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SECTION AT 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 assumesr esponsi bility for t h
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.1

The board should set the company6s strategic ain
in place for the company to meet its objectives and review management performance. The

board should set the companyds values and stand
shareholders and other stakeholders are understood and met.

Application . | Applied

Explanationon . | The Board is responsible for oversight and overall management g
application of the Company. The Board is delegating specific powers of the Boa
practice relevant Board Committees, the CEO and the Senior Manageme

the Company. The Board $direct access to Senior Management &
has unrestricted and immediate access to information relating to
DNR dzZLJQ& o0dzaAySaa |yR | FFIFANR
will consider inviting the Senior Management to attend meetings
reporting on major issues relating to their respective responsibility
approvals are supported by the Limits of Authority, which clearly se
NBfSOFryld YFEGGdSNARA NBaSNBWSR F2N
which the Board may delegate to the Boarmn@nittees, the CEO an
the Senior Management.

Promote good corporate governance culture and support {tarm
value creation

The Board, together with the Management, is committed to promot
good corporate governance culture within the organisation wh
reinforces ethical, prudent and professional behaviour. The Grg
refined core valuesWL @®! o (Tle¢Rowe®d of 5), repsents the
fundamental principles of ViTrox's shared values that guide
employees to think, talk and do the right things every day in the pu
of both individual and company greatnesgl. ®! Q¢ tthetadranym
for 'Integrity’, 'Accountability’, 'Caurage’, 'Trust and Respect'and
'Gratitude and Carab ¢ KS / 2YLI yé&Qa [/ 2RS
continue to govern the standards of ethics and good conduct expe
of Directors. The Code of Ethics for Directors includes principles re
to sincerity, integrity, responsibilities and corporate social responsib
together with the details o, AC.T.GI NB | @gF Afl 6f S
website.

The Board is aware of the importance of sustainability in long run
will be mindful of the requiremenivhen setting and making any pla
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for conducting its operation. The Board strongly believes tha
sustainable environment which continuously promoting healthy hal
for the Group to compete and also would nourish the resources the
growing from time ¢ time. As such, the Board promotes go
corporate governance in the application of sustainability pract
throughout ViTrox Group, the benefits of which are believed
translate into better corporate performance e.g. the extract of the L
Problem S&@Ay 3 oa[t{€0 NBLR2NI I yR

FOGABAGASEAET RSY2YyadNl GAy3 +AcC
environmental, social, governance and sustainability agenda,
detailed in the Sustainability Report 2022. As a measure to goher
conduct of its employees, the Company has in place its Whistlebl
t2f A0 YR t NPOSRdzNB&a o6az2tt e
also adopted the AntBribery and Corruption Policy to set out tl
DNR dzLJQa 1T SNB (G2t SNI yOS f bribdigNaad
corruption and the Group takes a strong stance again such acts. H
see detailed explanation to Practice 3.1 & 3.2 of the CG Report.

As for Succession Planning, the ESOY akid NB D NJ \SG$
Committees are tasked to oversee th@dministration and to ensurg
proper implementation of the ESOS and SGS in accordance wit
respective ly-laws of the ESOS and SGS, to motivate, retain and re|
Eligible Person(s) who, upon exercising their options, would be (¢
the opportunity to m@rticipate in the equity of the Company and there
relate their contribution directly to the performance of the ViTr
Group.

Setting Strategy, Engagement with Board Committees, Sq
Management & CEO and monitoring of performance

The Board plays ah O A @S NBtS Ay (KS RS
strategy. It has in place a strategy planning process, whereby
Management presents to the Board its recommended strat
annually, together with its proposed business plans for the ensuing
atadedit 1 SR aSaaAizysz F2N G4KS . 21
aSaarzys GKS . 2FNR RSftA0SNIGS
LISNB LISOUA@GSAZ YR OKIffSy3sSy
assumptions, to ensure the best outcome. In conjunction with this,
Boardalso reviews and approves, amongst others:
T YSe& tSNF2NXIyOS LYyRAOIG2NA
Hoshin Plan, ensuring that the targets correspond to
[ 2YLI yeQa adNYyaGS3ae FyR o0dzaAy
trends and internal cagbilities as well as provide sufficient stret
for the Management;
1 key strategic initiatives and significant operational issues.

A quarterly review of the 2022 Corporate Hoshin Plan was condu
by the Board, at which the targets set by the Board wevenpared
against the actual performance yetr-date. The Board also discuss
strategy implementation processes and requirements together \
key transformational initiatives undertaken in the current quarter of {




year to achieve the targets set outt the 2022 Corporate Hoshin PIg
In this exercise, the Board took cognisance of internal and exté
factors which had supported various achievements as well as challg
facing by the Management. The Board actively engaged with
Management in monitdng the progress of initiatives identified in th
2022 Corporate Hoshin Plan and, where required, in identif
alternative measures to be taken to ensure the successful realisati
the strategies.

The CEO is responsible for the dayday managemetnof the business
and operations of the Group in respect of both its regulatory
commercial functions. He is supported by the Managem
/| 2YYAGGSSad ¢KS alyl3SySyidaoa |
the CEO, is assessed by the Board through a stepusrt which is
tabled to the Board and which includes a comprehensive summa|
0KS DNRdzLIQa 2LISNY G4Ay 3 RNAIDSNA
reporting period.

The Board Committees comprise nine (9) Committees i.e. A
I 2YYAGGSS YAYI/GAWE W2YYAGGESS

I 2YYAGGSS odaw/ é0X 9{h{ [ 2YYRAL{
6awal/ ¢ 0T 9ESOdzi Bbéry ComplianseliCdBnBtE
OYPBANRYYSYllfs {20AFf YR D2@§
SGS Committee as settainder Corporate Information of the Annu
Report 2022.

1. To enhance the effectiveness of risk management and inte
control systems, the Board has established an internal g
function with the assistance of an external professional firm.
RMC wilteview with the AC, and recommend to the Board the ty
and level of business risks of ViTrox Group and the approp
framework and policies for managing such risks. The RMC a
the Board to fulfil its responsibilities with regard to risk governa
and risk management in order to manage the overall risk expo
of the Group. Through the RMC, the Board oversees the
management framework of the Group in the following manner:
f wa/ LINBaSyida F2NI !/ Qa NBOG

annual Corporate Risk Profile which specifies the
enterprise risks in light of the strategic objectives of the Grg

1 RMC then monitors the key risks in the business in order to
relevant o governance practices relating to the risk, and g
oversees the compliance with regulatory and statut
requirements;

1 RMC, through AC, advises the Board on areas of high ris
the adequacy of compliance and control procedu
throughout the organiation.

1 The Statement on Risk Management and Internal Contro
out on pages/8to 82 of the Annual Report 2022 provides
overview of the state of risk management and internal conti
within the Group.




2. The internal auditors are to provide additionatlependent review
on the state of risk management and internal control of the Gr
and has an independent reporting channel to AC. The AC reyV,
deliberates and decides on the next course of action and evaly
the effectiveness and efficiency of thésk management ang
internal control systems in the organisation, to ensure, as fa
Ll2aaArot Sz 0KS LINRGSOUAZ2Y 2
investment. The summary of work performed by the AC is discl
in the Audit Committee Report of the AnriuReport 2022.

A whistleblower may make a complaint to the Chairman of the
of any detrimental action committed by any person against
whistleblower or any person related to or associated with
whistleblower. Any report can be submitted confideily via
email tovitroxwhistle@gmail.com

The Group is committed to conduct its business ethically by hg
procedures for the prevention, deterrence and detection of fra
bribery and all other corrupbusiness practices as set out in
Anti-Bribery and Corruption Policy. The Group is legally oblige
have a zerdolerance policy and will comply with the Malaysi
Anti-Corruption Commission Act 2009 and the new provisiol
Malaysian AntCorruption/ 2 YYA &daA 2y | O4 H
and any of its amendments from time to time. The details of
LRt AOE A& @FAfTFotS Fd *Ac¢NE

3. To ensure there is an effective Board and right leadershi
meeting the objectives and goals of the Company Nikis tasked
amongst others, assess the effectiveness of the Board as a \
and the contribution of each Director, review the size, composi
and the required mix of skills of the Board; and recommend thg
election of retiring Directors to the Board

A set of quantitative and qualitative performance criteria has b
established to evaluate the performance of each member of
Board, each Board Committee and reviewing the performanc
GKS . 2FNR Fa I ¢gK2fSd ¢ K Snthej
areas of composition, administration, accountability 4
responsibility, conduct and the performance of the Chairman
CEO. The criteria for assessment of each Director or Comn
member shall include attendance record, intensity of participat
at meetings, quality of interventions, special contributions
demonstrate a high level of professionalism and integrity in
decisionmaking process.

hy on alé& HanHHYX GKS /2YLIye
Proper Policy. The details of thig® A O& A& | gt
website.

On 23 February 2023, an assessment of the effectiveness g
. 2FNRS NBaLISOUA@S . 2FENR /2



mailto:vitroxwhistle@gmail.com

' 3aSaayYSyidéo 6SNB OF NNASR
Appraisal form which comprising quantitative and qualitat
performance criteria to evaluate the performance of each mem
of the Board as well as each Board Committee, were b
circulated at tle Meeting for assessment. The NC reviewed
required mix of skills, experience and other qualities of the Bq
and Board Committee and agreed that it has the necessary m
skill, experience and other necessary qualities to serve effecti

4. RC is responsible for recommending to the Board on
remuneration framework and the remuneration package
Executive Directors to ensure that rewards commensurate
GKSAN) O2y iNROdziA2Yya (G2 GKS [
to align the inerest of the Directors with those of the shareholde
The RC also ensures the level of remuneration for-Eeecutive
Directors and Executive Directors are linked to their leve
responsibilities undertaken and contributions to the effect
functioningof the Board.

5. {dzall AylroAfAde A& FdzyRI YSyi
refined core valuesfA.C.T.@XThe Power of 5) are the first an
essential steps toward our ESG practice to a sustainable fuifiueg
ESG Steering Committee, teamed wsHmior management to s€
G§KS DNRdAzLIQa FdzidzNBE 9{ D &G NI
concrete action plans in promoting ESG practices and cu
within ViTrox and our supply chain. The details of the ESG initig
INB @At otS FdG +A¢NREQa 49

Communication with Stakeholders

The Board is mindful on the importance of maintaining a prg
corporate disclosure procedures with the aim to provide shareholq
and investors with comprehensive, accurate and quality informatior
a timely basis. Persmel and working team for preparing the disclosy
will conduct due diligence and proper verification and coordinate
efficient disclosure of material information to the investing public.

The Company has in place a document which sets the policieg
standard operating procedures for employees to facilitate and en;
compliance by ViTrox Group. It also serves as a guide to ent
awareness among employees of corporate disclosure requirement

The Management reviewed the results of the 2022 empdo
satisfaction survey to assess the level of employee satisfaction
survey, conducted by an internal resource, aimed to ensure contin
improvement in the operating environment by maintaining areag
strength and improving areas of opportunity foits i internal
stakeholders. Post employee satisfaction survey, intervention initiat
were taken to address those areas below benchmark norms.
Company also took on even more critical importance approach with




onset of the unprecedented COVID pandmic in order to ensurg
safeguard of employees.

As part of the implementation of investor relation programme, the (
is tasked to handle investor relation related matter in the Gro
Besides, shareholders or investors may convey any concern / gries
to the Independent Directors of the Company accordingly. During
financial year, the Company communicated material news on
Company to its shareholders vide release of public announcen
+ACNREQa& Cl O0So6221 | faz aSNDs
stakeholders with Corporate development, functions, prody
information, etc. Concern regarding the Group may be conveye
shareholders or investors to any of the Independent Directors at
following address and such concerns will be reviewed altiessed by
the Board accordingly:

5Fr32Q {SNA 5NX¥ YASg Yg2y3a {Sy
Email:kelvinkiew@yahoo.com

Integrity of the financial and nefinancial reporting

WS@ASgAY3I GKS | RSIjdz O& I ryfaRcorkrof
systems and management information systems, including system
compliance with applicable laws, regulations, rules, directives
guidelines with the assistance from the Internal Auditors, Exte
Auditors and Company Secretary.

All empoyees including Directors are required to sign a {esclosure
2F LYF2NNIGA2Y O0ab5Leé0 @AGK
Practice 3.¥or more details.

Explanation for
departure

Large companies are required to complete the colupet@mv. Norlarge companies are encouragg
to complete the columns below.

Measure

Timeframe



mailto:kelvinkiew@yahoo.com

Intended Outcome

Every company is headed by a board, whi ch
leadership and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.2

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

Application

Applied

Explanation on
application of the
practice

The roles and responsibilities of the Chairman of the Board have
Of SIFN¥T & &ALISOATASR Ay (GKS . 2IN
website athttps://www.vitrox.com/company/boardcharter.php

1. ¢KS [/ KFANXIY A& NBalLRyaaofs
conduct. He also promotes an open environment for debate
ensures effective contributions from Nefxecutive Directors.

2. The Chairman wiit the assistance of the Company Secretary
the board agenda for each meeting based on the dateg
scheduled Board meetings in the annual meeting calendar, an(
same is circulated to the Board Members accordingly.

3. The Chairman promotes a boardro@nvironment that allows fol
SELINBaarzy 2F @OAasSsga Ay ((KS
effective debate and contribution from the Board members
facilitate informed decisioimaking by the Board.

4. During deliberations at Board meetings, the Chairmpesvides his
objective views and decisions to resolve situations when there
differing views between the Board Members and {
Management.

5. The Chairman also exercises control over the quality, quantity
timeliness of information flow between the od&rd and
Management.

6. At a general meeting, the Chairman plays a role in foste
constructive dialogue between shareholders, Board
Management.

Explanation for
departure

Large companies are required to complete the columns b&lowlarge companies are encouragg
to complete the columns below.

assu


https://www.vitrox.com/company/board-charter.php

Measure

Timeframe




Intended Outcome
Every company is headed by a board, whi ch assu
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 distinct and separate roles and responsibilities of the Chairmatr
application of the / 9h I NB LINRZARSR Ay (KS . 2FNR
practice website athttps://www.vitrox.com/company/boardcharter.php

The positions of Chairman and CEO are held by two diffg
AYRAGARIZ- fad ¢KS / KIANXYIYX 51
manages the Board by ensuring effective contribution from N
Executive Directors and exercise control over qualguantity and
timeliness of information between Board and Management wher
the CEO, Chu Jenn Weng manages the business and operations
/| 2YLI y& YR AYLX SYSyita GKS . 21

The distinct and separate roles of the Chairman and CEO, kéih
clear division of responsibilities, ensure a balance of power
authority, such that no one individual has unfettered decismaking
powers.

Explanation for
departure

Large companies are required to complete the columns b&lowlarge companies are encouragg
to complete the columns below.

Measure

Timeframe

10


https://www.vitrox.com/company/board-charter.php

Intended Outcome

Every company is headed by a board, whi ch

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

Note: If the board Chairman is not a member of any of these specified committe¢dise tioard
Fff26a GKS / KFANXYIFEY G2 LINIGAOALIGS Ay | ye

GKSYy (GKS adGlriadza 2F GKA& LINI OGAOS akKz2dzZ R o

Application Departure

Explanation on

application of the

practice

Explanation for ¢ KS / KFEANXYIY 2F GKS . 2FNRIXI 51
departure of the AG NCandRC

The Chairman is conscious of his differing roles in the Board, itGh
NC and RQAIl issues before recommending to the Board are thorou
deliberated at the respective Committee levels which involved
participation of the other Committee members. All recommendatiq
by the Committees to the Board have been arrived at unanimaarstly
this would have eliminated the risk of sefiview. Moreover, the Boar
comprises majority oNon-ExecutiveDirectors support a deliberatior
review and decisiomnaking process.

Large companies are required to complete the columns belowla¥gecompanies are encourage
to complete the columns below.

Measure . | The Company intends to maintain current practice.

Timeframe . | Others The Company will review the neg
for application of this Practice on g
annual basis

11
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Intended Outcome

Every company is headed by a board, whi ch
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

Both Company Secretaries of the Company have legal credentialg
are qualified to act as company secretary under Section 235(2) g
Companies Act 2016, both of them are Associate member of
Malaysian Institute of Chartered Secretaries and Adnriaists
oaa! L/ {!'¢é¢uv®

The Company Secretaries play an advisory role to the Board in re
G2 GKS /2YLIyeQqQa O2zyadaddziazy
compliance with the relevant regulatory requirements, codes
guidance and legislations.

The @mpany Secretaries also ensure that deliberations at the B
and Board Committee meetings are well captured and minuted,
subsequently communicated to the relevant management

necessary action.

The Company Secretaries keep the Board updated amgds in the
Main Market Listing Requirements of Bursa Malaysia Securities B¢
badaal wé0v YR RANBOUGUADGSA A&adzsS
result and implications to the Company and the Directors in relatio
their duties and responsibilitge

The Company Secretaries also keep abreast of the evolving ¢
market environment, regulatory changes and developments
Corporate Governance through continuous training.

The Board is satisfied with the performance and support rendere
the Canpany Secretaries to the Board in discharging its functions.

Explanation for
departure

to complete the columns

Large companies are required to complete the columns belowla¥ga companies are encouragg

below.

Measure

12
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Timeframe
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Intended Outcome

Every company is headed by a board, whi ch
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

¢2 FFEOAfAGFOGS GKS 5ANBOI2NRAQ
is prepared and circulated in advance of each new year. The calg
provides Directors with scheduled dates for meetings of the Bo
Board Committees and the Annual General Meetiag,well as thg
closed periods for dealings in securities by Directors based or
GFr NBASGSR RIFIGSa 2F yy2dzyOSYSyl
meeting calendar for the proposed meetings in the year 2022
circulated on 20 August 2021 and themas subsequently, mad
available on Google Calendar accordingly.

Agenda and documents relevant to the Board meetings are circul
at least 7 days in advance to the Directors for their review/informal
before the meetings to ensure the effectivenegstee Board meetings
Any additional information requested by the directors will be provig
in timely manners.

The deliberations and decisions at Board and Board Comm
meetings are well documented in the minutes, including matters wk
Directors alstained from voting or deliberation.

The Company Secretaries will communicate to the rele
al yFrasSySyid GKS . 2FNRQa RSOAA&A?
draft minutes of meetings for appropriate actions to be taken.

Explanation for
departure

Large companies are required to complete the columns belowla¥ge companies are encouragg
to complete the columns below.

Measure

Timeframe

14
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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 reviewe d and publ i shed
website. The board charter clearly identifiest
A the respective roles and responsibilities of the board, board committees, individual
directors and management; and
A issues and decisions reserved for the board.

Application

Applied

Explanation on
application of the
practice

The Board Charter serves as a primary reference for prospective
existing Board members of their fiduciary duties as directors of Vi
and the functions of the Board Committees as well as ther@oof the
respective subsidiary companies within the Group. It sets out amg
other things, the key values, principles and ethos of the Company.

In accordance with the Board Charter, the Board will review the B
Charter periodically to keep it up date and consistent with thg
.21 NRQa 202S0GABSa YR NBaLRVY:

¢ KS .2 NR / KI NI SNJ Aa I @I A f
https://www.vitrox.com/company/boardcharter.php

The Board Rarter and detailed Term of Reference of the Bo
I 2YYAGOSSa FNB aSa 2dzi Ay =*A¢
Group is supported by the Group Corporate Authority Manual, w
clearly delineates relevant matters and applicable limits, inclig
GK24S NBASNISR FT2NJ 0KS . 21 NRQ3
delegate to the Board Committees, the CEO and the Management
YIEGGSNE NBaSNIBSR F2NJ GKS . 211
guarterly financial results, annual business plan target, dividend
payout proposal, issuance of new securities, expenditure abo
certain limit, disposal of significant fixed assets and acquisitio
disposal of companies within the Group.

The Directors are mindful that they should continue to attédraining
programmes to enhance their skills and knowledge where relevan
well as to keep abreast with the changing regulatory and corpo
governance developments. All the Directors of the Company atter|
various seminars and training programmesidg FYE 2022 as follows

Dato' Seri Dr. Kiew Kwong Sen
1. Roles and Responsibilities of Corporate Direct8risours)
2. wAal alylF3aSySyd 27 [/ 2YLI8hduy

3. Automated Financial Management Reporting Sys(érhours)

15
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https://www.vitrox.com/company/board-charter.php

Chu Jenn Weng
1. 5APGSNBAGET 9ljdzA (e I Y25 hdug)Of dzi
2. What Employees Need to Know About Creatir§afe & Respectfl

Workplace(1 hour)

Siaw Kok Tong

1. Deal Management Guide (4 hours)

2. DElin ViTrog.5 hours)

3. What Employees Need to Know About Creating a Safe & Resp
Workplace (1 hour)

Yeoh Shih Hoong

1. DElin ViTrog.5 hours)

2. What Employees Need to Know About Creating a Safe & Resp
Workplace (1 hour)

Chuah Poay Ngee

1. The way forward via Finted8 hours)

2. Corporate Finance EGhours)

3. Leading through Chad4 hours)

4. Traing Psychology & Risk Management in Future Trddihgurs)

Datuk Ir. Dr. Ahmad Fadzil Bin Mohamad Hani

1. Audit Oversight BoardConwersation with Audit Committees (2.
hours)

2. DEIConversations: Elevating Investability (1 hour)

3. PLC Transformation (PLCT) Programme Guidebook 3 (1.5 ho

4. 2022: New Challenges, New Opportunities (1 hour)

Mary Yeo Chew Yen

1. Resolving boardroom & shareholders' disputes (0.5 day)

2. A Bird's Eye View on Legal Implications Arising from Brea
Personal Data (2.5 hours)

Corporate Directors' Training Programme Fundamental 4.0 (1
Driving the Digital Transformation of AML/CFM@hance (1 hour
Fiduciary Duty of Trustees, Trust Law & Registration (2.5 hour
The Legal Dilemma of Joint Ownership (2 hours)
What Do Leaders Do (1.5 hours)

Nookw

Emelia Binti Matrahah
1. Mandatory Accreditation Programmn{@2 hours)
2. Industry 4.0 Leadershipkiis and Strategy8 hours)

* Appointed on 1 December 2022

In the future, the Board will continue to identify training needs amor
the Directors and enrol the directors for training programmes, as
when required.

16



Explanation for
departure

Large companies are required to complete the columns belowla¥ga companies are encouragg
to complete the columns below.

Measure

Timeframe

17



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 t

Application . | Applied

Explanation on : | ViTrox Group has in place a code of conduct for Director of
application of the Company. The Code of Conduct and Ethics for Directors is availg
practice https://www.vitrox.com/company/codeethic.php

The Compad Q& / 2RS&a 2F 9GKAO&a F2NJ
standards of ethics and good conduct expected of Directors. The
of Ethics for Directors is formulated to enhance the standard
corporate governance and corporate behaviour with the intentidn
achieving the following aims:

1. To establish a standard of ethical behaviour for directors base
trustworthiness and values that can be accepted, are helg
upheld by any one person.

2. To uphold the spirit of responsibility and social responsibititine
with the legislation, regulations and guidelines for administratir
company.

¢tKS 5ANBOG2NEQ /2RS 2F 90GKAOa&

T Corporate Governance;

1 Relationship with shareholders, employees, creditors, custor
and other stakeholders; and

1 Social responsibilities and the environment.

As a measure to govern the conduct of its employees, the Compan
in place its WPP and Employees Hand Book. Tiié $éeks to foster a
environment where integrity and ethical behaviour are maintained

any illegal or improper action and/or wrongdoing in the Company |
be exposed. The Board has overall responsibility to oversee
implementation of the WPP and allhistle-blowing reports are to be
addressed to the respective personnel as assigned pursuant tg
DNRdzLJQa 2ttd ¢KAA YSOKIFIYAAY ¢

report concerns about alleged unethical behaviour, actual or suspe

18


https://www.vitrox.com/company/code-ethic.php

fraud within the Group, or improper business conduct affecting
Group and about business improvement opportunities.

The Anti. NA 6 SNEB I yR [/ 2 NNXslidiplace 16 proviié
procedures for the prevention, deterrence and detection of fra
bribery andall other corrupt business practices which can lead
serious reputational damage to the Group. The Policy is applicah
the Board, management, and all employees of the Group including
O2YL)} yeQa & dzLJLJX A SNA = 02y i NI ¢
intermediary, and any other person associated with or acting on be
of the Group. The Group is committed to conduct its business ethi
with zerotolerance approach against all forms of bribery 3
corruption and the Group takes a strong stance agasaosh acts.

Apart from the above, all Employees included Directors are require
sign a NDI with Company. This NDI includes (without limitai
confidentiality of information such as business processes
methodologies, trade secrets, business plamsl strategies, financig
report and forecasts, employee salary, bonus, profit sharing
company share, client lists, matter list, client targets, presenta
papers, uniquely developed products for client (current or potenti
employee list, knowledg management systems and its conte
internally created precedents and work products, all compy
software and libraries developed for and by ViTrox Group whethg
itself or by third parties, all web enabled systems and methods us¢
developsuchsysSY> | ff St SOUGNRBYyAOa O}
databases and access rights to third party databases, and presentg
and concept papers developed or created from time to time, purch
order, invoices, quotations and work instruction.

The BoAlR SELISOG& Fft A¢CNRBE DNERd
business standard of honesty and integrity and to apply these valu
all aspects of their business and professional practices. A Supplier|
2F [/ 2y RdzOG A& Saidl o fmhigneSeRpedtayions
on the suppliers vig-vis legal compliance and ethical business pract
are stipulated. The Code applies to all suppliers, vendors, contra
and any other persons doing business with ViTrox Corporation B¢
and its subsidiargompanies.

Explanation for
departure

Large companies are required to complete the columns belowlaxga companies are encouragg
to complete the columns below.

Measure
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Timeframe

20




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

¢CKS /2YLIyeQa 2tt F2adSNa Iy
ethical behaviour are maintained and any illegal or improper act
and/or wrongdoing in the Company may be exposed.

The WPP provides an avenue for employees or any external pa
report any breach or suspected breach of any law or regulaf
AyOf dzZRAY 3 o6dzAAySaa LINAYOALX Sa
a safe and confidential manner. An employee who makes a repqg
improper conduct in good faith shall not be subject toainflismissal
victimisation, demotion, suspension, intimidation or harassmé
discrimination, any action causing injury, loss or damage or any (
retaliatory actions by the Group.

A whistleblower may make a complaint to the Chairman of the A
Conmmittee of any detrimental action committed by any person aga
the whistleblower or any person related to or associated with
whistleblower. Any report can be submitted confidentially via emai
vitroxwhistle @gmail.com

Explanation for
departure

Large companies are required to complete the columns belowla¥ge companies are encouragg
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
inthe companyincludings et t i ng t he company6s sustainabi

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

ViTrox is committed to being a responsibempany and brings positiv
contributions to the society and environment. We recagnithat
corporate's growth and stability are interconnected with t
sustainability of three main aspects, ESG. We will continue to
improvements by collaborating witall stakeholders and perform oy
corporate responsibilities persistently. ViTrox is committed
supporting and adopting the United Nations Sustainable Developr
Goals (UN SDGs) to end poverty, protect the planet and en
prosperity for all. This comtment is wellk £ A Iy SR 4]
purpose, vision, and mission. A snapshot of ViTrox's sustaing
governance and their respective duties are presented below:

Board

1 Oversee the overall responsibility of ViTrox's ESG strategies.

1 Review the termsforeference, policies and procedures relevant]
ViTrox's sustainability agenda.

1 Ensure adequate resources, systems and process are in pla
managing sustainability matters.

ESG Steering Committee

1 Advocate sustainability strategies, policies and goals to the Bq
in consultation with the Management.

1 Evaluate the effectiveness of the sustainability strategies, pol
and goals.

1 Provide oversight and input on the Group's sustainability agg
to align with the Group's values and commitment.

1 Review report and other issues arising from independent audit
regulators or consultants.

1 Advise and recommend strategic positioning to the Board
emerging sustainability risks and opportunities.

22
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ESGNorking Group

f

= =

During FYE 2022, the Company:

1

¢ KS D NZ satéfaiity afrixD2022 was presented to the Board
GKS . 2FNRQa aSSiAy3a KSftR 2y H(

Please refer the Sustwbility Report 2022 for more details.

Assist ESGSteering Committeein integrating the Group's
sustainability  strategies into business operations &
implementing initiatives towards achieving the Grou
sustainability ambition.

Identify sustainability topics and formulate action plans.
Supervise interdepartmental communication and coordin
resource integration.

updated the list of materiality matters using desktop resear
Based on the reviemthe Company established that the issu
identified in 2021 were still relevant to its business g
stakeholders.
set shortterm sustainability targets for the year 2023 and lej
term sustainability goals for the year 2030 to drive H
performances. Theargets and goals are set to guide out effortg
addressing out sustainability issues and realising the UN SDG

Explanation for
departure

Large companies are required to complete the columns belowla¥ge companies are encouragg
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 companyds sustai

as performance against these targets are communicated to its internal and external

stakeholders.

Application

Applied

Explanation on
application of the
practice

ViTrox believes that maintaining a good degree of communication
understanding with all the internal and external stakeholders invol
is highly essential in its journey to be good corporate governance §
reputable sustainable business entity. Henitee Group recognises th
need to conduct a continuous dialogue and information sharing
the relevant stakeholders in a timely, effective and transparent man

The Company had via the following manner, amongst ot

communicating its sustainatififocuses to its stakeholders:

T Publishing the sustainability strategies on its corporate websitq

T Annual communication via sustainability reporting as sumsedr
in its SustainabilitiReport2021;

M Conducted Stakeholder engagement to facilitate the eniafity
assessment exercise;

f hy3a2iy3a O2NLERNIdS NBaALRYyaAoA

1 Conducting relevant programmes in creation of employ
g NBySaa 2y (GKS /2YLIyeQa ¢

1 Public Statements, media engagement and marketing;

1 Updaing performance data for better understanding of th

[ 2YLI yedQa adadlAylroAtAde 22

In 2022,the Company had rolled out online sustainability shat
through an ESG awareness video as part of our ESG and sustai
awareness initiative. The Compahad also reviewed its material topi
in 2022, which were identified in 2021, to further align with currg
trends and risks and industry peers.

For more information about ViTrox's sustainability matters, please
https://www.vitrox.com/esg/.

Explanation for
departure

Large companies are required to complete the columns belowla¥ga companies are encouragg
to complete the columns below.
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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

Applied

Explanation on
application of the
practice

The Board is mindful of consistently updating with the understang
and knowledge of sustainability issues, to discharge its role in
oversight effectively, including climatelated risks and opportunitieg
The Company Secretaries and also Managemagntlarly updates the
Board on the changes of the MMLR upon receiving the circulars
Bursa Malaysia Berhad, which are relevant to the Company and pr
advice on corporate disclosures and compliances which incl
understanding of sustainability isss.

The Board through its NC conducts an annual review to detern
amongst others, if the Board has the sufficient diversity, skillset w|
AyOt dzZRSR GKSANI SELISNASYOS Ay
objectives and strategic goals. On 23 Feloyi2023, the NC conductg
an assessment of the effectiveness of the Board in respect of FYE
The NC reviewed and agreed that it has the necessary mix of
experience and other necessary qualities to serve effectively.

During the year, ViTroxals in place the following tools/procedure|

inter alia, to aid the Board in evaluating the sustainability isg

including climaterelated risks and opportunities, from time to time:

1 Homegrown smart solution, -®@NE® to collect and monitor th
daily energ consumption data for analysis;

1 Environmental Policy;

1 Appraisal of Green Building Certificate is a benchmark to mait
a sustainable buildings that can provide energy savings, W
savings and a healthier indoor environment;

! RM®@Q4&a dzLJRI G S Bbasis,on togh bpyratidelal risks an(
top-5 nonoperational risks.

Explanation for
departure

Large companies are required to complete the columns belowla¥ge companies are encouragg
to complete the columns below.
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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
sustainability risks and opportunities.

Application . | Applied

Explanation on : | The Board assessment/evaluation is being conducted annually,
application of the Board evaluation on 23 February 2023 in respect of FYE 2022 take
practice consideration the performance of the Board in addressing

[ 2YLI yeQa YIFGSNRIFE &dzall hd/asathel
conduct of the Board to stay abreast with and understand
sustainability issues relevant to the Company and its business.

The Company has implemented a yearly performance review fol
Senior Management. The assessment criteria for thd saaluation
takes into account, amongst others, sustainability risks such as fina
and people development.

Explanation for
departure

Large companies are required to complete the columns belowla¥ge companies are encouragg
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 operations of the company.

the financial year.

Note: The explanation on adopti of this practice should include a brief description of
responsibilities of the designated person and actions or measures undertaken pursuant to thg

Application

Adopted

Explanation on
adoption of the
practice

The/ 2YLI yéQa alyl3aiAy3d 5ANBOG2NK
has been appointed as the Chairman of ESG Steering Commit
YIEYEFIAyYy3a GKS /2YLIl yeQa 1 Se adz

Mr. Chu is also responsible for the following:

1 Advocate sustainability strategies, policies and goals to the Bq
in consultation with the management

1 Evaluate the effectiveness of the sustainability strategies, pol
and goals

1 Provide oversight and input on the Group's sustainability agg
to align with the Group's values and commitment

1 Review the Report and other issues arising from indepeng
auditors, regulators or consultants

I Advise and recommend strategic positioning to the Board
emerging sustainability risks and opportunities

He abo teamed with Senior Management to set ESG strategies
roadmap and formulate concrete action plans in promoting §
practices and culture within ViTrox and our supply chain. The
22NJAy3 DNRdzZLJ 6492 D¢0 &EB@ Steerin
Committee Ay AYOGSIANI GAy3I GKS DN dzl
business operations and implementing initiatives towards achieving
D NR dzLJQ a adzadlF Ayl oAt AGE ' YO Ad

formulating action plans, supervising interdepartmen
communication and coordinating resource integration.

In 2022, theESG Steering Committaes thrilled to announce that w
have achieved a significant milestone by setting ambitious ESG tg
for the year 2023 and goals for the year 2030, demonstratingtvang
commitment to sustainability and responsible business practices.

Please refer the Sustainability Report 2022 for more details.
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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 6s

performance and contribution to

Application

Applied

Explanation on
application of the
practice

The NC shall make recommendations to the Board on the appointt
of directors, including making recommendations to the compositio
the Board generally and the balance between executive and

executive directors appointed to the Board. The NC shap kender
review the leadership needs of the organization with a view of ensy
0KS O2yliAydsSR lFoAftAGe G2 0O2Y
marketplace.

The Board through its NC conducts an annual review of its sizq
composition, to determinéf the Board has the right size and sufficig
RADSNBAGE 6AGK AYRSLISYRSyOS St
and strategic goals.

In addition, the Board t@A YL SYSYiSR (G(KS 54
Policyo ¢ t 2 bri30 Mady 2022 which serves a guide to ensure 3
directors have the necessary qualities, competencies and experi
that allows the Directors to perform their duties and carry out {
responsibilities effectively.

On 23 February 2023, the NC conducted an annual assessmerg
effectiveness of the Board, respective Board Committee
LYRSLISYRSYOS 06alGKS ! aasSaayvySyi
forms which comprising quantitative and qualitative performar
criteria to evaluate the performance of each member of the Baas(
well as each Board Committee, were being circulated at the Meetin
assessment.

The tenure of the Independent Directors as at 31 December 2021
as follows:

Independent Directors Tenure

Mary Yeo Chew Yen 4 years and 9 months
Emelia BintMatrahah 1 month

Dato' Prof. Dr. See Ching Mey | 1 month

As Dato' Prof. Dr. See Ching Mey and Pn. Emelia Binti Matrahah
newly appointed as Directors on 1 December 2022, they are not su
to the performance assessment for the year ended 31 Decer2B22.
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