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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 : | The Board is responsible for establishing the Group’s goals and strategic
application of the plans, setting targets for Senior Management and monitoring the
practice achievement of those goals and targets. The Board also oversees the

process of evaluating the adequacy and effectiveness of the system of
internal controls and risk management processes.

The roles and responsibilities of the Board are clearly defined in the
Board Charter, which is available on the Group’s website,
www.jcbnext.com. For the avoidance of doubt, the Board Charter
contains a section identifying matters reserved for the decision of the
Board. The Board Charter further defines the roles and responsibilities
of the Chairman, CEO and various Board Committees.

The Board assumes the following specific duties and responsibilities:

a. Reviewing and adopting a strategic plan of the Group as
developed by Senior Management;

b.  Overseeing and evaluating the conduct of the Group’s businesses;
Identifying principal risks and ensuring the implementation of
appropriate systems to manage these risks;

d. Establishing a succession plan including appointing, training,
fixing the compensation of and where appropriate, replacing
Executive Directors and Senior Management;

e. Developing and implementing an investors relations programme
or shareholder communication policy;

f. Reviewing the adequacy and the integrity of the Group’s internal
control systems and management information systems, including
systems for compliance with applicable laws, regulations, rules,
directives and guidelines;

g. Ensuring that the Group adheres to high standards of ethics and
corporate behaviour; and

h.  Strategic planning, overseeing financial and operational
performance, monitoring risk management processes, merger
and acquisition activities and reviewing the adequacy of internal
control systems.




The Board reserves full decision-making powers on the following
matters:

a. Conflict of interest issues relating to a substantial shareholder or
a Director including approving related party transactions;

b. Material acquisitions and disposition of assets not in the ordinary
course of business including significant capital expenditures;

C. Strategic investments, mergers and acquisitions and corporate

exercises;

Authority levels;

Treasury policies;

Risk management policies; and

Key human resource issues.

@ oo

In the course of pursuing the vision and mission of the Group, the Board
recognises that no business organisation can exist by maximising
shareholders value alone. In this regard, the needs and interests of
other stakeholders are also taken into consideration. In this regard, the
Board is responsible for:

Q

Ensuring the Group's strategies promote sustainability;

b. Ensuring the rights of other stakeholders are not compromised;
Ensuring the Group has in place a policy to enable effective
communication not just with shareholders, but with all
stakeholders.

d. Establishing policies governing the Group’s relationship with
other stakeholders and the broader community; and
e. Establishing and maintaining environmental, employment and

occupational, health and safety policies.

The Board has established a Succession Planning Policy on 26 February
2019 to address the Group’s continuity of leadership for all key
positions.

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.

a.

Application : | Applied
Explanation on : | Datuk Ali bin Abdul Kadir is the Non-Independent Non-Executive
application of the Chairman appointed to the Board on 1 October 2004. The Chairman is
practice responsible for leadership of the Board in ensuring the effectiveness of
all aspects of the Board. The responsibilities of the Chairman are:
a. Leading the Board in setting the values and standards of the
Group;
b. Maintaining a relationship of trust with and between the
Executive and Non-Executive Directors;
C. Ensuring the provision of accurate, timely and clear information
to Directors;
d. Ensuring effective communication with shareholders and
relevant stakeholders;
e. Arranging regular evaluation of the performance of the Board, its
Committees and individual Directors;
f. Facilitating the effective contribution of Non-Executive Directors
and ensuring constructive relations be maintained between
Executive and Non-Executive Directors; and
g. Leading the Board on its succession planning program for Board

and senior management levels.

The Chairman is responsible for running the business of the Board to
ensure that:

All Directors are properly briefed on issues arising at Board
meetings;

Sufficient time is allowed for the discussion of complex or
contentious issues and, where appropriate, arranging for
informal meetings beforehand to enable thorough preparation
for the Board discussion; and

Issues discussed are forward looking and focused on strategy.

Explanation for
departure

to complete the columns below.

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

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 Datuk Ali bin Abdul Kadir who is a Non-
Independent Non-Executive Director while the CEO is Mr Chang Mun
Kee. The positions and roles of Chairman and CEO are separated and
clearly defined in the Board Charter. The CEO is responsible for the day
to day management of the business. The responsibilities of the CEO
include, amongst others:

a)

b)

c)

d)

e)

f)

g)

h)

executive management of the Group’s business covering, inter
alia, the development of a strategic plan; an annual operating
plan and budget; performance benchmarks to gauge
management performance against and the analysis of
management reports;

effectively oversees the human resources of the Group with
respect to key positions in the Group’s hierarchy, determination
of remuneration as well as terms and conditions of employment
for senior Management and issues pertaining to discipline;
assures that the Group’s corporate identity, products and services
are of high standards and are reflective of the market
environment;

be the official spokesman for the Company and responsible for
regulatory, governmental and business relationships;
coordinates business plans with the business heads, coordinates
management issues through the Board, and oversees divisional
function groups and cost containment process in consultation
with the Chief Financial Officer and the Regional Office or Head
Office;

maintains and facilitates a positive working environment and
good employee relations;

promoting a high degree of corporate governance and ethics
across the Group;

assists in the selection and evaluation of Board members through
the Nomination and Remuneration Committees; and

assists the Chairman in organising information necessary for the
Board to deal with the agenda and for providing this information
to directors on a timely basis.

Explanation for
departure




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

Measure

Timeframe




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

Practice 1.4

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

Application : | Applied

Explanation on : | The company secretarial function has been outsourced to Boardroom
application of the Corporate Services Sdn. Bhd. (“Boardroom”). The Board is supported by
practice Tai Yit Chan and Wong Wei Fong who are from Boardroom. Both

Company Secretaries of the Company have legal qualifications and are
qualified to act as Company Secretaries under Section 235(2) of the
Companies Act 2016.

The responsibilities of the Company Secretaries include, amongst
others:-

a. Providing unhindered advice and services for the Directors as and
when the need arises;

b. advise the Board on matters related to corporate disclosure and
compliance with the Company and securities regulation and the
Main Market Listing Requirements (“MMLR”) of Bursa Malaysia
Securities Berhad (“Bursa Securities”);

C. advise the Board on its roles and responsibilities;

d. facilitate the orientation of new directors and assist in director
training and development;

€. manage processes pertaining to the annual shareholders meeting;

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

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

h. ensuring that Board procedures and applicable rules are observed,;

i. maintaining records of the Board and ensure effective
management of the Company’s statutory records;

j.  preparing comprehensive minutes to document Board proceedings
and ensure conclusions are accurately recorded;

k. assisting the communications between the Board and
Management;

I.  providing full access and services to the Board and carrying out
other functions deemed appropriate by the Board from time to
time; and

m. preparing agendas and co-ordinating the preparation of the Board
papers.

The Company Secretaries constantly keep themselves abreast of the
evolving capital market environment, regulatory changes and
development in corporate governance through attending relevant
conferences and training programmes. They have also attended the
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relevant continuous professional development programmes as
required by the Companies Commission of Malaysia or Malaysian
Institute of Chartered Secretaries and Administrators (“MAICSA”) for
practising Company Secretaries.

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

The Directors and other personnel invited receive the Notice of Meeting
(including meeting agenda) and a set of Board papers at least one week
prior to each Board meeting. This is to enable the Board to study
matters to be discussed and obtain further explanations, where
necessary, before the meeting date.

All pertinent issues discussed at the Board and Board Committee
meetings in arriving at the decisions and conclusions are properly
recorded by the Company Secretaries.

The minutes of Board meetings are prepared within a reasonable period
following a Board meeting. The draft minutes are circulated together
with the Board papers at the following Board meeting. The Board
requires the minutes to include important information and decisions
made in the meeting.

The minutes of meetings record the decisions, including the key
deliberations, rationale for each decision made and any concerns or
dissenting issues. In addition to the provision, the Directors, either as a
group or individually, may upon obtaining prior Board’s approval seek
independent advice, where necessary, at the Company’s expenses on
any matters in relation to the discharge of their duties.

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
» jssues and decisions reserved for the board.

Application : | Applied

Explanation on : | The Board Charter can be found on the Company’s website,
application of the www.jcbnext.com. The Board Charter was last updated in April 2019 for
practice consistency with the latest Malaysian Code of Corporate Governance

and Companies Act 2016.

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 | n 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 : | The Board has adopted and implemented a Code of Ethics for Directors
application of the of the Company and its subsidiaries. This code is intended to focus the
practice Board and each Director on areas of ethical risk, provide guidance to

Directors to help them recognise and deal with ethical issues, provide
mechanisms to report unethical conduct and help foster a culture of
honesty and accountability. It establishes a standard of ethical
behaviour for Directors based on acceptable belief and values. It also
includes guidance on relationship with shareholders, employees,
creditors and customers and the standard of conduct with regards to
social responsibilities and the environment. The Code of Ethics for
Directors can be found on the Company’s website, www.jcbnext.com.

The Board further acknowledges its role in establishing a corporate
culture comprising ethical conduct within the Group. Senior
management and employees are guided by policies on acceptable
conduct and ethics contained in the Group’s employee handbook.

Further to that, a Code of Business Conduct and Ethics which applies to
directors, officers and employees of JcbNext and its subsidiaries, has
been formalised. Its purpose is to emphasise the Group’s commitment
to ethics and compliance with the law, set forth basic standards of
ethical and legal behaviour, provide reporting mechanisms for known
or suspected ethical or legal violations and to help prevent and detect
wrongdoing. The Code of Business Conduct and Ethics can be found on
the Company’s website, www.jcbnext.com.

Following the amendment to the Malaysian Anti-Corruption
Commission Act 2009 (“MACC Act 2009”) to incorporate among others,
a new Section 17A on corporate liability in relation to anti-corruption
measures, which came into effect on 1 June 2020, the Company has
adopted an Anti-Bribery and Corruption Policy on 25 February 2020 to
provide information and guidance to Directors and employees on
standards of behaviour to which they must adhere to and how to
recognise as well as deal with bribery and corruption. A copy of the Anti-
Bribery and Corruption Policy is made available in the Company’s
website at www.jcbnext.com.
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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
application of the
practice

The Board has established a Whistle-Blowing Policy on 17 November
2009 which was last updated on 26 January 2017.

The policy establishes the effective rules and procedures for any
director, officer or employee of JcbNext to alert/disclose a bonafide
complaint or report a genuine concern to a senior or independent
member of the management upon discovery of possible misconduct. It
also provides the avenue to alert the company to the fact that its
shareholder value of the interests of its stakeholders are being
wrongfully harmed, or that they are at risk or harm. Most importantly,
the policy safeguards the individual who made the allegations or
reported the misconducts.

There is only one channel for a whistle-blower to report any
impropriety, i.e. via email (jcbwhistle@gmail.com) and it will be directly
linked to the members of the Audit and Risk Committee (“ARC”).

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 : | Presently, the Board comprises of four (4) Directors, two (2) of whom
application of the are Independent Directors, representing 50% of Directors on the Board,
practice namely:

a. Mr Teo Koon Hong — Independent Non-Executive Director; and
b. Ms Cindy Eunbyol Ko — Independent Non-Executive Director,
appointed on 27 June 2019.

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 : | Not applicable - No independent director(s) serving beyond 9 years
Explanation on : | None of the Independent Directors exceed a cumulative term limit of
application of the nine (9) years.

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

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

Please provide an explanation on the adoption.
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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 4.4

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 Nomination Committee oversees matters related to the
nomination of new Directors; annual reviews of required mix of skills,
experience and other requisite qualities of Directors; and annual
assessments of the effectiveness of the Board as a whole, its
committees and its contribution of each individual Director as well as
identify candidates to fill board vacancies, and nominating them for
approval by the Board.

The Nomination Committee met twice in year 2019 to discuss on:

a. Annual assessment for the financial year ended 31 December 2018;
b. Re-election of retiring directors;

c. Redesignation of an Independent Non-Executive Director to Non-
Independent Non-Executive Director;

Appointment of a new Independent Non-Executive Director;
Resignation of an Executive Director;

Re-assessment of size and composition of Board;

Approve the Orientation and Training Programmes for continuous
development of directors for FY2019; and

h. Discussion on the Succession Planning Policy.

@ oo

The Terms of Reference of the Nomination Committee can be found on
the Company’s website, www.jcbnext.com.

In addition, the Board has adopted a Board Diversity Policy which sets
out the approach to achieve diversity on the Board, by taking into
consideration differences in perspective, knowledge, skill, industry and
professional experience, education background, age, ethnicity, race and
gender in determining the ideal composition of the Board. The Board
Diversity Policy can be found on the Company’s website,
www.jcbnext.com.

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 : | Applied

Explanation on : | Currently, the Board comprises of three (3) male directors and one (1)
application of the female director. Prior to April 2019, the Board did not have a specific
practice target for female directors on the Board.

The Board acknowledges the need to promote gender diversity in line
with the Malaysian Code of Corporate Governance and the
Government’s target for women to fill 30% or more of the decision-
making positions. Therefore, they have established a Board Diversity
Policy as an approach to achieve diversity on the Board of Directors of
the Company. Suitably qualified female candidates who can contribute
to the diversity of the Board will be considered for appointment in the
event that vacancies for directors arise or when a decision is made to
increase the current size of the Board. The Board has, on 22 April 2019,
set a target of attaining 20% women directors. With the appointment
of Ms Cindy Eunbyol Ko to the Board on 27 June 2019, the target of 20%
women directors has been achieved.

The Nomination Committee is given the responsibility in reviewing and
assessing the composition of the Board annually as well as
recommending the appointment of new Directors. The Board Diversity
Policy will be reviewed periodically and any changes requires would be
discussed. Any recommendations would be for the consideration and
approval of the Board.

In addition, the Board has, on 29 August 2018, established an Employee
Diversity Policy to promote workforce diversity in terms of gender, age
and ethnicity.

The Board Diversity Policy and Employee Diversity Policy can be found
on the Company’s website, www.jcbnext.com.

Explanation for
departure

18



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

Departure

Explanation on
application of the
practice

Explanation for
departure

The current process with regards to the appointment of new directors
to the board is based on the recommendation of the Nomination
Committee. The Board relies on the existing network and referrals from
directors and major shareholder as primary means to source for new
directors as they represent a tried and tested method of sourcing high-
calibre directors with a sound understanding of the business.

There was a new appointment of a Director, Ms Cindy Eunbyol Ko
during the financial year ended 31 December 2019 via the
recommendation from the existing Board members. The Board, after
the review of the Nomination Committee’s assessment on Ms Cindy
based on criteria and skill sets and independence criteria as per Bursa
Securities’ MMLR, was satisfied that Ms Cindy has met the fit and
proper as well as independence requirements, whereby she possesses
relevant qualifications, experience and skills to uphold her
responsibility as a Director of the Company.

The Directors’ appointment process is carried out based on a
methodical process undertaken by the Nomination Committee.
Candidates recommended are thoroughly assessed based on their
competence, integrity, character, time commitment and experience as
stated in Paragraph 2.20A of the MMLR of Bursa Securities. The Board
will consider external and independent sources, if applicable.

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 : | The Chairman of the Nomination Committee is Mr. Teo Koon Hong who
application of the is an Independent Non-Executive Director.

practice

During the financial year under review, the Chairman of the Nomination
Committee have discharged his duties by undertaking to lead the
annual review of Board Effectiveness Evaluation, ensuring that the
performance of the Board, Board Committees and each individual
director is assessed objectively.

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 has adopted a formal and objective annual evaluation of the
application of the Board, which includes annual assessment of the Board’s required mix
practice of skill, experience, quality and core competencies of the Directors,

annual assessment of the effectiveness of the Board as a whole and the
contribution of each Director.

The effectiveness of the Board Committees is assessed in terms of
composition, required mix of skills, experience, structure and
processes, accountabilities and responsibilities, as well as the
effectiveness of the Chairman of the respective Board Committees.

The Nomination Committee had approved the performance criteria for
the assessment of each Director through the Directors’ Self and Peer
Assessment questionnaire under five (5) main areas namely, Character,
Experience, Integrity, Competence and Time Commitment.

During the year under review, the performance assessment was
conducted in-house under the purview of the Nomination Committee.
The results of the assessment were tabled to the Nomination
Committee for review and discussion. After discussion by the
Nomination Committee, the results were then presented to the Board.
The deliberations of the Nomination Committee and the Board were
minuted in the respective meetings.

Based on the results of the assessment for financial year 2019, the
Nomination Committee and the Board were satisfied with the outcome
of the results as follow:

e The current composition of the Board, which comprises
individuals who possess a wide range of expertise and
experience in various fields with diverse backgrounds and
specialisations, would enable the Board to lead and manage the
Group effectively.

e The Board was found to be competent and had a dynamic and
balanced mix of skills and experience where the Directors were
able to contribute effectively to the Board’s decision-making
process.
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e The Directors had discharged their responsibilities in a
commendable manner, acted competently, contributed
effectively to the Board and demonstrated full commitment to
their duties as Directors.

e The Board and Board Committees had contributed positively to
the Company and its subsidiaries and were operating in an
effective manner.

e The performance of the ARC, Nomination Committee and
Remuneration Committee were found to be effective.

e The Directors, CEO and CFO demonstrated good character,
experience, integrity, competence and possess the necessary
traits and time to effectively serve on the Board or the
Company, as the case may be.

e The ARC members have discharged their functions effectively,
the current composition of the ARC was in order and the ARC
and its members have carried out their duties in accordance
with the ARC’s Terms of Reference.

e Each Independent Director has fulfilled the independence
criteria set out in the MMLR of Bursa Securities and they
continue to demonstrate their independence through their
engagement in meetings, providing objective challenge to the
Management and bringing independent judgement to
decisions taken by 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
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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 Committee is primarily responsible for
application of the recommending to the Board the remuneration framework for Directors
practice as well as reviewing the remuneration package for Executive Directors

and Senior Management. The Terms of Reference of the Remuneration
Committee can be found on the Company’s website, www.jcbnext.com.

The Board has, on 26 February 2019, formalised a Remuneration Policy
for Directors and Key Senior Management. The policy and procedure’s
objectives are to attract, motivate, retain and reward Directors and key
senior management that are responsible for managing, protecting and
moving the Group forward to the benefit of all stakeholders and to fairly
align the interests of the Directors and key senior management such
that they carry out their duties and fiduciary responsibilities in a manner
which promotes the achievement of the Group’s long-term objectives.
The Remuneration Policy for Directors and Key Senior Management can
be found on the Company’s website, www.jcbnext.com.

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 6.2

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 Board has a Remuneration Committee to review and recommend
application of the matters relating to the remuneration of the Board of Directors and
practice Senior Management. The Terms of Reference was last reviewed and

updated on 26 February 2019.

The Remuneration Committee met once in year 2019 to:

a. Evaluate performance and review the remuneration packages for
the Executive Director and key Senior Management Officers in the
Group;

b. Discuss and propose Directors’ fees to the Non-Executive Directors
for the financial year ended 31 December 2019; and

c. Discuss and propose Benefits Payable to the Non-Executive
Directors for the period from 1 January 2019 until the next Annual
General Meeting (“AGM”) of the Company in year 2020.

The Terms of Reference of the Remuneration Committee can be found
on the Company’s website, www.jcbnext.com.

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 : | Detailed individual Directors’ remuneration on a named basis for the
application of the financial year ended 31 December 2019 is as follows:
practice
Salaries Meeting Others
Fees and allowances (Note) Total
RM bonuses RM RM RM
RM
Executive Director
Chang Mun Kee (up to
26 June 2019) - 270,580 - 32,470 303,050
Non-Executive
Directors
Datuk Ali bin Abdul 68,000 - 6,000 - 74,000
Kadir
Teo Koon Hong 64,000 - 10,500 - 74,500
Lim Chao Li 60,500 - 10,500 - 71,000
Cindy Eunbyol Ko 30,000 5,500 35,500
(appointed on 27 June
2019)
Total 222,500 270,580 32,500 32,470 558,050

The same has been disclosed in the Corporate Governance Overview
Statement 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 : | Please explain the measure(s) the company has taken or intend to take
to adopt the practice.

Timeframe : | Choose an item.
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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 : | Departure

Explanation on
application of the

practice
Explanation for : | The Group has only 14 employees as at 31 December 2019. The Chief
departure Technology Officer, Mr. Wong Siew Hui, and the Chief Financial Officer,

Mr. Gregory Charles Poarch, together with the Chief Executive Officer,
Mr. Chang Mun Kee, form the senior management team.

The remuneration inclusive of salary, bonus, benefits-in-kind and other
emoluments, on an aggregate basis and in bands of RM50,000, of the
abovementioned senior management staff for the financial year ended
31 December 2019 is as follows:

Name Designation RM

Chang Mun Kee Chief Executive 600,001-650,000
Officer

Wong Siew Hui Chief Technology 450,001-500,000
Officer

Gregory Charles Chief Financial 350,001-400,000

Poarch Officer

The same has been disclosed in the Corporate Governance Overview
Statement on page 28 of the Annual Report.

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

Not Adopted

Explanation on
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 8.1
The Chairman of the Audit Committee is not the Chairman of the board.

Application : | Applied

Explanation on : | The positions of the Chairman of the ARC and the Chairman of the Board
application of the are held by two separate individuals, i.e. Mr Teo Koon Hong and Datuk
practice Ali bin Abdul Kadir respectively.

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

The Terms of Reference of the Company’s ARC adopted in the Board of
Directors Meeting held on 28 May 2018 has a provision on the
requirement of a cooling-off period of at least two (2) years prior to the
appointment of a former key audit partner to the ARC. Currently, none
of the members of the ARC were former audit partners involved in the
audit of the Company and its subsidiaries.

Explanation for
departure

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

Measure

Timeframe

30




Intended Outcome
There is an effective and independent Audit Committee.

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

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

Application : | Applied

Explanation on : | The ARC recommends to the Board on the appointment of the external
application of the auditors which is subject to the approval of shareholders at the AGM
practice whilst their remuneration is determined by the Board.

The ARC meets with the external auditors without Executive Board
members and management present. For the year under review, the ARC
met with the external auditors twice without the presence of Executive
Board members and management during the ARC meetings held in
February and November 2019.

Under its Terms of Reference, the ARC is responsible to conduct an
annual assessment of the external auditors. Areas of assessment
include among others, the external auditors’” objectivity and
independence, size and competency of the audit team, audit scope and
plan, audit fees, communication with the ARC and audit engagement
partner’s involvement. For the year under review, the ARC conducted
the annual assessment of the external auditors, KPMG PLT, during the
ARC meeting held in April 2019.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

There is an effective and independent Audit Committee.

The board is able to objectively review the Audit Committee’s findings and recommendations.

The company’s financial statement is a reliable source of information.

Practice 8.4 - Step Up

The Audit Committee should comprise solely of Independent Directors.

Application

Not Adopted

Explanation on
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 possesses a wide range of skills to discharge its duties. All
application of the members of the ARC are financially literate and the majority are or have
practice been accountants by profession.

During the year under review, members of the ARC have attended
training programmes on various subject matters such as regulatory,
investment, risk management, corporate governance and other
business related programmes to enable them to discharge their
responsibilities as members of the ARC more effectively. Details of the
training are disclosed in the Corporate Governance Overview
Statement.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

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

Practice 9.1

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

Application

Applied

Explanation on
application of the
practice

The Board through the ARC has adopted the Enterprise Risk
Management Framework to have a common strategic and formal
approach to risk management so as to improve decision making,
enhance outcomes and accountability.

During the year, the Internal Auditors have conducted internal audit
reviews which covered, amongst others, the Group’s risk and internal
control processes. In addition, the Board has received written
assurances from the CEO and CFO as well as the Head of Internal Audit
that the Group’s risk management framework and system of internal
control are in place and operating adequately and effectively.

Details of the Group’s risk management internal control framework are
disclosed in the Statement on Risk Management and Internal Control
on pages 40 to 41 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 features of the Group’s risk management framework and system of
application of the internal control are disclosed in the Statement on Risk Management
practice and Internal Control on pages 40 to 41 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 9.3 - 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 ARC is tasked by the Board with the duty of reviewing and
application of the monitoring the adequacy and effectiveness of the Group's system of
practice internal control and risk management. In carrying out its

responsibilities, the ARC relies on the support of an external
professional firm of consultants appointed by the Committee, PKF
Advisory Sdn. Bhd. (“PKF”), which carries out internal audits on various
operating units within the Group. These audits review the internal
controls in the key activities of the Group's business based on the
detailed internal audit plan approved by the ARC. Based on these audits,
the Internal Auditors provide the Committee with periodic reports
highlighting observations, recommendations and management action
plans to improve the system of internal control. In addition, the Internal
Auditors performs an annual review of the Group’s risk management
and internal control processes and presents its findings and
recommendations for improvement to the ARC.

The ARC reviews the adequacy of the scope, function, competency and
resources of the internal audit function on a yearly basis.

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 : | The Internal Audit function of the Company has been outsourced to an
application of the external professional firm of consultants, PKF Advisory Sdn. Bhd. The
practice team from PKF Advisory Sdn. Bhd. is led by Dato’ Josephine Low, the

Director of Risk and Governance Advisory who is also appointed as the
Head of Internal Audit of the Company. She is a Certified Internal
Auditor, Certified Information System Auditor and Certified Fraud
Examiner with over 20 years of experience in a wide range of
governance advisory, risk and internal audit work.

PKF Advisory Sdn. Bhd. has a team of eight (8) professional internal
auditors. None of the internal auditors are in any relationships or have
conflict of interest with the Company.

The internal auditor function of the Company reports directly to the
ARC and the review is carried out in accordance with the International
Professional Practices Framework of Internal Auditing.

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 Group strives to maintain its corporate credibility and instil investor
application of the confidence in the Group by practising a structured approach in
practice corporate disclosure and investor relations activities. The Group has

formalised a Corporate Disclosure and Investor Relations Policy which
sets out the principles of communication and disclosure, handling of
material and confidential information, step-by-step disclosure process,
various mediums of communication approved by the Board and policies
and procedures with regards to the handling of material information,
confidential information, rumours and reports and forward-looking
information.

As part of the Group’s investor relations programme, discussions will be
held between senior management and analysts/investors throughout
the year. When necessary, presentations based on permissible
disclosures are made to explain the Group’s performance. Price-
sensitive information about the Group is, however, not disclosed in
these exchanges until after the prescribed announcement to Bursa
Securities has been made.

During the year, Management has not conducted any of such meetings
and instead, relied on the Company’s AGM, website, annual and
quarterly reports and announcements made to Bursa Malaysia
Securities Berhad as the primary means of communicating with
shareholders, investors and analysts.

The Group’s website, www.jcbnext.com, provides an alternative
communications avenue, targeted at presenting an overview of the
Group’s business, management, operations, governance as well as
updates on financial performance not just to shareholders but all other
stakeholders comprising customers, tenants, employees and members
of the public. The website is updated continually. In addition, the
Group’s website provides a facility for shareholders and stakeholders to
register themselves to receive email alerts of new information posted
on the website.

Shareholders and investors may also forward their queries to the
Company via email to ir@jcbnext.com.

The Corporate Disclosure and Investor Relations Policy can be found on
the Company’s website, www.jcbnext.com.
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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 : | The Company is not categorised as “Large companies” and hence, have
departure not adopted integrated reporting based on a globally recognised

framework.

The Board is of the view that the current disclosures and dissemination
of information with detailed narrative of the Group’s financial and non-
financial information to our various stakeholders are sufficient for
making informed decisions.

The Company will consider adopting integrated reporting when the
need arises.

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

Measure

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

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

Application : | Applied

Explanation on : | The Fifteenth AGM was held on 27 June 2019 and the notice of the AGM
application of the was given on 30 April 2019 which was more than 28 days prior to the
practice AGM.

The notice for the Sixteenth Annual General Meeting will be given at
least 28 days before the meeting date.

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 : | The Company’s annual and extraordinary general meetings (“EGM”)
application of the provide a vital platform for both private and institutional shareholders
practice to share viewpoints and acquire information on issues relevant to the

Group. At the AGM and EGM, shareholders will be encouraged to raise
questions on the resolutions being proposed or on the Group’s business
operations in general. As such, it is important that all directors and
senior management attend general meetings.

During the year under review, all Directors and senior management
attended the Fifteenth AGM held on 27 June 2019. The summary of key
matters discussed at the AGM can be found on the Company’s website,
www.jcbnext.com.

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 does not have a large number of shareholders and its
departure AGM is held in Kuala Lumpur every year. Hence, the use of technology

to facilitate voting in absentia and remote shareholders’ participation
in the Company’s general meetings is not necessary at the moment and
hence, Practice 12.3 is not applicable.

Shareholders who are unable to attend the Company’s general
meetings may still vote via the proxy forms provided in the Annual
Report and/or Circulars. The summary of key matters discussed at the
AGM can be found on the Company’s website, www.jcbnext.com.

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.

| Click here to enter text.
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