Co.
("THK”).

The ARC maintains a close and transparent professional relationship
with THK where full assistance is extended to enable them to discharge
their duties effectively. The ARC also liaises with them in seeking advice
and ensuring compliance with the applicable approved Malaysian
Financial Reporting Standards, International Financial Reporting
Standards, the provisions of the Companies Act 2016 in Malaysia and
MMLR of Bursa Malaysia Securities Berhad.

The ARC met THK in one (1) private session without the presence of
Management to discuss audit related matters that they wish to raise
directly with the ARC during the financial year.

In the assessment of the independence and other ethical
responsibilities of THK, the ARC noted that THK has declared its
independence in accordance with the By-Laws (on Professional Ethics,
Conduct and Practice) of the Malaysian Institute of Accountants (“By-
Laws”) and the International Ethics Standards Board for Accountants’
Code of Ethics for Professional Accountants (“IESBA Code”) and have
fulfilled their other ethical responsibilities in accordance with the By-
Laws and the IESBA Code.

The ARC was satisfied with the suitability, objectivity, independence of
THK and has recommended the re-appointment of THK for the ensuing
year.

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 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 : | All ARC members are Independent Non-Executive Directors.
adoption of the

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 ARC is chaired by Mr. Tan Kak Teck who is a member of Malaysian
application of the Institute of Accountants (MIA) and a Fellow Member of Association of
practice Chartered Certified Accountants (ACCA).

All the ARC members attended several continuing professional
development training programmes/seminars/webinars in 2020 to keep
themselves abreast of relevant development which are disclosed in the
Annual Report.

All the members in ARC also have quite extensive experience and
equipped with the business knowledge and skills relevant to the
Company’s business.

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 9.1

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

Application

Applied

Explanation on
application of the
practice

The functions of the ARC have been expanded to ensure risk
management and proper internal controls framework are in place with
an adequate awareness and understanding of risk by the Management
and proper internal control system in place to safeguard shareholders’
interests and the Company’s assets.

The Board delegates monitoring and reviewing of risk management
plan to the ARC. The ARC delegates to the Risk Management Working
Group and the members consist mainly of all Departmental Heads of
the Group who will monitor and update the ARC on the status and
development of the risk management processes. While, the internal
audit functions which have been outsourced to an Independent Internal
Auditor, reports directly to the ARC.

The information on risk management framework and internal control
system are disclosed under the Statement on Risk Management and
Internal Control of the Annual Report.

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 key features of the Company’s risk management framework and
application of the internal control system and its adequacy and effectiveness can be found
practice under the Statement on Risk Management and Internal Control of the

Annual Report 2020.

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 : | Not Adopted

Explanation on
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 : | The Group has outsourced the internal audit function to an
application of the independent professional service provider (“Outsourced IA”) which
practice reports directly to the ARC.

The Outsourced IA had carried out, tabled and briefed ARC on the
outcome of their internal review based on approved Internal Audit Plan
2020 which was tabled for ARC’s approval in February 2020.

The activities of the internal audit function carried out by the
Outsourced IA in 2020 are set out in the ARC Report of the Annual
Report 2020.

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 Outsourced IA is an independent professional firm, which is a
corporate member to Internal Auditors Malaysia. They are free from
any relationships or conflict of interest which could impair their
objectivity and independence.

The internal audits are carried out in accordance with the
International Professional Practices Framework established by the
Institute of Internal Auditors Global.

The Outsourced IA consists of nine (9) personnel based in their office
comprising one executive director, one senior manager, and seven
senior consultants/consultants. The Head of Internal Audit, Mr Jason
Tee, is an associate member of the Institute of Internal Auditors,
Malaysia.

The ARC is satisfied with the appointed outsourced independent
professional firm to carry out the internal audit function based on their
competencies, experience and resources.

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

Application : | Applied

Explanation on : | The Board acknowledges the importance of establishing a direct line of
application of the communication with shareholders and investors through timely
practice dissemination of information on the Group’s performance and

operations via distribution of annual reports and relevant circulars, and
release of quarterly financial results, press releases and
announcements.

Nevertheless, the Company recognises that electronic media via its
website is used as the primary communication channel to promote
instant communication and wide coverage to the shareholders.
Shareholders and investors can enquire about investor relations
matters via the Company’s website at www.ygcorp.com.my.

The Company also embraces importance of social media as a
trustworthy communication to reach wider audiences and different
groups of stakeholders.

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 : | Departure

Explanation on
application of the

practice
Explanation for : | Not applicable as the Company is not a Large Company as defined by
departure 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
application of the
practice

The Company sent out its previous Notice of 54" Annual General
Meeting (“54'™" AGM”), together with its Explanatory Notes, Proxy Form
and the Annual Report 2019 on 26 June 2020, that was at least 28 days
before the 54™ AGM held on 27 July 2020, to allow sufficient time for
shareholders to consider the resolutions that would be discussed and
decided at the 54" AGM, and to make arrangement to attend either in
person, by proxy(ies), corporate representative(s) or attorney(s).

The Company will continue this best practice for the forthcoming 55%
AGM scheduled to be held on 31 May 2021.

The Notice of 55" AGM was published in New Straits Times newspapers
and announced to Bursa Malaysia Securities Berhad on 30 April 2020
and made available on the Company’s website at www.ygcorp.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
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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 : | All the Directors and the Chairpersons of ARC, NC and RC including the
application of the Management and External Auditors, attended the 54™ AGM held on 27
practice July 2020 and responded to the shareholders’ enquiries.

During the 54" AGM, the Board encouraged participation from the
shareholders by having a question and answer session.

The proceedings of the 54" AGM were recorded in minutes of the
meeting and the Summary of 54" AGM Key Matters was published on
the Company’s website.

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 : | Departure

Explanation on
application of the

practice
Explanation for : | The Company did not have the facility to cater for voting in absentia
departure and remote shareholders’ participation at general meetings due to the

following reasons:

(i) The Company did not have large number of shareholders; and
(ii) Remote shareholders’ participation was costly to the Company.

The Company issued Notice of 54" AGM to the shareholders at least 28
days before the meeting for them to make their arrangements to attend
the 54" AGM.

Alternatively, shareholders who were unable to attend the 54" AGM
could send proxies/corporate representatives/attorneys to participate
and vote on their behalf.

The venue of the Company’s annual general meeting was at location
within the Klang Valley which was easily accessible by shareholders.

The Company would consider leveraging on technology when it has a
large number of shareholders in the future.

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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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

46



