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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”) is primarily responsible for the overall
performance of the Group by establishing the strategic directions and
objectives, charting the policies and directing the strategic plans to ensure
the Group is moving with the right momentum and aligned with the overall
objectives and goals of the Group at all times.

The Board relies on the reports provided by the Group Managing
Director (“Group MD”), who oversees the day-to-day business
operations of the Group and supported by a senior management team
from various departments of the Group to set the Company’s strategic
direction. During the quarterly meetings, the Group MD will brief the
Directors on the operations, issues faced and action plans of the Group
for the Board to be kept abreast on the conduct, business activities and
development of the Company, as well as to discuss and advise the
Management in its formulation of the Company’s short-term and long-
term business strategies.

The Board is guided by the Board Charter to discharge its duties and
responsibilities. To ensure the effective discharge of its stewardship
role, the Board has delegated certain areas of duties and
responsibilities to two (2) other Board Committees, namely the Audit
and Risk Management Committee (“ARMC”) and Nomination and
Remuneration Committee (“NRC”) to oversee the Group’s affairs and in
deliberation of issues in accordance with their respective Terms of
Reference (“TOR”) as approved by the Board.

The Board Committees do not have executive power but the Chairmen
of the respective Board Committees are tasked to report to the Board
on all matters considered, including key issues and outcomes and
resolutions deliberated at each of the Board Committees’ meetings.

All proceedings, matters arising, deliberations in terms of the issue
discussed, and recommendations made by the Board Committees at
the Board Committees’ meetings are recorded in the minutes by the
Company Secretaries of the respective Board Committees, confirmed
and signed by the Chairmen of the Board Committees, and reported to
the Board. The relevant representatives of senior management were
present at the Board and Board Committees’ meetings to provide
progress of key initiatives, business targets and achievements, and to
provide clarification on the queries and issues raised by the Board and
Board Committees, if so required.

In addition, all Directors have access to the senior management,
company secretaries, independent external professional advisors,




internal auditors and external auditors in appropriate circumstances for
professional advice and services as well as additional insights on the
Group’s operations and corporate matters, at the Company’s expense.

To enable the Board to discharge its responsibilities in meeting the
goals and objectives of the Company during the financial year ended
30 June 2024 (“FYE 2024"), the Board had, amongst others:-

(a) Promoted good corporate governance culture

The Board and the Management are committed to pursue the
objectives and goals of the Company with assurance that the
high standards of corporate governance are being practiced
within the Group in order to achieve an optimum balance of a
sound and sustainable business operation with an optimal
corporate governance framework in order to safeguard
shareholders’ interests.

The Group has in place the following policies and procedures as
part of its endeavour to promote a culture of good corporate
governance as well as ethical, prudent and professional
behaviour:-

Anti-Bribery and Corruption policy

Limits of authority

Corporate disclosure policies and procedures
Directors’ remuneration policy

Code of conduct

Code of ethics

Succession planning policy

Sustainability policy

Related party transaction policy

Insider trading policy

Policy and procedures to assess the suitability, objectivity
and independence of external auditors
Whistleblowing policy

Directors’ fit and proper policy

Conflict of interest policy
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(b) Reviewed, challenged and decided on the Management’s
proposals and monitored the implementation by the
Management

Apart from the Group MD and the other Executive Directors, all
other Directors are non-executive board members who have no
executive powers and are not involved in the day-to-day
management of the Company’s business.

Therefore, each of the other Directors is able to bring objective
judgements and advice drawing from their respective
knowledge, expertise and experience, and ensured that the
Management has taken into account all appropriate
considerations in establishing any strategic plans and business
proposals for the Company.

(c) Ensured that the strategic plan of the Company supports
long-term value creation and sustainability

The Board promotes the application of sustainability practices
throughout the Group, the benefits of which are believed to




(d)

(e)

(f)

translate into better corporate performance and ensure the
integrity in the Company’s financial and non-financial reporting.

The Sustainability Working Group (“SWG”), which is chaired by
the Group MD and supported by the senior management
representatives from various departments of the Group, was
formed for the purpose of enhancing the Company’s
governance structure in relation to sustainability.

The role of the SWG is to oversee the performance of the
Group’s sustainability efforts under the leadership of the ARMC,
whereby the Board is ultimately accountable for setting up
sustainability strategies for the Group MD to oversee the
implementation of sustainability strategies set by the Board.

Supervised and assessed Management’s performance

The ARMC and Board monitored the Management's
performance through the reports provided by the Group MD on
a quarterly basis during the meetings, coupled with their own
assessment based on the Group’s:-

e financial performance;
e trade receivables and inventory aging; and
e latest business developments.

Ensured there is a sound framework for internal controls
and risk management

The Board acknowledged its overall responsibility in maintaining
a sound system of internal control to safeguard shareholders’
investments and the assets of the Group and for reviewing the
adequacy and integrity of the system.

The ARMC has been entrusted by the Board to assist the Board
to identify, evaluate, monitor and manage any relevant risk
faced by the Group based on the adopted risk management
framework that may hinder the achievement of the Company’s
business objectives through the report provided by the internal
audit function to the ARMC.

A Risk Management Working Group (‘RMWG”) had been
established at subsidiary level in assisting the ARMC and
supported by the delegated/appointed members from the
management team covering all divisions and relevant
departments.

Understood the principal risks and set the risk appetite

The risk management practices are being adhered to by the
Group MD through identifying and evaluating the business risks
of the Group at the strategic, operational and tactical levels on a
regular basis and all necessary action plans have been
implemented to mitigate these risks.

The internal auditors also tabled the internal audit report in
relation to the identified risks to the ARMC and Board for
notation and discussion.

Through the updates by the Group MD on a periodical basis, the




(9)

(h)

(i)

ARMC and Board took note of the risks surrounding the Group’s
businesses and provided sound advice based on the knowledge
of their fields of expertise to assist the Management in better
managing the overall risk exposure of the Group.

Ensured there is sufficient succession planning

The Group’s continuity in leadership for all key positions was
guided by the Company’s Succession Planning Policy. The
Board would periodically assess and obtain feedback from the
Group MD and Chief Financial Officer on the performance of
key senior management personnel, particularly with the
departure of many legacy management team members in the
recent years and the hiring of new management team members.

The key senior management personnel are required to attend
continuing development programmes to ensure that they are
equipped with necessary skills and knowledge which are
relevant to perform their work.

Ensured that the Company has in place procedures to
enable effective communication with stakeholders

The Company carried out its investor relations (“IR”) activities in
accordance with its Corporate Disclosure Policies and
Procedures to ensure there are regular and effective
communications with the Company’s shareholders and
stakeholders.

The Company has various IR programmes and strategies in
place to bridge and enhance the relationship with its
shareholders and stakeholders, which include timely releases of
quarterly financial results, circulars, press releases, corporate
announcements and annual reports as well as a broad range of
communication channels for shareholders and stakeholders to
provide comment and feedback.

Ensured the integrity of the Company’s financial and non-
financial reporting

The ARMC has been entrusted by the Board to ensure the
Group’s financial and non-financial reports present a true and
fair view of its state of affairs and the quality of the financial
reporting is of the high standard. The ARMC met and reviewed
the quarterly financial reports as presented by the Chief
Financial Officer to ensure they are prepared in accordance with
the applicable accounting standards and other regulatory
requirements prior to the ARMC’s recommendation to the Board
for approval and announcements to Bursa Malaysia Securities
Berhad (“Bursa Securities”).

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 : | From 1 July 2023 to 31 March 2024 of FYE 2024, the Board was
application of the chaired by Tan Sri Dato’ Mohd Ibrahim bin Mohd Zain (“Tan Sri Dato’
practice Mohd Ibrahim”), an Independent Non-Executive Director (“INED”).

Upon the resignation of Tan Sri Dato’ Mohd Ibrahim as a Director of the
Company on 31 March 2024, Mr. Hong Kok Cheong (“Mr. Hong”), an
INED, assumed the role of Chairman of the Board. Both Tan Sri Dato’
Mohd lbrahim and Mr. Hong Kok Cheong had provided effective
leadership and sound advice on the strategic direction of the Group and
to monitor and promote good governance practices within the Group.

Both the Chairmen during their term, had:-

(a) demonstrated leadership to the Board in discharging his duties
and responsibilities effectively without limiting the principle of
collective responsibility for the Board decisions;

(b) led the conduct of the Board meetings and discussions in a
manner that encouraged constructive discussions and effective
contribution from each Director;

(c) reviewed the minutes of the Board meetings to ensure that the
minutes accurately reflect the Board’s deliberations, and matters
arising from the minutes have been addressed properly;

(d) led the Board in establishing, monitoring and implementing good
corporate governance practices within the Group;

(e) encouraged active participation of the Board and allowed
dissenting views to be freely expressed;

(f) ensured appropriate steps are taken to provide -effective
communication with stakeholders and that their views are
communicated to the Board as a whole, for consideration and
improvement, if any;

(9) acted as the facilitator between the Board and the Management
by coordinating smooth communication flow between both
parties; and

(h) worked with the Management in reviewing plans, defining
issues, maintaining accountability and in any marketing efforts
that would effectively position the Company to facilitate growth.

Explanation for
departure

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

Measure

Timeframe




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

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

Application . | Applied

Explanation on : | The positions of Chairman of the Board and Group MD are held by two
application of the (2) different individuals with clear accepted divisions of power and
practice responsibilities as outlined in the Board Charter. This is to ensure a

balance of power and authority, such that no one (1) individual has
unfettered powers of decision making.

The Chairman of the Board is primarily responsible for leading the
Board in its collective oversight of Management as well as to provide
guidance on strategic matters, while the Group MD has overall
responsibilities over the business operations and day-to-day
management of the Group and implementation of the Board’s policies
and decisions The division of responsibilities is set out in the
Company’s 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




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 Chairman of the board should not be a member of the Audit Committee, Nomination Committee

or Remuneration Committee

Application : | Departure

Explanation on
application of the

practice
Explanation for : | During FYE 2024, Tan Sri Dato’ Mohd Ibrahim who is the Chairman of
departure the board, is also the chairman of the Nomination and Remuneration

Committee (“NRC”) and a member of Audit and Risk Management
Committee (“ARMC”). Following to Tan Sri Dato’ Mohd Ibrahim’s
resignation, Mr. Hong Kok Cheong (“Mr. Hong”), the newly appointed
Chaiman of the Board, took the role of chairman of the NRC and sits as
a member of the ARMC.

The Board takes cognisance of the rationale behind this Practice and
had reconsidered its Committees’ composition but in light of the small
board size against other corporate governance requirements,
recommendations, and best practices, Mr. Hong will continue to be part
of the Board Committees. The Board is convinced that the presence of
the other members in the Board Committees would still create a good
balance for open and free discussions.

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

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
application of the
practice

The Company is supported by two (2) suitably qualified and competent
Company Secretaries, namely, Ms. Chua Siew Chuan and Ms. Yeow
Sze Min.

Both Company Secretaries are qualified Chartered Secretaries as per
Section 235(2)(a) of the Companies Act 2016 (“CA 2016”) and are
Fellow Members of the Malaysian Association of the Institute of
Chartered Secretaries and Administrators (“MAICSA”).

The Company Secretaries are the external Company Secretaries from
Securities Services (Holdings) Sdn. Bhd. with vast knowledge and
experience from being in public practice and are supported by a
dedicated team of secretarial personnel.

The brief profiles of the Company Secretaries are as follows:-
(1) Ms. Chua Siew Chuan, FCIS, CGP

Ms. Chua is a Fellow Member of MAICSA since 1997. She has
more than forty (40) years of experience in corporate secretarial
practice, with working knowledge many industries and
government services. She was a Past President of MAICSA and
currently is the Member of the Conference Organising Committee
2021/2022, Member of the Company Secretaries Act Committee
(CSAC) for 2022/2023 and Deputy Chairman of National
Disciplinary Tribunal of MAICSA.

Ms. Chua is a Chartered Secretary by profession. She is the
Managing Director of Securities Services (Holdings) Sdn. Bhd., a
prominent corporate secretarial service provider in Malaysia. Ms.
Chua is also the named company secretary for a number of
public listed companies, public companies, private limited
companies and societies.

Ms. Chua was appointed as Company Secretary to the Company
since 25 May 2015.

(2) Ms. Yeow Sze Min, FCIS

Ms. Yeow has been elected as a Fellow Member of MAICSA
since 2018 and has more than thirteen (13) years of experience
in corporate secretarial matters, with working knowledge of many
industries. She is also a Chartered Accountant under the
Chartered Accountants Australia New Zealand by qualification
and a member of the Malaysian Institute of Accountants.

Ms. Yeow is a Chartered Secretary by profession. She is the
Executive Director of Securities Services (Holdings) Sdn. Bhd., a
prominent corporate secretarial service provider in Malaysia. Ms.
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Yeow is also the named company secretary for a number of listed
and non-listed companies and private limited companies.

Ms. Yeow was appointed as Company Secretary to the Company
since 25 May 2015.

The Company Secretaries support the Board and the relevant Board
Committees to ensure their effective functioning in accordance with
their Board Charter, TORs and best practices, and in managing the
corporate governance framework of the Company. The Company
Secretaries also advise the Directors on their fiduciary and statutory
duties, as well as corporate disclosures and compliance with the CA
2016, the Company’s Constitution, the Bursa Securities Main Market
Listing Requirements (“MainLR”), the Malaysian Code on Corporate
Governance (“MCCG”), adopted policies or any amendments thereof
and other pertinent regulations governing the Company, including
guiding the Board towards the necessary compliance.

The Company Secretaries also update the Board on changes in the
regulatory requirements to ensure correct procedures are followed and
the Company remains compliant with the relevant rules and regulatory
requirements, as well as identify the corporate governance initiatives
which are applicable to the Group and highlighted the same to the
Board for consideration and monitor the corporate governance
practices, by proposing relevant agenda items to be included as
recurring meeting agenda for discussion.

The Company Secretaries are also acting as the official liaison party for
the Company to prepare and submit statutory returns to the Companies
Commission of Malaysia (“CCM”). They will ensure that any change in
the Company’s statutory information will be notified to the CCM in the
relevant prescribed forms in a timely manner.

The Company Secretaries are responsible for arranging and attending
meetings of Board and Board Committees and shareholders. This
involves the preparation of agenda, issuance of proper notices of
meetings, and taking and producing of minutes to record the
businesses transacted at the meetings and the decisions taken.

During FYE 2024, one (1) of the Company Secretaries attended the
Twenty-Ninth Annual General Meeting (‘“AGM”) of the Company (“29t
AGM”) and the Extraordinary General Meeting (“EGM”) of the
Company, and at least one (1) of the Company Secretaries or their
qualified representative attended all Board and Board committee
meetings. All deliberations at the 29" AGM, EGM and all Board and
Board Committee meetings were well minuted for the Board’s reference
and for action plans to be communicated to the Management for the
latter to work on and to report back to the Board.

During the 29" AGM as well as the EGM, the Company Secretaries
coordinated with the Management and Share Registrar or Poll
Administrator to manage the processes of the meeting and ensure
orderly proceedings, including the conduct of the poll taken on all
resolutions tabled at those Meetings.

The Board is also updated by the Company Secretaries on the
Directors’ Resolutions in Writing passed, Directors’ dealings pursuant
to Chapter 14 of the MainLR, announcements made to Bursa Securities
and circulars or correspondences from Bursa Malaysia, at every
scheduled Board meeting during the FYE 2024.
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The Company Secretaries had and will continue to keep themselves
abreast on matters concerning company law, the capital market,
corporate governance, and other pertinent matters and changes in the
regulatory environment, through continuous training and industry
updates. They have also attended many relevant continuous
professional development programmes as required by MAICSA for
practicing Chartered Secretaries.

The Board is satisfied with the performance and support rendered by
the Company Secretaries to the Board in the discharge of its functions
and duties for the FYE 2024.

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

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 1.6

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

All Board and Board Committee meetings are scheduled in advance to
enable the Board members to reserve their dates for the meetings.
During the FYE 2024, the Management together with the assistance of
the Company Secretaries strived to circulate all complete meeting
materials at least five (5) business days in advance of the meeting.

Nonetheless, detailed minutes of the Board or Board Committee
meetings, with the complete and accurate record of the decisions and
resolutions of the meetings, have been distributed by the Company
Secretaries to all Directors and Board Committee members with
sufficient time for their review and for them to seek any clarification or
further details that they may need from the Management or to consult
independent advisers, if they deem necessary, prior to confirmation of
the minutes at the next Board or Board Committee meeting.

The Company Secretaries would ensure that any statement of
declaration of interest or abstention from voting and deliberation is
recorded in the Minutes.

The Chairman of the Board and Board Committees signed the minutes
as a correct record of the proceedings and thereafter, the said minutes
of all proceedings are kept into the Minutes Books kept at the
registered office of the Company to be made available for inspection
under the CA 2016. The Board also noted the decisions and salient
issues deliberated by the Board Committees through the minutes of
these Board Committees’ meetings.

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 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—
e the respective roles and responsibilities of the board, board committees, individual directors
and management; and
e issues and decisions reserved for the board.

Application . | Applied

Explanation on : | The Board has a Board Charter, which was last reviewed and revised
application of the by the Board on 27 November 2023 and includes a formal schedule of
practice matters reserved for the Board. The said schedule details the

responsibilities of the Board and Board-Management relationship,
including management limitations, as well as an outline on what is
expected of Directors in terms of their commitment, roles and
responsibilities as Board Members.

The latest version of the Board Charter is published on the Company’s
website at www.rexmalaysia.com.

The Board Charter also includes an outline on expectations of Directors
in terms of their commitment, authority, roles and responsibilities as
Board members. The Board Charter entails, inter alia, the following

main items:-

e Governance;

o Board-Management Relationship;

e Board-Shareholder Relationship; and
o  Stakeholder Relationship.

The Board Charter is applicable to all Directors of the Company. The
respective functions, roles and responsibilities of the Directors and
Management are clearly set out in the Board Charter as clear guidance
to enable the Directors to effectively discharge their duties and to avoid
conflicts of interest, or potential conflicts of interest in the conduct of
company business, if any.

The Board Committees, in performing their responsibilities delegated
by the Board, are guided by their respective TORs as approved by the
Board. The TOR of the ARMC has been reviewed and amended in line
with the recent amendments made to the MainLR in relation to the
conflict of interest (“COI”) where the scope of the ARMC has been
expanded to include the review of COl situations that arose or persist in
addition to those that may arise and the measures taken to resolve,
eliminate, or mitigate the COI was approved by the Board on 1 July
2023 for adoption.

The Board keeps itself abreast of the responsibilities delegated to each
Board Committee and matters deliberated at each Board Committee
meeting through the minutes of the Board Committee meetings and
reports from the respective Board Committee Chairmen, which are
presented to the Board during Board meetings at the appropriate
regular intervals.
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To date, the Board has not appointed any Senior Independent Director.

Activities of the NRC

On 15 August 2023, the NC had merged with RC and to be known as
Nomination and Remuneration Committee (“NRC”). The rationale for
the merger of the two Board Committees is to enhance the efficiency of
the Board Committees in discharging its duties and responsibilities.

During the FYE 2024, the NRC has undertaken the following activities
in the discharge of its duties:-

(i) Reviewed and confirmed the minutes of the NRC meetings held;

(i) Reviewed the contribution and performance of each individual
director to assess the character, experience, integrity, and
competence to effectively discharge their role as a Director
through a comprehensive assessment system;

(i) Conducted evaluations to assess the effectiveness of the Board
as a whole and the Board Committees;

(iv) Reviewed the term of office of the ARMC and assessed its
effectiveness as a whole;

(v) Reviewed the service contract agreement of the Group MD;

(vi) Reviewed the independence of the Independent Directors and
assessed their ability to bring independent and objective
judgement to Board deliberations;

(vii) Identified, assessed and conducted the fit and proper assessment
on potential candidates to be appointment as INED members of
the Board, and upon being satisfied with the assessment,
recommended to the Board for the appointment of the same;

(viii) Recommended the re-election of the Directors who are to retire
by rotation at the Annual General Meeting (“AGM”); and

(ix) Reviewed the meeting attendance of the Board and Board
Committees.

During the FYE 2024, the Board had convened a total of six (6) Board
meetings for the purposes of deliberating on the Company’s quarterly
financial results and discussing other strategic and important matters.
During the Board meetings, the Board reviewed the operations and
performance of the Group and other strategic issues that may affect the
Group’s business. Relevant senior management members were invited
to attend some of the Board meetings to provide the Board with their
views and clarifications on issues raised by the Directors.

The NRC has been tasked to review the attendance of the Directors at
Board and/or Board Committee meetings. Upon review, the NRC noted
the Directors, to the best of their ability, have devoted sufficient time
and effort to attend Board and/or Board Committee meetings for the
FYE 2024.

The attendance of Directors during the FYE 2024 is set out below:-

Name of Director Directorate | Board ARMC NRC
Tan Sri Dato’ Mohd INED 3/5 3/4 0/0
Ibrahim

(Resigned with effect
from 31 March 2024)
Tai Keat Chai INED 4/5 3/4 0/0
(Resigned with effect
from 31 March 2024)
Adnan bin Ahmad INED 6/6 5/5 0/0
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Hong Kok Cheong INED 11 11 11

(Appointed with

effect from 13 March

2024)

Tam Kok Meng INED 11 11 11

(Appointed with

effect from 13 March

2024)

Darmendran Non-IED 6/6 Not a Not a

Kunaretnam member member

Chee Cheng Chun Non-INED 5/6 Not a Not a
member member

Dato’ Cheah Teng Non-IED 6/6 Not a Not a

Lim member member

Madam Chris Kong Non-IED 6/6 Not a Not a

Wai Fa member member

In order for the Group to remain competitive, the Board ensures that
the Directors continuously enhance their skills and expand their

knowledge to meet the challenges of the Board.

The Board has cultivated the following best practices:-

All newly appointed Directors are to attend the Mandatory
Accreditation Programme as prescribed by the MainLR within
the stipulated timeframe;

All Directors are encouraged to attend talks, training
programmes and seminars to update their knowledge on the
latest regulatory and business environment; and

The Directors are briefed by the Company Secretaries on
updates by Bursa Securities periodically.

Upon assessing the ftraining needs of the Directors, the Board
recognised that continuing education would be the way forward in
ensuring its members are continually equipped with the necessary skills
and knowledge to meet the challenges ahead.

Up to the date of this report, the Board members had participated in the
following trainings and/or courses:-

Name of Director Dates Description of
Training Programmes
Hong Kok Cheong 29 — 30 April Bursa Malaysia Mandatory
2024 Accreditation
Programme (MAP) 2023
Tam Kok Meng 29 — 30 April Bursa Malaysia Mandatory
2024 Accreditation
Programme (MAP) 2023
Chee Cheng Chun 17 August Advocacy Session for
2023 Directors and CEOs of Main
Market Listed Issuers
16 October | Bursa Malaysia Board Ethics:
2024 Growing Concerns
from New Technology,
Stakeholder Interests &
Conflict of Interest
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Chris Kong Wai Fa

24 - 26
October
2023

Bursa Malaysia Mandatory
Accreditation
Programme (MAP) 2023

Encik Adnan bin Ahmad, Mr. Darmendran Kunaretham, and Dato’
Cheah Teng Lim did not attend any structured training programme
during the financial year ended 30 June 2024 but had continuously kept
themselves abreast of the relevant developments in the marketplace
through the updates and briefings by the Company Secretaries such as
circular from Bursa Malaysia Securities Berhad, Securities Commission
Malaysia and Companies Commission of Malaysia, as well as briefings
by the Internal Auditors and External Auditors, communications with
other Directors, and daily work exposures throughout the year.

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 3.1

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
application of the
practice

The Company has adopted two (2) separate policies, namely the Code
of Conduct and the Code of Ethics (collectively referred to as “the said
Codes”), which are applicable to all Directors, Management and
employees (“Officers”) of the Group.

(a)

(b)

Code of Conduct

The Code of Conduct sets forth the ethical and professional
standards of corporate and individual behaviour expected to
enhance the standard of corporate governance and corporate
behaviour.

The Officers, in performing their duties, are required to comply with
the letter and spirit of the following which are contained in the Code
of Conduct:-

Human rights

Health and safety
Environment

Gifts and business courtesies
Company records and internal controls
Company assets

Exclusive service

Integrity and professionalism
Personal appearance
Confidential information
Compliance obligations

VVVVVYVYVVVYYVY

To ensure the Code of Conduct permeates throughout the
Company, it is communicated to all levels of the Officers through
the staff handbook, notice board and intranet of the Company as
well as through briefings conducted during the induction
programme for new staff.

Code of Ethics

The Code of Ethics, which consists of commitments formulated as
statements of personal responsibility, identifies the elements of
such commitment. The commitment to excellence is fundamental to
the philosophy of the Company and every Director shares a
common set of objectives and benefits. Each Director is committed
to the Company’s core values of commitment such as honesty,
respect, teamwork, creativity and responsibility, which together
serve as a guide for achieving the business goals in an open,
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honest, ethical and principled manner.
The principles of the Code of Ethics are as follows:-

Sincerity

Integrity

Responsibility

Corporate social responsibility

YV VVY

www.rexmalaysia.com.

misconduct that is in contravention with the ethos of the said Codes.

Officers of the Group.

The said Codes are published on the Company’s website at

The ARMC is responsible for the interpretation and supervision of the
enforcement of the Codes. Officers are made aware that relevant
disciplinary actions will be taken for unethical behaviour and gross

The said Codes will be reviewed from time to time when deemed
necessary and any changes to the same will be communicated to the

Explanation for
departure

Large companies are re

encouraged to complete the columns below.

quired to complete the columns below. Non-large companies are

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 Company has a Whistleblowing Policy in place to facilitate the
Company’s employees and stakeholders to report instances of
misconduct, wrong-doing, corruption, fraud, waste of resources or
abuse of rules and regulations within the Company without fear of
retaliation.

The Whistleblowing Policy provides guidance on the appropriate
communication and feedback channels and actions to facilitate
whistleblowing, while assuring whistleblowers that the necessary
protection is accorded to them.

Anyone with genuine concerns in relation to unethical behaviour,
malpractices, illegal acts or failure to comply with regulatory
requirements may report directly to the following designated persons
(where applicable):-

»  Superior or Head of Department;
»  Chairman of the Company;

»  Group MD; or

»  Chief Financial Officer.

All whistleblowing reports received will be analysed by the Head of
Human Resources and further discussed with the Group MD on the
next appropriate course of action. The outcome of the investigation is
required to be reported to the ARMC at the meeting. The ARMC has
been tasked with the review of whistleblowing reports which may be
made via established communication and feedback channels of the
Company or through any other means. The ARMC or the Group MD
shall then report to the Board on the relevant reports and findings that
require their attention and approval.

The Whistleblowing Policy however does not apply to or modify the
Company’s policies and procedures for individual employee grievances
or complaints relating to job performances, employment terms and
conditions. Should it be determined during initial investigation that the
matter disclosed does not fall within the scope of the Whistleblowing
Policy, such matter will be transferred to the relevant department for
appropriate procedures and actions to be taken.

Only genuine concerns should be reported under the whistleblowing
procedures. The report should be made in good faith with a reasonable
belief that the information and any allegations made are substantially
true and the report is not made for personal gain. Malicious and false
allegations will be viewed seriously and if proven may lead to legal
action and/or dismissal.
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The Whistleblowing Policy will be reviewed by the Board as and when
necessary to ensure relevance and effectiveness.

During FYE 2024, none of the designated persons have received any
report or concerns vide the abovementioned communication and
feedback channels.

The Board has in place an Anti-Bribery and Corruption Policy (“ABC
Policy”), which was recently revised on 24 October 2024, to ensure the
Company’s daily operations and businesses do not participate in
corrupt activities for the Company’s advantage or benefit.

The ABC Policy is an unambiguous policy statement on the Company’s
position regarding bribery and corruption pertaining to Section 17A of
the Malaysian Anti-Corruption Commission Act 2009 and the 2018
amendment to prevent the occurrence of bribery and corruption within
the Company as well.

The Group is committed to establishing the highest standards of good
corporate practice to prevent bribery and corruption as a reflection of
the following core values:-

Commitment;
Honesty;
Respect;
Teamwork;
Creativity; and
Responsibility.

VVYVYYVYVYVY

The Group adopts a zero-tolerance approach against bribery and
corruption whereby all parties associated to the Group are strictly
prohibited from engaging both directly and indirectly in all forms of
bribery or potential bribery.

The ABC Policy is also published on the Company’s website at
www.rexmalaysia.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 company addresses sustainability risks and opportunities in an integrated and strategic manner
to support its long-term strategy and success.

Practice 4.1

The board together with management takes responsibility for the governance of sustainability in the
company including setting the company’s sustainability strategies, priorities and targets.

The board takes into account sustainability considerations when exercising its duties including among
others the development and implementation of company strategies, business plans, major plans of

action and risk management.

Strategic management of material sustainability matters should be driven by senior management.

Application

Applied

Explanation on
application of the
practice

The Board believes that sustainable business practices are important to
the creation of long-term value.

The Company had established a Sustainability Working Group (“SWG”)
since 2018 to enhance the existing governance structure in relation to
sustainability. The SWG is chaired by the Group MD and supported by
the Head of following Departments:-

Finance

Sales and Marketing
Procurement
Manufacturing
Warehouse and Logistics

The role of the SWG is to oversee the performance of the Group’s
sustainability efforts under the leadership of the ARMC. The SWG is
supported by representatives from the relevant departments within the
Group. Ultimately, the Board is accountable for setting up sustainability
strategies, with the Group MD, who also chairs the SWG, being tasked
to oversee the implementation of sustainability strategies set by the
Board.

The Group has established the following action plans to be executed
and completed by the SWG during the upcoming financial years as
follows:-

e To perform studies of what are being practised by peers in
similar industry.

e To perform domestic studies of internal policies & standard
operating procedures and gather inputs from all relevant
departments/functions.

e To prioritise the material sustainability issues identified,
considering their:-

(a) Significance to the Group economic, environment and
social impacts; and

(b) Influence on the assessments and decisions of
stakeholders.

e To map and present the results on the Group’s Materiality
Matrix.

e With reference to data collected, to identify the Key
Performance Indicators (“KPI”), to allow the Group to
continuously measure and monitor our sustainability
performance and adherence to the sustainability practices and
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policies

All sustainability related activities undertaken set out by the Company
have been disclosed in the Sustainability Statement of the Company’s
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
The company addresses sustainability risks and opportunities in an integrated and strategic manner
to support its long-term strategy and success.

Practice 4.2
The board ensures that the company’s sustainability strategies, priorities and targets as well as
performance against these targets are communicated to its internal and external stakeholders.

Application . | Applied

Explanation on : | Rex Industry Berhad acknowledges the importance of communicating
application of the the company’s sustainability strategies, priorities and targets to its
practice internal and external stakeholders.

The Group publishes its Sustainability Statement in the annual report
where the Group’s sustainability strategies, priorities and targets are
disclosed. The Group’s sustainability disclosures include a
comprehensive description on strategy, stakeholders’ engagement,
materiality and efforts. The complete information of the Group’s
sustainability statement can be retrieved from the Group’s annual
report and is accessible from the corporate website at
www.rexmalaysia.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 company addresses sustainability risks and opportunities in an integrated and strategic manner
to support its long-term strategy and success.

Practice 4.3
The board takes appropriate action to ensure they stay abreast with and understand the sustainability
issues relevant to the company and its business, including climate-related risks and opportunities.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | The Board is aware on the importance of keeping abreast with the
departure sustainability issues, risks and opportunities that are relevant to the

company in achieving its long-term success.

The Board will take part on several initiatives to stay abreast on
sustainability issues relevant to the Group and the industry. The Board
will take the necessary steps to undertake professional trainings,
development programmes and activities related to sustainability and
governance issues which will include the climate-related risks and
opportunities.

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 company addresses sustainability risks and opportunities in an integrated and strategic manner
to support its long-term strategy and success.

Practice 4.4
Performance evaluations of the board and senior management include a review of the performance of
the board and senior management in addressing the company’s material sustainability risks and
opportunities.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | The NRC had conducted the Board Performance Evaluation
departure (“Evaluation”) in October 2024. The existing evaluation focuses on the

competency, contribution and performance, as well as calibre and
personality. However, the evaluation did not include the review of the
performance of the board and senior management in addressing the
company’s material sustainability risks and opportunities. The Board
will implement this in time to come to support sustainability measures.

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 company addresses sustainability risks and opportunities in an integrated and strategic manner
to support its long-term strategy and success.

Practice 4.5- Step Up

The board identifies a designated person within management, to provide dedicated focus to manage
sustainability strategically, including the integration of sustainability considerations in the operation of
the company

Note: The explanation on adoption of this practice should include a brief description of the
responsibilities of the designated person and actions or measures undertaken pursuant to the role
in the financial year.

Application : | Not Adopted

Explanation on
adoption of the
practice
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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 5.1

The Nomination Committee should ensure that the composition of the board is refreshed periodically
the tenure of each director should be reviewed by the Nomination Committee and annual re-election
of a director should be contingent on satisfactory evaluation of the director's performance and
contribution to the board.

Application : | Applied

Explanation on : | The Nomination and Remuneration Committee (“NRC”) is responsible
application of the for reviewing the Board’s structure, size and composition regularly as
practice well as making recommendation to the Board with regard to changes

that are deemed necessary. Upon recommending to the Board, NRC
will consider the required mix of skills, experience, character, integrity,
time commitment and diversity, where appropriate, which the person
nominated can bring to the Board.

During FYE 2024, in compliance with the Paragraph 15.02, of the
MainLR on the requirement of independent directors, the NRC had
identified and assessed suitable candidates to be appointed. Prior to
the appointment, the NRC had conducted the director’s fit and proper
assessment and on 13 March 2024, Mr. Hong Kok Cheong and Mr.
Tam Kok Meng were appointed to the Board as Independent Non-
Executive Directors of the Company.

The NRC had also conducted the assessment of the effectiveness of
the Board of Directors as a whole and the board committees as well as
the contribution and performance of each director.

The NRC annually reviews the performance of directors who are
seeking re-election based on competency, preparedness and
contributions. The Directors’ Fit and Proper Policy had been adopted by
the Board since 27 May 2022.

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 5.2
At least half of the board comprises independent directors. For Large Companies, the board
comprises majority independent directors.

Application . | Applied
Explanation on : | The Board currently comprises three (3) INEDs, one (1) Non-
application of the Independent Non-Executive Director (“NINED”) and three (3) Non-
practice Independent Executive Directors (“NIED”), as listed below:-

Name Directorate

Hong Kok Cheong INED

Tam Kok Meng INED

Adnan bin Ahmad INED

Darmendran Kunaretnam NIED

Dato’ Cheah Teng Lim NIED

Chee Cheng Chun NINED

Chris Kong Wai Fa NIED

The Board is of the view that the current composition will enable them
to provide independent and objective judgement to facilitate a balanced
leadership in the Company as well as to provide effective check and
balance to safeguard the interests, not only of the Company, but also of
the shareholders, employees, customers, suppliers and the community.

In addition, the Chairman of the Board, who is also an Independent
Director, provides the strong leadership necessary to marshal the
Board’s priorities 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

29




Intended Outcome

Board decisions are made objectively in the best interests of the company taking into account diverse

perspectives and insights.

Practice 5.3

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

Applied

Explanation on
application of the
practice

Rex Industry Berhad has set out the tenure of Independent Director in
the Board Charter. The tenure of an Independent Director shall not
exceed a cumulative term of nine (9) years. Should the Independent
Director intend to continue to serve on Board as Independent Director,
the Board shall justify and obtain shareholders’ approval for his
retention.

At the last Twenty-Ninth Annual General Meeting (29" AGM”) of the
Company, the Company sought and obtained approval from the
shareholders for the retention of Tan Sri Dato’ Mohd Ibrahim who was
appointed as an Independent Non-Executive Director on 30 June 2014.
Tan Sri Dato’ Mohd Ibrahim had since resigned from the Board of the
Company with effect from 31 March 2024.

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

Note: To qualify for adoption of this Step Up practice, a listed issuer must have a formal policy
which limits the tenure of an independent director to nine years without further extension i.e.
shareholders’ approval to retain the director as an independent director beyond nine years.

Application : | Not Adopted

Explanation on
adoption of the
practice
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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 5.5

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.

Directors appointed should

be able to devote the required time to serve the board effectively. The

board should consider the existing board positions held by a director, including on boards of the non-
listed companies. Any appointment that may cast doubt on the integrity and governance of the

company should be avoided.

Application

Applied

Explanation on
application of the
practice

The Board is judicious of the gender diversity recommendation promoted
by the MCCG in order to offer greater depth and breadth to board
discussions and constructive debates at the senior management level.

The Board appoints its members through a formal and transparent
selection process. The new appointees will be considered and
evaluated by the NRC which will then recommend the candidates to be
approved and appointed by the Board. The Company Secretaries will
ensure all appointments are properly documented.

The Group is an equal opportunity employer and all appointments to
the Board and employment of senior management are based on
objective criteria, merit, skills and experience, and are not driven by any
age, cultural background or gender considerations.

During FYE 2024, the NRC had reviewed the working experience,
skills, capability and competencies of Mr. Hong Kok Cheong and Mr.
Tam Kok Meng, and had recommended their appointment as INEDs of
the Company to the Board for approval. The Board will be
recommending to the shareholders for their re-appointment at the
forthcoming 30t AGM of the Company.

At present, the members of the Senior Management team consist of
male and female who are equipped with diverse skills, expertise and
industry experience to lead the business director on the Group.

Explanation for
departure

Large companies are re

quired 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 5.6

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.

If the selection of candidates was based on recommendations made by existing directors,
management or major shareholders, the Nominating Committee should explain why these source(s)
suffice and other sources were not used.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

The Board acknowledges the importance of not solely relying on
recommendations from existing Board members, Management or major
shareholders in identifying candidates for appointment of Directors.

In recommending suitable candidates for directorships and Board
committee memberships to the Board, the NRC takes into
consideration the respective candidates’ experience, competency,
character, time commitment and potential contribution to the Company.
Any new nomination received is recommended to the Board after a
comprehensive assessment and endorsement by the NRC.

As disclosed in the Practice 5.5 of this CG Report, the Board has
through the NRC, undergone detailed, formal and transparency review
process for the appointment of new director(s).

The Board will consider referrals from external sources to identify
suitably qualified candidates when the need arises in the future and
when the recommendations from existing Board members,
Management and/or major shareholders are considered, the Board will
ensure the recommended candidate has diverse experience and
knowledge to meet the fit and proper requirements.

Large companies are re

quired 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 5.7

The board should ensure shareholders have the information they require to make an informed
decision on the appointment and reappointment of a director. This includes details of any interest,
position or relationship that might influence, or reasonably be perceived to influence, in a material
respect their capacity to bring an independent judgement to bear on issues before the board and to
act in the best interests of the listed company as a whole. The board should also provide a statement
as to whether it supports the appointment or reappointment of the candidate and the reasons why.

Application : | Applied

Explanation on : | The profile of each of the Director including details of any interest,
application of the position, relationship, age, gender, working experience and background
practice are set out in the annual report which is also published on the

Company’s corporate website.

The performance of retiring directors will be assessed by the
Nomination and Remuneration Committee and be recommended to the
Board before tabling at the General Meeting for voting. The information
of appointment and reappointment directors will be shared with the
shareholders via the Notice of Annual General Meeting.

Explanation for
departure

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

Measure

Timeframe
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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 5.8

The Nominating Committee is chaired by an Independent Director or the Senior Independent Director.
Application . | Applied
Explanation on : | From 1 July 2023 to 31 March 2024 of FYE 2024, the NRC was chaired
application of the by Tan Sri Dato’ Mohd Ibrahim. Following to the resignation of Tan Sri
practice Dato’ Mohd Ibrahim on 31 March 2024, Mr. Hong Kok Cheong, an

INED was appointed as the NRC Chairman.

During FYE 2024, the Chairman had led the annual review of the
effectiveness of the Board as a whole and the Board Committees,
ensuring that the performance of each individual Director is
independently assessed.

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 5.9

The board comprises at least 30% women directors.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

Despite the Board not having any formalised board diversity policy or
gender diversity policy, the Board practices non-gender discrimination
and endeavours to promote workplace diversity and supports the
representation of women in the composition of Board and Senior
Management positions of the Company.

The Board also recognises that a gender-diverse Board could offer
greater depth and breadth whilst the diversity at key senior
management would lead to better decision-making.

Women representation on the Board and in senior management will be
taken into consideration when vacancies arise and suitable candidates
are identified, underpinned by the overriding primary aim of selecting
the best candidate to support the achievement of the Company’s
strategic objectives.

As an alternate practice, the Board undertakes the following effort to
ensure the decision making process is fair and aligned with the
Company’s objectives:-

1) The Board affirms that appointment of more woman
representatives to the Board and senior management will be duly
considered when vacancies arise and when suitable candidates
are identified.

2) All decisions of the Board would require the consent of the
majority of the Board members. In view that the existing Board
comprises individuals who have distinguished themselves in their
respective fields of expertise, they are able to provide diverse
insights and perspectives during board deliberation and decision-
making process.

Up to the date of the issuance of this Report, the Board currently
consist of one (1) female director namely, Madam Chris Kong Wai Fa.
In this regard, the percentage of the Board’s gender diversity stands at
14.29%, which is nearly half of the 30% as necessitate by this Practice.

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 5.10

The board discloses in its annual report in the company’s policy on gender diversity for the board and

senior management.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

Despite the Board not having any formalised board diversity policy or
gender diversity policy, the Board practices non-gender discrimination
and endeavours to promote workplace diversity and supports the
representation of women in the composition of Board and Senior
Management positions of the Company.

The Board also recognises that a gender-diverse Board could offer
greater depth and breadth whilst the diversity at key senior
management would lead to better decision-making.

Women representation on the Board and in senior management will be
taken into consideration when vacancies arise and suitable candidates
are identified, underpinned by the overriding primary aim of selecting
the best candidate to support the achievement of the Company’s
strategic objectives.

As an alternate practice, the Board undertakes the following effort to
ensure the decision making process is fair and aligned with the
Company’s objectives:-

1) The Board affirms that appointment of more woman
representatives to the Board and senior management will be duly
considered when vacancies arise and when suitable candidates
are identified.

2) All decisions of the Board would require the consent of the
majority of the Board members. In view that the existing Board
comprises individuals who have distinguished themselves in their
respective fields of expertise, they are able to provide diverse
insights and perspectives during board deliberation and decision-
making process.

Up to the date of the issuance of this Report, the Board currently
consist of one (1) female director namely, Madam Chris Kong Wai Fa.
In this regard, the percentage of the Board’s gender diversity stands at
14.29%, which is nearly half of the 30% as necessitate by this Practice.

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 6.1

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, actions taken and how it has or will influence board

composition.

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

candid board evaluations.

Note: For a Large Company to qualify for adoption of this practice, it must undertake annual board
evaluation and engage an independent expert at least every three years to facilitate the evaluation.

Application

Applied

Explanation on
application of the
practice

During FYE 2024, the Board, through the NRC, had conducted the
following annual assessments to determine the effectiveness of the
Board, its Committees and each individual Director:-

(i)
(ii)

(iif)
(iv)

(v)

Directors’ self-assessment;

Evaluation on the effectiveness of the Board as a whole and
Board Committees;

Assessment of Independent Directors;

Review of the term of office and performance of ARMC and
each of its members; and

Re-election of the Retiring Directors.

The current system of assessment of the Company is as described
below:-

(a) Directors’ self-assessment

(b)

The annual assessment of the Directors commences with the
completion of a set of comprehensive assessment form detailing
all assessment criteria were completed by all Directors on their
own performances in the financial year ended 30 June 2023 (“FYE
2023”). The duly completed assessment forms then submitted to
the Company Secretaries confidentially for tabulation and table the
consolidated results to the NRC at the meeting. Criteria for the
self-assessment include ratings on their own knowledge,
contribution, performance, calibre and personality.

In overall, the NRC and the Board were satisfied with the
performance of the individual Directors in FYE 2023.

Evaluation on the effectiveness of the Board as a whole and
Board Committees

The assessment forms that were completed by each of the NRC
members individually were submitted to the Company Secretaries
confidentially for tabulation and tabling of the consolidated results
at the NRC meeting. Criteria for the assessment of the
performance of the Board as a whole and the Board Committees
cover Board composition, Board processes and activities,
accountability as well as fulfillment of duties and responsibilities.
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The Board is satisfied with the level of time commitment given by
all the Directors in fulfilling their roles and responsibilities as
Directors of the Company. This is evidenced by the attendance
record of the Directors at the Board meetings in the FYE 2024 as
set out in the table below:-

Name of Director Attendance
Tan Sri Dato’ Mohd Ibrahim 3/5
(Resigned with effect from 31 March 2024)

Tai Keat Chai 4/5
(Resigned with effect from 31 March 2024)

Adnan bin Ahmad 6/6
Hong Kok Cheong 11
(Appointed with effect from 13 March

2024)

Tam Kok Meng 11
(Appointed with effect from 13 March

2024)

Darmendran Kunaretnam 6/6
Chee Cheng Chun 5/6
Dato’ Cheah Teng Lim 6/6
Chris Kong Wai Fa 6/6

None of the Directors have exceeded the maximum limit of five (5)
directorships in public listed companies.

Based on the evaluations conducted, the NRC and the Board were
satisfied with the performance of the Board as a whole as well as
the Board Committees in the FYE 2024.

(c) Assessment of Independent Directors

The Board, through the NRC, had also assessed the independence
of the Independent Directors on the Board in relation to the FYE
2024, taking into account the following points in ensuring that the
Independent Directors are able to contribute to the effective
objective functioning of the Board:-

»  Fulfillment of the definition of an independent director as set
out in Paragraph 1.01 of the MainLR;

» Ability to exercise independent judgement and act in the best
interests of the Company;

» Potential conflicts of interest with regards to any contracts or
transactions with the Group;

» Significant personal or social relationship with the
Management or major shareholders (including their family
members) other than those on a professional level consistent
with their duties and generally expected of them; and

» Derivation of other remuneration and benefits apart from
Directors’ fees and meeting allowances

Each of the Independent Directors had executed a Letter of
Declaration confirming his independence and had submitted the
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(d)

(e)

same to the Company Secretaries.

In overall, the NRC is satisfied that the Independent Directors have
brought independence and objective judgements to the Board and
have not been compromised, amongst others, by familiarity or
close relationship with other Board members.

Review of the term of office and performance of ARMC and
each of its members

Based on the evaluation forms conducted by each of the ARMC
members on the performance of their peers in assisting the NRC to
determine whether the ARMC and its members have properly
discharged their duties and responsibilities, the NRC and the
Board were satisfied with the performance of all the ARMC
members in the FYE 2024, and the Board has renewed the term of
office of each of the ARMC members for another term of one (1)
year.

Re-election of the Retiring Directors

The NRC is responsible for making recommendations to the Board
on the eligibility of the retiring Directors to stand for re-election at
the AGM.

The NRC had assessed the performance of Mr. Chee Cheng Chun
and Encik Adnan Bin Ahmad, who shall retire at the 30" AGM
pursuant to the Company’s Constitution.

The NRC was satisfied with the performance of the Retiring
Directors and recommended their re-election at the 30t AGM for
the Board’s consideration to recommend the same to the
shareholders for approval.

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 7.1

The board has remuneration 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 remuneration policies and practices should
appropriately reflect the different roles and responsibilities of non-executive directors, executive
directors and senior management. The policies and procedures are periodically reviewed and made
available on the company’s website.

Application . | Applied

Explanation on : | The Board believes that competitive remuneration is important to
application of the attract, retain and motivate Directors with necessary calibre, expertise
practice and experience to lead the Group in the long term. The Board has

adopted a formal and transparent Directors’ Remuneration Policy that
sets out the components to be referred by the NRC in recommending
for the Board’s approval the remuneration packages, which include
salaries, performance bonus and other benefits in-kind (where
applicable) for the Group MD, Non-Executive Directors and other senior
management personnel, taking into account the demands, complexities
and performance of the Company as well as skills and experience
required.

The Directors’ Remuneration Policy is designed to:-

e determine the level of remuneration package of Directors and
senior management;

e attract, develop and retain high performing and motivated
directors and senior management with a competitive remuneration
package;

e provide a remuneration such that the Directors and senior
management are paid a remuneration commensurate with the
responsibilities of their position; and

e encourage value creation for the Company and its stakeholders.

The Group MD’s remuneration is designed to link rewards to the
Group’s and individual's performance whilst the remuneration of the
Non-Executive Directors is determined in accordance with their
experience and the level of responsibilities assumed. The remuneration
package of senior management personnel is determined by the Group
MD based on overall work performance and the competitive
environment in which the Company operates.

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 7.2

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 principal objective of the NRC is to assist the Board to structure

application of the and clearly link Directors’ and senior management’s remuneration to

practice the strategic objectives of the Company, which rewards contribution to
the long-term success of the Company in promoting business stability
and growth.

Currently, the NRC comprises exclusively of INEDs, which is in line
with the MCCG’s recommendation. The NRC is presently chaired by
Mr. Hong Kok Cheong.

The NRC is governed by its TOR which outlines its remit, duties and
responsibilities, and the same was last updated on 31 July 2023.

During the FYE 2024, the NRC has undertaken the following activities
based on its TOR:-

(i) Reviewed and confirmed the minutes of the NRC Meetings held
during the FYE 2024;

(i)  Deliberated on the remuneration package of the Group MD for
the FYE 2025 and recommended the same to the Board for
approval;

(i)  Reviewed the Directors’ fees and recommended the same to the
Board to recommend to the shareholders for approval; and

(iv) Reviewed the benefits payable to the Directors of the Company
and recommended the same to the Board to recommend to the
shareholders for approval.

All Directors had abstained from deliberations and voting in respect of
their respective remuneration.

The TOR of the NRC is published on the corporate website at
www.rexmalaysia.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 8.1

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 breakdown of the remuneration of each individual Director for the
application of the FYE 2024 in the Company and Group levels respectively, is as follows:-
practice
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Company (RM) Group (RM)
(2] c [ (7] c 1
No Name Directorate 2 € “» >28 = = § e € i 2.2 £ = §
S8 E ce | 23| &3 o c = S5 g 5 o 83 | &3 - S
®£5 | e | 2EE| §£ | 53 5 >S5 | g | 2 | §5 52 5
853 o T = QX £3 [ 853 o T < QX = -
© = = n g ) O = © = = h g ) O =
(7] o (] o oM 0 < (72] o (] o m 0 <
Tan Sri Dato’ Independent
1 | Mohd Ibrahim Non-Executive - 36,450 - - - 36,450 - 36,450 - - 1,500 37,950
Bin Zain Director
Non-
Independent
p | Darmendran ) Executive . : . - - - | 876171 - | 52152 | - | 92405 | 1,020,728
Kunaretnam Director, Group
Managing
Director
Non-
3 Chee Cheng Independenlt ) i i i ) ) ) 36,000 i i 1,500 37.500
Chun Non-Executive
Director
Independent
4 | Tai Keat Chai Non-Executive - - - - - - - 72,000 - - 1,500 73,500
Director
. Independent
5 | Adnan Bin Non-Executive - 36,000 - - - 36,000 - 36,000 - - 2,000 | 38,000
Ahmad )
Director.
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Non-

Dato”Cheah | Independent - - 180,000 - 18,902 - 198,902
Teng Lim Executive
Director
Non-
Chris Kong Independent ; ; - 12,000 - 2,000 14,000
Wai Fa Executive
Director
Independent
Hong Kok Non-Executive 15,000 15,000 - 15,000 - - 15,000
Cheong )
Director
Independent
Tam Kok Meng | Non-Executive 15,000 15,000 - 15,000 - - 15,000
Director
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Intended Outcome

Stakeholders are able to assess whether the remuneration of directors and senior management is

commensurate with their
performance.

Practice 8.2

individual performance, taking into consideration the company’s

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
departure

The Board is of the view that it is inappropriate to disclose the
remuneration of senior management staff on a named basis, even in
bands of RM50,000.00, for the best interest of the Group taking into
consideration the competitive human resource environment which may
give rise to poaching issues, as well as to maintain the privacy of senior
management staff.

The top five (5) senior management personnel include one (1)
Executive Director of the Company and his detailed remuneration has
been disclosed under Practice 8.1 of this Report.

During the FYE 2024, the Board has carried out their fiduciary duties to
oversee the performance and remuneration packages of the Directors
including senior management staff by way of an assessment by the
NRC to ensure they are adequately compensated in line with the
Company’s long-term goals.

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
performance.

Practice 8.3 - Step Up

individual performance,

taking

into consideration the company’s

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 9.1

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

Application

Applied

Explanation on
application of the
practice

The AC of the Company was renamed to ARMC with effect from 30
September 2019.

The ARMC is currently chaired by Mr. Tam Kok Meng, who is an INED,
while the Chairman of the Board is Mr. Hong Kok Cheong, also an
INED. This ensures the objectivity of the Board’s review of the ARMC'’s
findings and recommendations is not impaired.

Mr. Tam Kok Meng is responsible to ensure the overall effectiveness
and independence of the ARMC. Together with the other members of
the ARMC, he had ensured, among others, that:—

a)

b)

the ARMC is fully informed about significant matters related to the
Company’s audit and its financial statements and addresses these
matters;

the ARMC appropriately communicates its insights, views and
concerns about relevant transactions and events to internal and
external auditors;

the ARMC’s concerns on matters that may have an effect on the
financial or audit of the company are communicated to the external
auditors; and

there is proper co-ordination between the internal and external
auditors.

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 9.2

The Audit Committee has a policy that requires a former partner of the external audit firm of the listed
company to observe a cooling-off period of at least three years before being appointed as a member
of the Audit Committee.

Application : | Applied

Explanation on : | The ARMC has formalised the policy that requires a cooling-off period
application of the of at least three (3) years to be observed by the former key audit
practice partner of the Company’s External Auditors in the Terms of Reference

of the ARMC before being appointed as a member of the AC, for the
purpose of safeguarding the independence of the audit by avoiding the
potential threats which may arise when a former key audit partner is in
a position to exert significant influence over the audit and preparation of
the Company’s financial statements.

During FYE 2024, none of the existing ARMC members were former
key audit partners. In order to uphold the utmost independence of the
ARMC, the Board has no intention to appoint any key audit partner as a
member of the ARMC or 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

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 9.3

The Audit Committee has policies and procedures to assess the suitability, objectivity and
independence of the external auditor to safeguard the quality and reliability of audited financial

statements.

Application

Applied

Explanation on
application of the
practice

The ARMC has in place the ‘Policies and Procedures to Assess the
Suitability, Objectivity and Independence of External Auditors’
(“Policies and Procedures”) that sets out the criteria to be taken into
account by the ARMC in assessing the suitability, objectivity and
independence of external auditors annually.

In recommending the appointment or re-appointment of the external
auditors to the Board, the ARMC has considered the following:-

a) Competence, audit quality, experience and resource capacity of the
external auditors in relation to the audit;

b) Persons assigned to the audit;

¢) The audit firm’s other audit engagements;

d) External auditors’ ability to meet deadlines in providing services
and responding to issues in a timely manner as contemplated in
the external audit plan;

e) Nature and extent of the non-audit services rendered and the
appropriateness of the level of fees; and

f)  Written assurance from the external auditors confirming that they
are, and have been, independent throughout the conduct of the
audit engagement in accordance with the terms of all relevant
professional and regulatory requirements.

During the FYE 2024, the ARMC had completed a formalised ‘External
Auditors’ Performance Independence Evaluation Form’ adopted by the
Company. The ARMC expressed their satisfaction on the services
performed, with overall performance rated as “satisfactory”, and viewed
that Messrs. Moore Stephens Associates PLT (“Moore Stephens”)
was suitable, objective and independent to be re-appointed as external
auditors of the Company.

The ARMC had then resolved to recommend the re-appointment of
Moore Stephens as the external auditors of the Company to the Board
for recommendation to the shareholders for approval at the 29" AGM of
the Company.

Further, following the resignation of Moore Stephens in May 2024, the
ARMC had assessed the suitability, objective and independence of
Messrs. Raki CS Tan & Ramanan as the new External Auditors of the
Company in place of the resigned Auditors, Moore Stephens based on
the following criteria set out in the Policies and Procedures:-

competence, audit quality, experience and resource capacity;
fees;

independence;

the audit firm’s other audit engagements, non-audit work.
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Upon completion of its assessment, the ARMC was satisfied with
Messrs. Raki CS Tan & Ramanan’s technical competency and had
recommended to the Board the appointment of Messrs. Raki CS Tan &
Ramanan as External Auditors of the Company in place of Moore
Stephens.

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

Application : Applied
Explanation : The ARMC currently comprises solely of Independent Directors as
on adoption appended hereunder:-
of the
practice Name Designation Directorate
Tam Kok Meng Chairman INED
Hong Kok Cheong Member INED
Adnan bin Ahmad Member INED
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 9.5

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
application of the
practice

During FYE 2024, the ARMC had completed the peer evaluation to
assess the performance and skill sets of their peers. The results were
compiled by the Company Secretaries and tabled for the NRC’s review
and to the Board for notation.

Based on the results of the assessment, the Board had concluded that
the ARMC as a whole is financially literate and has sufficient
understanding of the Group’s business and matters under the purview
of the ARMC including the financial reporting process. The ARMC has
reviewed and provided advice on the financial statements which
provide a true and fair view of the Company’s financial position and
performance.

The ARMC also reviewed the quarterly results and audited financial
statements and effectively challenged the Management’s assertions on
the Company’s financial matters before the approval by the Board,
focusing particularly on:-

(a) changes in or implementation of major accounting policy
changes;

(b)  key audit matters; and

(c) compliance with accounting standards and other legal
requirements.

All members of the ARMC have also undertaken and will continue to
undertake continuous professional development to keep themselves
abreast of relevant developments in accounting and auditing standards,
practices and rules as and when required.

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 10.1
The board should establish an effective risk management and internal control framework.

Application : | Applied

Explanation on : | The Board is committed to determine the Company’s level of risk
application of the tolerance and to actively identify, assess and monitor key business
practice risks to safeguard shareholders’ investments and the Company’s

assets by monitoring the internal controls in place with the assistance
of the ARMC, the external auditors and the outsourced internal
auditors, who will then report on the effectiveness and efficiency of the
internal control processes and procedures periodically to ensure that
the system is viable and robust.

The ARMC has been tasked with the duty to assess the Group’s
internal control environment to determine the adequacy and
effectiveness of the system of internal controls put in place by
Management. The review covers the financial, operational, and
compliance controls.

During FYE 2024, the following risk management practices are adhered
to within the Group:-

a) Periodic management meetings led by the Group MD were
conducted to deliberate on the risk issues faced by the Company
and the necessary actions that have been taken to address those
risks.

b) The Group MD has taken the initiative to report all existing and
potential risk issues, including business, market and operational
risks etc. and the necessary solutions to resolve these issues
during the ARMC and Board meetings.

The ARMC has also taken on the responsibility to assess the risk
issues as reported by the Group MD and to provide necessary advice
to the Management to better manage the risk exposure, before
reporting to the Board for decision making and approval, where
applicable.

With an established risk management framework, the ARMC is tasked
to oversee the area of risk management and internal control.

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 10.2
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 outsourced internal auditors are engaged to provide independent
application of the assessments on the adequacy, efficiency and effectiveness of the
practice Company’s internal control system as well as to prepare internal audit

reports, which summarised the results of the risk re-assessment, risk
profiles and the risks identified during the risk assessment process of
the Group.

The deliverables included in the internal audit reports had been
discussed with the senior management of the Group. The results of risk
re-assessment represent the Management’s views on the critical focus
areas of the Group. The on-going identification and management of
risks remain the responsibility of the Board and Management of the
Company.

Details on the features of the internal control framework and the
adequacy and effectiveness of this framework are disclosed in
Statement on Risk Management and Internal Control in this 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 10.3 - Step Up
The board establishes a Risk Management Committee, which comprises a majority of independent
directors, to oversee the company’s risk management framework and policies.

Application : | Adopted

Explanation on : | The existing AC of the Company has been renamed to ARMC effective
adoption of the from 30 September 2019, with its current composition comprising solely
practice the Independent Directors.

The ARMC assists the Board in discharging the responsibilities and
duties relating to accounting and reporting practices as well as
monitoring the overallrisk management framework, the financial
reporting processes, the compliance processes, the performance
of external and internal auditors and overseeing the audit program of the
Group.
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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 11.1

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

independently.

Application

Applied

Explanation on
application of the
practice

The internal audit function of the Group is carried out by an external
service provider, namely Finfield Corporate Services Sdn. Bhd. The
outsourced internal auditors report directly to the ARMC on the internal
audit function and provide the Board with a reasonable assurance that
the Company’s system of internal control is satisfactory and operating
effectively.

The ARMC also assessed the scope of work, performance evaluation
and budget for the internal audit function. Where a new appointment or
removal may be required, the ARMC would decide on this accordingly.

In developing the scope of the internal audit function, the ARMC was
satisfied that:-

a) the internal auditors have sufficient resources and are able to
access information to enable them to carry out their role effectively;
and

b) the personnel assigned to undertake the internal audit have the
necessary competency, experience and resources to carry out the
function effectively.

The internal auditors had and would continue to keep abreast with
developments in the profession, relevant industry and regulations.

During FYE 2024, the ARMC had reviewed and assessed the
adequacy of the scope, functions, competency and resources of the
outsourced internal auditors for the FYE 2023 and was satisfied that
the internal audit function is independent of the operations of the
Company and provides reasonable assurance that the Company’s
system of internal control is satisfactory and operating effectively.

The internal audit report and the internal audit plan for the FYE 2024
were tabled to the ARMC for the ARMC'’s notation.

Areas for improvements are highlighted to the ARMC who will report
the same to the Board. The implementation of recommendations is
consistently and closely monitored. None of the internal control
weaknesses have resulted in any material losses, contingencies or
uncertainties that would require disclosure in the Annual Report 2024.

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 11.2
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 internal audit function of the Company is outsourced to Finfield
Corporate Services Sdn. Bhd. and the internal audit staffs on the
engagement are free from any relationships or conflicts of interest,
which could impair their objectivity and independence.

The number of staff deployed for the internal audit reviews ranges from
two (2) to three (3) per visit. The personnel involved in the internal audit
reviews possess professional qualifications and/or a university degree.
Most of them are members of the Institute of Internal Auditors Malaysia.

The Engagement Partner, Mr. Tan Yen Yeow (“Mr. Tan”) has a diverse
professional experience in internal audit, risk management and
corporate governance advisory. Mr. Tan is a Chartered Accountant of
the Malaysian Institute of Accountants and a fellow member of Institute
of Internal Auditors Malaysia.

The internal audit reviews were conducted using a guide by the
International Professional Practices Framework issued by the Institute
of Internal Auditors Inc. which contains the international standards for
internal auditing. Appropriate audit procedures have been included to
ensure adequate coverage of the areas to be audited and risks to be
addressed.

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 12.1
The board ensures there is effective, transparent and regular communication with its stakeholders.

Application : | Applied

Explanation on : | The Board recognises the need for transparency and accountability to
application of the the Company’s shareholders and regular communication with its
practice shareholders, stakeholders and investors on the performance and

corporate developments in the Company.

The Board has a Corporate Disclosure Policies and Procedures in
place to ensure only designated spokespersons will be authorised to
disseminate information to ensure consistent and accurate flow of
information disclosure to the stakeholders.

The AGM is the main forum of dialogue with shareholders as it provides
an opportunity for the shareholders to seek and clarify any issues
pertaining to the Group and to have a better understanding of the
Group’s activities and performance. It is also an avenue for the
Chairman and Board members to respond personally to all queries and
provide clarification on issues and concerns raised by the shareholders.
Both individuals and institutional shareholders are encouraged to meet
and communicate with the Board at the AGM and to vote on all
resolutions set out in the notice.

Other than the forum of the AGM, the Company communicates
regularly with shareholders and investors through annual reports,
quarterly financial reports and various announcements made via Bursa
LINK, as the Board acknowledges the importance of accurate and
timely dissemination of information to its shareholders, potential
investors and the public in general. Shareholders and investors can
obtain the Company’s latest announcements in the dedicated website
of Bursa Securities at www.bursamalaysia.com or via the Company’s
website at www.rexmalaysia.com.

The Company’s website at www.rexmalaysia.com provides all relevant
information on the Company and is accessible by the public. It includes
the announcements made by the Company and annual reports. The
Board discloses to the public all material information necessary for
informed investment and takes reasonable steps to ensure that all
shareholders enjoy equal access to such information.

Explanation for
departure

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

Measure

Timeframe

59



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 12.2
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 a “Large Company” under the
departure Malaysian Code on Corporate Governance and hence, has not adopted

integrated reporting based on a globally recognised framework.

However, the Company would consider adopting the integrated
reporting based on a globally recognised framework, when necessary.

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 13.1
Notice for an Annual General Meeting should be given to the shareholders at least 28 days prior to
the meeting.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | The Board together with the management committed to ensuring that
departure the despatch of the notice of every AGM of the Company is being

circulated at least twenty-eight (28) days prior to the date of the
meeting. However, for the 29t AGM, the notice of the 29" AGM was
circulated twenty-seven (27) days in advance.

While this falls short by one (1) day of the recommended best practice,
the Board recognises that this notice period would still allow the
shareholders adequate time to arrange their time to participate in the
AGM. The shareholders would have sufficient time to appoint their
proxies and corporate representatives for the AGM.

The notice of AGM provides a detailed explanation for each resolution
proposed to enable shareholders to make informed decisions in
exercising their voting rights.

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 13.2
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 Board acknowledged their responsibilities and stewardship to all
application of the shareholder with continuous engagements and direct communications
practice during the General Meetings of the Company.

There were two (2) general meetings held in 2023/2024 i.e., 29" AGM
and Extraordinary General Meeting (‘EGM”) of the Company held on
27 November 2023 and 10 July 2024, respectively. All directors
together with the Chief Financial Controller, Company Secretary and
External Auditors attended and participated the general meetings of the
Company, to provide meaningful responses to questions raised by the
shareholders.

In compliance with the MCCG, all the Directors of the Company will
endeavour to attend all future general meetings and the respective
Chairmen of the ARMC and NRC will provide meaningful response to
questions addressed by the shareholders to them. Members of the
senior management and external auditors of the Company have also
attended and will continue to attend the AGM to respond to the
shareholders’ queries.

The proceedings of all general meetings have included a question-and-
answer session in which the Chairman of the meetings invited
shareholders to raise questions on the agenda items for adoption,
before putting a resolution to vote.

The Group MD ensured that sufficient opportunities are given to
shareholders to raise issues relating to the affairs of the Company and
that adequate responses are given.

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 13.3
Listed companies should leverage technology to facilitate—
e including voting in absentia; and
¢ remote shareholders’ participation at general meetings.

Listed companies should also take the necessary steps to ensure good cyber hygiene practices are in
place including data privacy and security to prevent cyber threats.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | The Company conducted its 29" AGM on 27 November 2023 at The
departure Kuala Lumpur Golf & Country Club, 10, Jalan 1/70D, Off Jalan Bukit

Kiara, 60000 Kuala Lumpur, Wilayah Persekutuan.

Shareholders were given sufficient notice to ensure that they were able
to make the necessary arrangements to attend the 29" AGM, review
agenda items, and formulate questions, if any. Where the shareholders
were not able to attend, they could and had appointed proxies to attend
on their behalf to vote and represent them.

The Board had taken precautionary steps in conducting a physical
meeting to enable the shareholders and stakeholders to physically
participate in the meeting and encourage face-to-face discussions with
shareholders and stakeholders.

Despite the Board’s decision to conduct the upcoming Thirtieth AGM of
the Company physically for cost efficiency, the Board would consider to
hold the general meetings on a hybrid basis in future to encourage
more shareholder participation.

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 13.4

The Chairman of the board should ensure that general meetings support meaningful engagement
between board, senior management and shareholders. The engagement should be interactive and
include robust discussion on among others the company’s financial and non-financial performance as
well as the company’s long-term strategies. Shareholders should also be provided with sufficient
opportunity to pose questions during the general meeting and all the questions should receive a
meaningful response.

Note: The explanation of adoption of this practice should include a discussion on measures
undertaken to ensure the general meeting is interactive, shareholders are provided with sufficient
opportunity to pose questions and the questions are responded to.

Application : | Applied

Explanation on : | The Company believes that a general meeting is a platform for
application of the interaction between the Board, Senior Management, and the
practice shareholders of the Company. The Board ensures that shareholders

are given the opportunity to participate in general meetings either
physically or virtually.

At every general meeting of the Company, the Board together with the
Chief Financial Officer, external auditors and company secretaries
would be attending the general meeting to provide greater responses to
all shareholders’ queries.

The Chairman also has committedly ensured that all questions raised
during general meetings would be getting responses either during the
meeting itself or after the meeting via email. The responses would be
published on the corporate website after the general meetings.

Explanation for
departure

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

Measure

Timeframe

64



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

Practice 13.5

The board must ensure that the conduct of a virtual general meeting (fully virtual or hybrid) support
meaningful engagement between the board, senior management and shareholders. This includes
having in place the required infrastructure and tools to support among others, a smooth broadcast of
the general meeting and interactive participation by shareholders. Questions posed by shareholders
should be made visible to all meeting participants during the meeting itself.

Note: The explanation of adoption of this practice should include a discussion on measures
undertaken to ensure the general meeting is interactive, shareholders are provided with sufficient
opportunity to pose questions and the questions are responded to. Further, a listed issuer should
also provide brief reasons on the choice of the meeting platform.

Application : | Not Applicable — only physical general meeting was conducted in the
financial year

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

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

Practice 13.6
Minutes of the general meet
after the general meeting.

ing should be circulated to shareholders no later than 30 business days

general meeting.

Note: The publication of Key Matters Discussed is not a subtitle for the circulation of minutes of

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

The Minutes of the 29"" AGM and the EGM were not made available to
the shareholders within 30 business days after the meetings.

The Company will consider the publication of minutes of general
meetings as means to circulate the same to shareholders within 30
business days after the general meeting.

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.

[N/A |
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