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4. CORPORATE GOVERNANCE

CORPORATE GOVERNANCE OVERVIEW STATEMENT

The Board of Directors (the “Board”) of YKGI Holdings Berhad recognises that a well-defined corporate governance 
structure is vital in enhancing corporate accountability, long-term sustainability as well as business growth in its overall 
management of the Group to safeguard and enhance shareholder value. The Board is guided by the measures set out 

in Bursa Malaysia Securities Berhad’s (”Bursa Securities”) Main Market Listing Requirements (“MMLR”) and Malaysian Code 
on Corporate Governance 2017 (“MCCG”) in developing its corporate governance structure. The governance processes 
are regularly reviewed and refined in accordance to the needs and circumstances of the Group.

The Board is pleased to report on the extent in which the governance principles and its processes; and the role of the 
Board and its relationship with shareholders, investors, management as well as Committees during the financial year ended 
31 December 2019 (“FY2019”) and to the date of this Statement. The Board believes that the Company has complied 
substantially with the best practices of MCCG and the provisions in MMLR except where stated in this Statement.

A. BOARD OF DIRECTORS

The Board is entrusted with the overall management, strategic direction, formulation of policies and overseeing the 
business of the Group. The Board has delegated the policies implementation to the Executive Deputy Chairman, 
Managing Director and Executive Directors who also oversee the Group’s operations; developing and implementing 
business strategies. The Independent Directors fulfil a pivotal role in corporate accountability by providing independent 
views, advice and judgement to enable a balanced and unbiased decision-making process in safeguarding shareholders’ 
interest.

(i) Board Charter

Board Charter formalises and sets out the role and responsibilities of the Board and ensures Directors 
acting on behalf of the Company are aware of the various legislations and regulations affecting their 
conduct and that the principles and practices of good governance are applied in their dealings in respect 
of the Company. Board Charter comprises, among others, well defined terms of reference (“TOR”) and 
various relevant internal processes. The Board Charter is reviewed from time to time to reflect changes to 
the Board’s policies, procedures and processes as well as incorporate amendments on the relevant rules 
and regulations to ensure it remains consistent with the Board’s objectives, current law and best practice.

(ii) Directors’ Code of Ethics

The Board has formalised a Code of Ethics setting out the manner in which the Directors conduct 
themselves. It provides transparency, integrity and accountability as well as clear direction on conducting 
business, guidance on disclosure of interest, maintaining confidentiality and disclosure of information, 
good practices and internal control. The Code is reviewed from time to time to ensure best practices are 
incorporated.

(iii) Whistleblowing Policy & Procedure

The Board has a set of Whistle Blowing Policy & Procedures to provide a framework to promote and secure 
whistleblowing without fear of adverse consequences. Employees, shareholders and stakeholders may 
use the procedures set out in this Policy to report any matters of concern.

The Board Charter, Code of Ethics and Whistleblowing Policy & Procedure are embedded in the Board 
Charter and are available on the Company’s website (www.ykgigroup.com) for easy access by the 
shareholders and the public.

(iv) Sustainability of business

The Board is mindful of its responsibility on the Environmental, Social and Health Governance (“ESHG”) 
aspects of business sustainability. As such, the ESHG aspects are considered by the Board in the review 
and approval of corporate strategies.

In addition, the Company has carried out various efforts addressing the ESHG aspects of its business 
sustainability, which include capitalising on technology to promote environmental sustainability for its 
development projects, maintaining open and effective communication channels with its shareholders, and 
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giving back to the community via its corporate social responsibility activities, details report on sustainability 
activities are provided under the heading of Corporate Social Responsibilities in this Annual Report.

(v) Role and Responsibilities of the Board

The Board recognises the key role it plays in charting the strategic direction of the Company and has 
assumed the following principal responsibilities in discharging its fiduciary and leadership functions:

• reviewing, approving and monitoring of overall strategies and direction of the Company, 
including sustainability of the Group’s businesses;

• overseeing and evaluating the conduct and performance of the Group’s businesses;

• identifying and managing principal risks facing the Group and ensuring the implementation 
of appropriate systems to manage these risks;

• ensuring appropriate corporate disclosure policy and procedures are in place for effective 
dissemination of information which is comprehensive, accurate and timely, and leverage on 
information technology, where applicable;

• reviewing and monitoring the systems of risk management and internal control, continuous 
disclosure, legal and regulatory compliance and other significant corporate policies; and

• succession planning, including appointing, training, fixing the compensation of, and, where 
appropriate, replacing members of the Board.

(vi) Access to information and advice

To assist in the discharge of their responsibilities, Directors are entitled to full and unrestricted access, 
either as a full Board or in their individual capacity, to all information and reports on financial, operational, 
corporate regulatory, business development and audit matters for decisions to be made on an informed 
basis. To expedite the conduct of Board meetings, all Directors receive the meeting agenda accompanied 
with a set of Board papers prior to the meetings.

(vii) Company Secretaries

The Company is supported by two Company Secretaries. Both Company Secretaries are qualified 
Secretaries under Section 235(2)(a) of the Companies Act 2016.

The Company Secretaries support the Board to ensure its effective functioning, and in managing the 
corporate governance framework of the Group. The Company Secretaries also advise the Directors on 
their fiduciary and statutory duties, as well as compliances with company law, the MMLR, the Company’s 
Constitution, the MCCG, Board policies, and other pertinent regulations governing the Company, including 
guiding the Board towards the necessary compliances, as and when necessary.

Both Company Secretaries attended the 2019 Annual General Meeting (“AGM”) and at least one (1) 
Company Secretary attends all Board and Board committee meetings during the FY2019. All deliberations 
at the AGM and all Board and Board committee meetings are formally minuted for the Board’s reference 
and for action plans to be communicated to the Management to work on and to report back to the Board 
on follow-up actions. The Board is also updated on the Directors’ Resolutions in Writing passed, Directors’ 
dealings pursuant to Chapter 14 of the MMLR, announcements made to Bursa Securities and circulars or 
correspondences from Bursa Malaysia Berhad, at every scheduled Board meeting during the year. The 
Company Secretaries also update the Board on changes in the regulatory requirements.

The Company Secretaries had and will continue to constantly 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. The Directors 
are satisfied with the performance and support rendered by the Company Secretaries to the Board in the 
discharge of its function and duties.
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(viii) Board Composition and Diversity

The Board currently comprises eight (8) members, with six (6) Non-Executive Directors (including three 
(3) Independent Directors) and two (2) Executive Directors. The Directors, with their diverse backgrounds 
and qualifications in both the public and private sectors and academic backgrounds, provide a collective 
range of skills, expertise and experience in engineering, entrepreneurship, accounting, audit, legal and 
economics which is vital to effectively lead the Group. The profile of each Director is set out under the 
heading Directors’ Profile in this Annual Report.

The existing Board complies with the MMLR which requires one-third of the Board to be independent. The 
Independent Non-Executive Directors have fulfilled the independence criteria set out in the Board Charter 
and MMLR. They are individuals with integrity and high caliber who always play important roles by exercising 
independent judgement, participate objectively in the Board’s decision making process and acted in the 
best interest of the Group and ensure that the interests of minority shareholders are safeguarded. They 
bring with them independent views, advice and judgement on interests, not only of the Group, but also 
of shareholders, employees, customers, suppliers and the communities within which the Group conducts 
its business. Independent Directors are vital in protecting the interests of minority shareholders and can 
make significant contributions to the Company’s decision making by bringing in the quality of detached 
impartiality and objectivity. The Non-Independent Non-Executive Directors have also contributed essential 
business know how and management experience relevant to the Group.

The structure, size and composition of the Board are reviewed annually to ensure that it has the appropriate 
mix of expertise and experience.

The gender, age, ethnicity and knowledge diversity of the Board is as follows.
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Mr Liew Jee Min @ Chong Jee Min                

Tan Sri Dato' Soh Thian Lai                 

Mr Victor Hii Lu Thian                 

Mr Fong Yoo Kaw @ Fong Yee Kow                  

Ms Yan Ying Chieh                  

Mr Christopher Hii Lu Ming                  

Mr Aizan Sugiwaka                  

Mr Koichiro Nakazawa                

(ix) Board Meetings and Directors’ Training

The Board meets at least four (4) times annually, with the meetings scheduled well in advance at the 
beginning of each financial year to facilitate the Directors in managing their meeting plans. Additional 
meetings are convened when urgent and important decisions need to be made between scheduled 
meetings.

At the quarterly meetings, the Board reviews the business performance of the Group and discusses major 
operational and financial issues. All pertinent issues discussed at Board meetings in arriving at decisions 
and conclusions are properly recorded by the Company Secretaries by way of minutes of meetings. Four (4) 
meetings were held during the FY2019 which were attended by majority of the Directors.
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Name of Director Meetings attended Percentage of 
attendance (%)

Mr Liew Jee Min @ Chong Jee Min
(Independent Director/Non-Executive Chairman) 3/4 75%

Tan Sri Dato’ Soh Thian Lai
(Executive Deputy Chairman) 4/4 100%

Mr Victor Hii Lu Thian
(Managing Director) 4/4 100%

Mr Fong Yoo Kaw @ Fong Yee Kow
(Senior Independent Director) 4/4 100%

Ms Yan Ying Chieh 
(Independent Director) 4/4 100%

Mr Christopher Hii Lu Ming
(Non-Independent Non-Executive Director) 3/4 75%

Mr Aizan Sugiwaka 
(Non-Independent Non-Executive Director) 4/4 100%

Mr Koichiro Nakazawa 
(Non-Independent Non-Executive Director) 2/2 100%

Chief Financial Officer (“CFO”), Senior Advisor and Group Advisor were permanent invitees to Board 
meetings to present reports on matters relating to their areas of responsibility, and to provide insight into 
reports or recommendations submitted to the Board. The business discussed, considered, deliberated and 
approved by the Board in FY2019, inter alia, operating highlights of the Group’s business and performance; 
annual budget and mid-year review of plan and budget; quarterly and full year results; corporate proposals; 
significant disposal; and risk and controls environment including other risk management and governance 
initiatives.

The Board has also stipulated in its Board Charter, the need for Directors to notify the Chairman prior to 
accepting any new directorship and the notification includes an indication of time that will be spent on 
the new appointment, in order for the Chairman to assess if Directors are able to commit sufficient time to 
discharge their duties and responsibilities in the Company.

The Board is mindful that continuous education is vital for Board members to gain insight into the state 
of economy, technological advances, regulatory updates and management strategies to enhance the 
Board’s skill sets and knowledge in discharging its responsibilities. During FY2019, the Directors have also 
attended other relevant trainings and seminars organised by relevant regulatory and professional bodies 
to keep abreast of latest developments and changes to regulatory requirements.

The Nomination Committee identifies the training needs of each Director via the performance evaluation of 
the individual Directors. The continuous education programmes attended by the Directors during FY2019 
were as follows:

Name of Directors Name of Training Attended

Mr Liew Jee Min@ 
Chong Jee Min

• Revisiting The Misconception of Board Remuneration.
• Demystifying The Diversity Conundrum: The Road to Business Excellence
• Bursa Malaysia Thought Leadership Series: The Convergence of Digitisation 

and Sustainability
• Bursa Malaysia Thought Leadership Series: Sustainability Inspired 

Innovations: Enablers of the 21st Century

Tan Sri Dato' Soh 
Thian Lai

 

 

 

• Key Amendment to Listing Requirements arising from Companies Act 2016 
& Dealings in Listed Securities, Closed Period & Insider Trading

• Building Strategic Alliance
• The Mandatory Accreditation Programme (MAP)
• National Economic Forum 2019
• FMM Industry 4.0 Conference
• Industry TVET Collaboration Dialogue with YB Minister of Education
• FMM-SMF Joint Mission to Taipei, Taiwan in conjunction with Taiwan-

Malaysian Industrial Collaboration Summit
• FMM Conference on Love Malaysia, Buy Made in Malaysia
• Industry4wd Summit
• MISIF Conference 2019
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Name of Directors Name of Training Attended

Mr Victor Hii Lu 
Thian

• TVET Symposium 2019 : Developing Talent for the digital economy
• Swak Trade & Tourism office SG (STATOS) Seminar & Exhibition
• Bridging trade and investment relations between Thailand and Sarawak
• Industry TVET Collaboration Dialogue
• Journey to 2030 Business Engagement Session with CM of Sarawak
• 2019 Trade Forum on the Malaysian Iron and Steel Industry - "Malaysian 

Steel Industry at the Crossroads of Change"
• KPMG’s Tax and Business Seminar and MFRS Updates 2019

Mr Fong Yoo Kaw 
@ Fong Yee Kow

• Key Amendment to Listing Requirements arising from Companies Act 2016 
& Dealings in Listed Securities, Closed Period & Insider Trading

• 10th National MM2H National workshop
• Third Age & Longevity Economy Forum
• EY Budget 2020 & Tax Conference
• EY Budget 2020 Seminar

Ms Yan Ying Chieh •	 6 Stages of Retirement Planning
• Enhancing Strategic Planning by Directors as Required by Bursa Malaysia
• Phillip Capital 10th Annual Investment Conference
• 8th AFA Annual Conference

Mr Christopher Hii 
Lu Ming

•	 Corruption and Bribery 
•	 Ethical Decision Making

Mr Aizan Sugiwaka •	 Corruption & Bribery

Mr Koichiro 
Nakazawa 

•	 Corruption & Bribery

The Company ensures that Directors are briefed by the Auditors, Company Secretaries and relevant 
professionals from time to time on changes to practices, guidelines, regulations and accounting standards 
as well as other relevant issues affecting the steel industry. Articles and reports relevant to the Company’s 
businesses also circulated to Directors for information. The Company Secretaries circulate the relevant 
statutory and regulatory requirements from time to time for the Board’s reference and brief the Board on 
the updates, where applicable.

(x) Board Committees and Meetings

The Board has delegated specific responsibilities to certain Committees in order to assist the Board to  
efficiently discharge its responsibilities. The Board has established four Committees, namely Audit and 
Risk Committee, Nomination Committee, Remuneration Committee and Employee Share Option Scheme 
(“ESOS”) Committee. The authorities and responsibilities of each Committee are set out in Board Charter 
and the Committees administer within the defined TOR. The Committees determine their own meeting 
agendas and frequency of meetings. The respective Chairman of the Committees would report salient  
issues to the Board for notation, decision or approval.

Senior Management of the Group and external advisors are invited to attend Board and/or Committee 
meetings to provide additional insights and professional views, advice and explanation on specific items 
on the meeting agenda, where necessary.

In discharging the Directors’ duties, each member of the Board is entitled to obtain independent 
professional advice at the cost of the Company.

The composition of Committees is as follows:

(a) Audit and Risk Committee 

The Board Risk Committee (“BRC”) was dissolved on 30 June 2019 with its function taken over by the Audit 
Committee (“AC”) which was renamed Audit and Risk Committee (“ARC”) on 1 July 2019.

ARC comprises three (3) members, all of whom are Independent Non-Executive Directors with 
accounting or related financial management expertise or experience. Audit and Risk Committee 
Chairman is Mr Fong Yoo Kaw @ Fong Yee Kow and the members are Mr Liew Jee Min @ Chong Jee Min 
and Ms Yan Ying Chieh.

BRC met one time in 2019 of which all members attended. ARC (previously AC) met five (5) times during 
FY2019. More information on the functions, duties and activities carried out by the ARC during FY2019 
is set out under the heading Audit and Risk Committee Report.
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Name of ARC Members Meetings 
attended Percentage of attendance (%)

Mr Fong Yoo Kaw @ Fong Yee Kow 
(Senior Independent Director / ARC Chairman) 5/5 100%

Mr Liew Jee Min @ Chong Jee Min
(Independent Director / Member) 4/5 80%

Ms Yan Ying Chieh 
(Independent Director / Member) 5/5 100%

(b) Nomination Committee 

The Board established a Nomination Committee (“NC”) on 13 March 2001 to consider candidates for 
directorship and Board Committee membership, and to review the effectiveness of the Board, through 
performance assessment of the Board, Board Committees and individual Directors.

The NC held three (3) meetings during FY2019.

Name of NC Members Meetings 
attended Percentage of attendance (%)

Ms Yan Ying Chieh 
(Independent Director / NC Chairman) 3/3 100%

Mr Liew Jee Min @ Chong Jee Min
(Independent Director / Member) 3/3 100%

Mr Fong Yoo Kaw @ Fong Yee Kow 
(Senior Independent Director / Member) 3/3 100%

Mr Christopher Hii Lu Ming
(Non-Independent Non-Executive Director / Member) 3/3 100%

During FY2019, the NC carried out, and reported to the Board the outcome of the following key activities:

• performed an assessment on the Board, Board Committees and individual Directors for the FY2019 
and reported the outcome to the Board;

• reviewed and recommended the re-appointment and/or re-election of Directors retiring pursuant 
to the Companies Act 2016 and the Company’s Constitution, including the appointment of a new 
Director to the Board;

• reviewed the term of office and performance of an Audit Committee and each of its members 
annually to determine whether the Audit Committee and members have carried out their duties in 
accordance with their terms of reference; and

• reviewed the training records provided by the Directors to the Company.

A formal performance assessment of the Board, Board Committees and individual Directors enables the 
Board to assess their respective performance and identify areas for improvement. A formal assessment of 
the Board’s effectiveness was conducted for the FY2019, and was guided by the Corporate Governance 
Guide – “Towards Boardroom Excellence”, taking into consideration the following key aspects for 
assessment:

• appropriate size, composition, independence, mix of skills and experience within the Board and the 
Board Committees;

• clear definition of the Board and Board Committees’ roles and responsibilities;
• functioning of the Board and Board Committees in a productive, objective, timely, effective and 

efficient manner;
• open communication of information and active participation within Board and Board Committees; 

and
• proper discharge of responsibilities and leadership by the Chairmen of the Board and Board 

Committees.

In recommending the re-appointment or re-election of Directors, the Nomination Committee took into 
account the following:

• the required mix of skills, experience and diversity, including gender, age and ethnicity, where 
appropriate;

• character, knowledge, expertise, professionalism, integrity and time availability;
• the results of the assessment on individual Directors, including the Independent Directors, Executive 

Directors and the Managing Director/Chief Executive Officer, and
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• in the case of Independent Directors, their abilities to discharge such responsibilities and functions 
as expected from Independent Directors.

Proposed appointment of member(s) to the Board to fill casual vacancy and proposed re-election or 
re-appointment of Directors seeking re-election or re-appointment at the Annual General Meeting 
are recommended by the Nomination Committee to the Board for approval or tabling at the Annual 
General Meeting for shareholders’ approval, as the case may be.

The Company Secretaries are tasked to ensure that all appointments are properly made and that all 
necessary information is obtained from the Directors, for the Company’s records and for the purposes 
of meeting statutory obligations as well as obligations arising from the MMLR.

(c) Remuneration Committee 

To assist the Board on fair remuneration practices and attracting, retaining and motivating Directors, 
the Board established a Remuneration Committee (“RC”) to review Directors’ remuneration matters 
and make relevant recommendations to the Board.

The RC held two (2) meetings during FY2019.

Name of RC Members Meetings attended Percentage of attendance 
(%)

Mr Liew Jee Min @ Chong Jee Min 
(Independent Director / RC Chairman)

2/2 100%

Mr Fong Yoo Kaw @ Fong Yee Kow
(Senior Independent Director / Member)

2/2 100%

Ms Yan Ying Chieh
(Independent Director / Member)

2/2 100%

Directors do not participate in the discussion of their own remuneration. 

The detail of the remuneration of each individual director for the financial year ended 31 December 
2019 is as follows:

Executive Director Salary Bonus EPF Other 
Benefits Total

Tan Sri Dato’ Soh Thian Lai 720,000 - 115,200 60,000 895,200

Mr Victor Hii Lu Thian 585,696 182,000 135,280 145,880 1,048,856

Mr Yoshihiko Okuno 76,776 - - 280 77,056

Total 1,382,472 182,000 250,480 206,160 2,021,112

Non Executive Director Fee Other 
Allowances Total

Mr Liew Jee Min @ Chong Jee Min 56,000 11,280 67,280

Mr Fong Yoo Kaw @ Fong Yee Kow 56,500 13,560 70,060

Ms Yan Ying Chieh 53,000 13,280 66,280

Mr Christopher Hii Lu Ming 31,000 2,780 33,780

Mr Aizan Sugiwaka 30,000 - 30,000

Mr Koichiro Nakazawa 15,000 - 15,000

Total 241,500 40,900 282,400
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The Company has identified its top four (4) Senior Management positions as follows:

• Executive Deputy Chairman
• Managing Director
• Chief Financial Officer
• Chief Operating Officer, ASTEEL Group

The Company opts not to disclose the Senior Management’s remuneration components (Salary, bonus, 
benefits-in-kind and other emoluments) as it is of the view that prior written consent from each Senior 
Management personnel has to be obtained as it involves the disclosure of their personal data to the 
public at large.

(d)  ESOS Committee

ESOS Committee was formed on 8 November 2016, and it comprises of Tan Sri Dato’ Soh Thian Lai 
(Chairman), Mr Victor Hii Lu Thian, Ms Yan Ying Chieh, Mr Tan Ching Pding and Ms Aw Chiew Lan. 
ESOS Committee is responsible for implementing, regulating, allocating and administering the ESOS 
Scheme.

The shareholders of the Company had at an Extraordinary General Meeting (“EGM”) held on 30 June 
2016 approved the establishment of an ESOS Scheme of up to 15% of the prevailing issued share capital 
of the Company for the eligible employees (including Directors) of the Company and its subsidiaries 
who meet the criteria of eligibility for participation in the ESOS as set out in the By-Laws containing the 
Rules, Terms and Conditions of the ESOS as approved by the shareholders at the EGM held thereat.

During FY2019, no new ESOS options was granted.

B. ACCOUNTABILITY AND AUDIT

(i) Financial Reporting

It is the Board’s commitment to provide and present a clear, balanced and comprehensive assessment of the 
Group’s financial performance and prospects at the end of each reporting period and financial year. This is 
primarily done through the quarterly announcement of the Group’s results to Bursa Securities, the annual 
financial statements of the Group and the Company as well as the reports of the Board of Directors, the 
Executive Deputy Chairman and the Managing Director in their respective review of operations inserted in the 
Annual Report.

The Board is responsible for ensuring that the financial statements give a true and fair view of the state of affairs 
of the Group and the Company as at the end of the reporting period and of their results and cash flows for the 
period then ended.

In assisting the Board to discharge its duties on financial reporting, the Board has established an Audit 
Committee and later renamed Audit and Risk Committee (“ARC”), comprises all three Independent Directors, 
with Mr Fong Yoo Kaw @ Fong Yee Kow as the ARC Chairman. The composition of the ARC, including its roles 
and responsibilities, are set out in the ARC Report. One of the key responsibilities of the ARC in its specific terms 
of reference is to ensure that the financial statements of the Group and the Company comply with applicable 
financial reporting standards in Malaysia and provisions of the Companies Act 2016. Such financial statements 
comprise the quarterly financial report announced to Bursa Securities and the annual statutory financial 
statements.

The Directors are satisfied that in preparing the financial statements of the Group and of the Company for the 
FY2019, the Group has used appropriate accounting policies and applied them consistently. The Directors are 
also of the view that relevant approved accounting standards have been followed in the preparation of these 
financial statements.

The Board understands its role in upholding the integrity of financial reporting by the Company.

In assessing the independence of External Auditors, the ARC obtained assurance from the External Auditors, 
confirming that they are, and have been, independent throughout the conduct of the audit engagement with 
the Company in accordance with the independence criteria set out by the Malaysian Institute of Accountants.

The total amount of audit and non-audit fees incurred for services rendered to the Group for the FY2019 by 
the Company’s external auditors, KPMG PLT, and a firm and company affiliated to KPMG PLT are set out on the 
next page:
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Group 
RM

Company 
RM

Audit fees 180,000 32,000

Non-audit fees
• KPMG PLT
• Local affiliate of KPMG PLT

6,000
23,600 

6,000
11,000

(ii)  State of Internal Controls

The Board regards risk management and internal controls as an integral part of the overall management 
processes. The following represent the key elements of the Group’s risk management and internal control 
structure:

• an organisational structure in the Group with formally defined lines of responsibility and delegation of 
authority;

• review and approval of annual business plan and budget of all major business units by the Board. This plan 
sets out the key business objectives of the respective business units, the major risks and opportunities in 
the operations and ensuing action plans;

• quarterly review of the Group’s business performance by the Board, which also covers the assessment of 
the impact of changes in business and competitive environment;

• active participation and involvement by the Executive Deputy Chairman and the Managing Director in the 
day-to-day running of the major businesses and regular discussions with the senior management of smaller 
business units on operational issues; and

• monthly financial reporting by subsidiaries to the Company.

The Statement on Risk Management and Internal Control, which provides an overview of the state of internal 
control within the Group, is set out under the heading Statement on Risk Management and Internal Control in 
this Annual report.

In line with the MMLR and the MCCG, the Board has established an internal audit function, which reports 
directly to the ARC on the adequacy and effectiveness of the system of internal controls from the perspective 
of governance, risk and controls. The internal audit function of the Company is outsourced to an independent 
professional firm, whose scope of work covered during the FY2019 is provided in the ARC Report.

C. INVESTOR RELATIONS AND COMMUNICATION WITH SHAREHOLDERS

(i) Corporate Disclosure

The Board is aware of the need to establish corporate disclosure policies and procedures to enable 
comprehensive, accurate and timely disclosures relating to the Company and its subsidiaries to be made to 
the regulators, shareholders and stakeholders. Accordingly, as of the date of this Statement, the Board has 
formalised pertinent corporate disclosure policies and procedures to govern its information disclosure practices.

The Company’s corporate website at www.ykgigroup.com serves as a key communication channel for 
shareholders, investors, members of the public and other stakeholders to obtain up-to-date information on 
the Group’s activities, financial results, major strategic developments and other matters affecting stakeholders’ 
interests.

To augment the process of disclosure, the Board has earmarked a dedicated section for corporate governance 
on the Company’s website, where information on the Company’s announcements to the regulators, the Board 
Charter, rights of shareholders, and the Company’s Annual Report may be accessed.

(ii) Shareholder Participation at General Meetings

The Annual General Meeting (“AGM”) of the Company serves as the principal forum that provides opportunities 
for shareholders to raise questions pertaining to issues in the Annual Report, audited Financial Statements, 
and corporate developments in the Group, the resolutions being proposed and concerns over the Group’s 
businesses, to the Board for clarification. The Chairman as well as the Executive Deputy Chairman, Managing 
Director and the external auditors, if so required, respond to shareholders’ questions during the meeting.

The Notice of last AGM was circulated to shareholders at least twenty-eight (28) days before the date of the 
meeting to enable them to go through the Annual Report and papers supporting the resolutions proposed. All 
the resolutions set out in the Notice of the last AGM were put to vote by poll and duly passed. The outcome of 
the AGM was announced to Bursa Securities on the same day.
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The Notice of forthcoming AGM will be circulated to shareholders at least twenty-one (21) days in compliance 
of the MMLR and Companies Act 2016. 

The Company has adopted MMLR that any resolution set out in the notice of any general meetings is voted 
by poll and the appointment of an independent scrutineer to validate the votes cast at AGM held thereat. The 
Company will continue to adhere to this poll voting for any resolution to be moved at any general meetings 
and the appointment of independent scrutineer to validate the votes cast at the general meeting.

The Board maintains an open channel of communication with its shareholders, institutional investors and 
the investing public at large with the objective of providing a clear and complete picture of the Group’s 
performance and position. The Company values feedback and dialogues with its investors and believes that 
a constructive and effective investor relationship is an essential factor in enhancing value for its shareholders.

Shareholders and the public can also convey their concerns and queries directly to the Senior Independent 
Director, Mr Fong Yoo Kaw @ Fong Yee Kow at email address whykayfong@gmail.com.

In addition to various announcements made during FY2019, the timely release of annual reports, circulars to 
shareholders, press releases and financial results on a quarterly basis provide shareholders and investors with 
an overview of the Group’s performance and operations.

Such approaches allow shareholders and the investment communities to make more informed investment 
decisions based not only on past performance but also the future direction of the Company.

D. MATERIAL CONTRACTS WITH SUBSTANTIAL SHAREHOLDERS

The Company had obtained shareholders’ approval in respect of renewal and new shareholders’ mandate for 
recurrent related party transactions (“RRPT”) of a revenue or trading nature at the AGM held on 23 May 2019. The 
Company has introduced proper processes and procedures to monitor, track and identify RRPT. AC reviewed 
RRPT on a quarterly basis to ensure compliance with internal process and procedure as well as provisions of 
MMLR. As a procedure any Director who has interest in a transaction abstains from participation in the deliberation 
of the RRPT.

E. BOARD CHANGES

The following changes were made to the Board and Board Committees:

1. Mr Yoshihiko Okuno resigned as Director of the Company with effect from 30 June 2019 and ceased as a 
Member of ESOS Committee.

2. Mr Koichiro Nakazawa was appointed as Non-Executive Non-Independent Director of the Company with 
effect from 1 July 2019.

3. Mr Toshihiro Tachibana was appointed as the Alternate Director to Mr Koichiro Nakazawa with effect from 1 
July 2019.

4. Mr Koichiro Nakazawa ceased as Alternate Director to Mr Aizan Sugiwaka with effect from 1 July 2019.

5. Mr Nobuyoshi Kariya was appointed Alternate Director to Mr Aizan Sugiwaka with effect from 1 July 2019.

6. Mr Aizan Sugiwaka ceased as Non-Independent Non-Executive Director with effect from 13 May 2020.

7. Mr Toshihiro Tachibana ceased as Alternate Director to Mr Koichiro Nakazawa with effect from 13 May 2020.

8. Mr Toshihiro Tachibana was appointed as the new Non-Independent Non-Executive Director of the Company 
with effect from 13 May 2020.

9. Mr Nobuyoshi Kariya ceased as Alternate Director to Mr Aizan Sugiwaka with effect from 13 May 2020 and 
was appointed Alternate Director to Mr Toshihiro Tachibana with effect from 13 May 2020.

10. Mr Keisuke Yamanishi was appointed as Alternate Director to Mr Koichiro Nakazawa with effect from 13 May 
2020.

This statement is issued in accordance with a resolution of the Board of Directors dated 28 May 2020.


