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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 is responsible for governing and directing the affairs of
Oriental Holdings Berhad (“OHB”) and its subsidiaries (collectively
referred to as the “Group”), enhancing long-term shareholder value
whilst taking into account the interests of other stakeholders and
maintaining high standards of transparency, accountability, and
integrity.

In discharging its duties, the Board sets the Group’s vision, mission, and
values which are published on corporate website and communicated to
all stakeholders.

The Board reviews and adopts the Group’s strategic plan which
focussed on business sustainability; approving annual business plans,
annual capital and operating budget and monitoring the Group’s
performance and progress towards meeting its strategic objectives in
the mid to long term.

The Board has also established a Corporate Disclosure and
Communications Policy to guide effective and orderly communication
of information to investors, stakeholders, and the general public.
Through Management, various channels are also deployed to engage
with the Group’s stakeholders with a view to communicate relevant
information and obtain stakeholders’ views to understand their
interests and concerns which are then considered in the business
decision-making process.

Premised on high standards of transparency, accountability and
integrity, the Board is dedicated to discharging its duties with
unfettered objectivity, due care and skill in the best interest of the
Company as enshrined in the Board Charter, which includes a formal
schedule of matters reserved for the Board.




In order to effectively discharge its stewardship role, the Board has
established Board Committees, namely, the Executive Committee
(“EXCO”), Audit Committee (“AC”), Remuneration Committee (“RC"),
Nominating Committee (“NC”) and Risk Management Committee
(“RMC”), to oversee matters within their purviews approved by the
Board and to report to the Board on key issues deliberated at their
respective meetings. The ultimate responsibility for decision making,
however, resides with the Board.

In determining the strategic objectives of the Group, the Board is
supported by the EXCO which develops the Group’s strategic objectives
and plans for the Board’s adoption. The EXCO is responsible for
overseeing the implementation of strategies, plans, and policies, as
adopted by the Board, in the Group’s business segments. The EXCO
meets at least quarterly to review the business performance and Key
Performance Indicators of the Group’s business segments, which are
presented by the respective segment’s Performance Coordinating Team
(“PCT”), and subsequently reports to the Board. In carrying out its roles
and responsibilities, the EXCO also incorporates considerations relating
to business sustainability.

The AC assists and supports the Board to oversee the Group’s processes
for preparation of financial information, its internal control system and
independence of the Group’s external and internal auditors.

The RC is primarily responsible for recommending to the Board the
remuneration of Executive Directors, drawing from outside advice, if
necessary.

The NC oversees the nomination and election of new Directors, the
conduct of Directors’ annual assessment and the facilitation of
Directors’ induction, training and succession programmes.

The RMC is tasked to review and recommend risk management policies
and strategies for the Group. It assists the Board to fulfil its oversight
responsibility to manage the overall risk exposure of the Group.

Details of the functions of the AC, NC, RC, and RMC are disclosed under
Corporate Governance Overview Statement, Audit Committee Report,
and Statement on Risk Management and Internal Control in the OHB’s
Annual Report 2021.

The Board also sets the tone on corporate social responsibility and
sustainable development activities which stem from the fundamental
principles of good corporate governance and striking a harmonious
synergy between corporate pursuits and social obligations. The Group
is committed to ensure that economic, environment and social
considerations are integrated into business activities.

Explanation for
departure




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

Measure

Timeframe




Intended Outcome

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

Practice 1.2

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

Application

Applied

Explanation on
application of the
practice

The Group is headed by a Board comprising of ten Directors. The
Chairman of the Board is Datuk Loh Kian Chong who was appointed on
1 January 2015.

As outlined in the Board Charter, the responsibilities of the Chairman,
amongst others, are as follows:

e acting as chief spokesperson and representative of the Board and
Company;

e ensuring that the Board is aware of its statutory obligations to the
Company, its shareholders, employees and other stakeholders;

e presiding at Board and shareholder meetings and ensuring the
proceedings thereof comply with good conduct and practices;

e establishing frequency and timing of Board meetings as well as
reviewing such practice from time to time, as considered
appropriate, or as requested by the Board;

e functioning as facilitator at Board meetings and ensuring that no
member, whether executive or otherwise, dominates discussion.
The Chairman shall also encourage Board members to participate
in discussions and that relevant opinions amongst members are
forthcoming, resulting in logical and understandable outcomes;

e ensuring that all Directors are enabled and encouraged to
participate at Board meetings. This includes ensuring that all
relevant issues are on the agenda and that all Directors receive
timely and relevant information tailored to their needs and that
they are properly briefed on issues arising at Board meetings;

e ensuring Executive Directors accept their share of responsibilities of
governance and provide regular updates on all issues pertinent to
the welfare and future of the Group to the Board;

e liaising and co-ordinating input from all Directors, especially Board
Committees’ Chairman, to optimise the effectiveness of the Board
and its Committees;

e ensuring the adequacy and integrity of the Board governance
processes; and

e performing other responsibilities assigned by the Board from time
to time.

Explanation for
departure




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

Measure

Timeframe




Intended Outcome

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

Practice 1.3

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

Application

Applied

Explanation on
application of the
practice

The positions of Chairman and Chief Executive Officer (“CEQ”) of OHB
are held by different individuals, i.e. Datuk Loh Kian Chong as the
Chairman whilst Dato’ Robert Wong Lum Kong, DSSA, JP, CMJA (UK) and
Dato’ Seri Lim Su Tong are the joint Group Managing Directors. Ms. Tan
Kheng Hwee and Dato’ Sri Datuk Wira Tan Hui Jing serve as Executive
Directors.

The Board believes that segregation of positions of the Chairman and
CEO allows OHB to promote accountability and facilitate division of
responsibilities as well as ensure a balance power between Chairman
and the CEO.

Additionally, the Board has established an EXCO comprising all five
Executive Directors to assist the Board in overseeing the execution of
day-to-day activities of the Company with a view of achieving long term
business sustainability.

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

Note: If the board Chairman is not a member of any of these specified committees, but the board
allows the Chairman to participate in any or all of these committees’ meetings, by way of invitation,
then the status of this practice should be a ‘Departure’.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

The Chairman of the Board is not a member of the AC, NC, or RC. Each
of the AC, NC, and RC is comprised exclusively of Non-Executive
Directors, majority of whom are Independent Directors. The AC, NC,
and RC carry out their roles and responsibilities in accordance with their
respective Terms of Reference objectively.

As provided in their respective Terms of Reference, the AC, NC, and RC
shall have access to information and advice necessary to each
committee’s delivery of their roles and responsibilities. This included
having access to, as well as inviting, external service providers,
professionals, other Directors, and employees to attend meetings to
present, brief, or clarify on specific matters. As necessary, the Chairman
of the Board will also be invited to the meetings of the AC for such
purposes.

The Chairman of the Board, when attending AC meeting, is only present
on such matter requiring his clarification and views. Deliberations of the
AC is carried out without the involvement of the Chairman of the Board
as well.

At the relevant Board meetings subsequent to the meetings of the AC,
the committee chairperson briefs the Board, which, as a whole,
deliberates the works including the recommendations of the AC
objectively.

The Board is of the view that the attendance of the Chairman of the
Board, who attends only by invitation, for specific matters and not
throughout the entire committee meetings, and the fact that the
Chairman of the Board was not involved in the deliberation of the
relevant AC meeting facilitates an effective functioning of the AC and
the Board. The Board opines that the spirit and substance of Practice
1.4, as well as the Intended Outcome 1.0, have been applied and
achieved.




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

Measure

The Board is of the view that Practice 1.4 has been applied in substance
and in spirit, and the Board will ensure strong governance practices and
controls continued to be carried out to ensure the objective functioning
of the AC, RC, and NC, and the Board, as well as reducing self-review
risk to a minimal level in the Board’s deliberation of the works of these

Board Committees.

Timeframe

Others

Nil




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

Ms. Ong Tze-En (MAICSA 7026537) and Ms. Tai Yit Chan (MAICSA
7009143) were appointed as the joint Company Secretaries of OHB on
31 December 2012. They are Chartered Secretaries by profession and
their qualifications are in accordance with Section 235(2)(a) of
Companies Act 2016. Being members of Chartered Secretaries Malaysia
(MAICSA), Company Secretaries have taken the steps to keep
themselves apprised on changes to legislative promulgations,
particularly those relevant to corporate governance.

The Board is regularly updated and advised by the Company Secretaries
on statutory and regulatory requirements to guide the Board in
adopting the best practices in the realm of corporate governance. The
Company Secretaries also oversee the adherence with Board policies
and procedures and brief the Board on the content and timing of
announcements to Bursa Malaysia Securities Berhad.

The right to appoint and remove the Company Secretaries in
accordance with Sections 236 and 239 of Companies Act 2016 is
enshrined in the Company’s Constitution.

Explanation for
departure

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

Measure

Timeframe

10




Intended Outcome
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 : | The Company Secretaries circulate the meeting pack including the
application of the meeting agenda and meeting materials to all Directors at least seven (7)
practice calendar days prior to the meeting to ensure Directors have sufficient

time to review meeting materials and facilitate an effective meeting.
The said practice is in line with Guidance to Practice 1.6 of the Malaysian
Code on Corporate Governance (“MCCG”) which states that “the
meeting materials should be circulated at least five business days in
advance of the Board meeting”.

Exception is made by OHB for ad-hoc and urgent agenda items whereby
the meeting materials will be circulated less than 7 calendar days prior
to the meeting. The meeting notices are circulated 7 calendar days
before the Board and Board Committees meetings and include the date,
time and place of the meeting as well as the matters to be discussed in
accordance with Paragraph 3 of the Third Schedule of Companies Act
2016.

Company Secretaries record decisions of the Board and Board
Committees, including key deliberations, rationale of each decision
made and any significant concerns or dissenting views during the
meeting. The minutes also indicate whether any Director abstained
from voting or excused himself or herself from deliberating on
particular matters. The meeting minutes will be circulated to the Board
and Board Committee for confirmation subsequent to the meeting to
ensure the completeness and accuracy of the minutes.

As stated in the Board Charter, every Director has the right to the
resources, whenever necessary and reasonable for the performance of
his duties, at the cost of OHB, including but not limited to:

e obtaining full and unrestricted access to any information pertaining
to the OHB;

e obtaining full and unrestricted access to the advice and services of
the Company Secretaries; and

e obtaining independent professional or other advice.

This is in line with the Paragraph 15.04 of the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad (“Listing
Requirements”).

11



Explanation for
departure

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

Measure

Timeframe

12




Intended Outcome
There is demarcation of responsibilities between the board, board committees and
management.

There is clarity in the authority of the board, its committees and individual directors.

Practice 2.1
The board has a board charter which is periodically reviewed and published on the company’s
website. The board charter clearly identifies—
= the respective roles and responsibilities of the board, board committees, individual
directors and management; and
= issues and decisions reserved for the board.

Application : | Applied

Explanation on : | The Board has reviewed and updated the Board Charter on 14 April
application of the 2022 to take into consideration changes to Listing Requirements and
practice Malaysian Code on Corporate Governance. The Board Charter is

published on the OHB’s website at which outlines the following:

e OHB Group’s vision, mission and values;

e Roles and responsibility of the Board including matters reserved for
the decision of the Board;

e Board structure including board balance and mix, role of the
Chairman (i.e. chief spokesperson), Executive Directors (i.e.
oversees implementation of Board policies), Non-Executive
Directors (i.e. contribute to the development of strategy) and
Company Secretary;

e Roles of individual Board Committees (i.e. EXCO, AC, RC, NC and
RMC);

e Board processes (e.g. meeting frequency, agenda, Directors’
external commitments and conflict of interest, Directors’
remuneration);

e Delegation of authority to Board Committees (e.g. EXCO, AC, RC, NC
and RMC) whilst retaining overall responsibility and oversight;

e Restriction on the tenure of Independent Directors;

e Directors’ Code of Ethics; and

e Board and member assessment.

Explanation for
departure

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

Measure

13



Timeframe

14




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

OHB has formalised a Code of Ethics which serves to provide guidance
for employees on how ethical matters are to be dealt with. The Code of
Ethics covers issues related to:

External environment;

Work environment;

Safe and healthy environment;
Usage of OHB’s property;
Compliance with laws;

Fair dealing with others, illegal or questionable gifts or favours;
Gifts and entertainment;

Travel and hospitality;

Donations and sponsorships;
Employment outside OHB Group;
Foreign transactions;

Political contribution and activities;
Opportunities;

Conflicts of interests;

Fraud and actions constituting fraud;
Insider trading;

Abuse of power;

Money laundering;

Gratification, Bribery and Corruption;
Facilitation payment; and

Sexual harassment.

Together with Management, the Board has established and
implemented the following supporting policies:

Anti-Bribery and Corruption Policy — Made available on the
Company’s website;

Gift and Entertainment Policy — Internal policy;

Donation and Sponsorship Policy — Internal policy;

15




e Conflict of Interest Declaration Form for all Directors and Executive
and above — Internal document; and
e Disciplinary procedure — Internal document.

The Directors’ Code of Ethics is incorporated in the Board Charter and
reviewed periodically. It guides the conduct of Directors so as to act in
the best interest of the OHB and its stakeholders. The content of the
Directors’ Code of Ethics also covers aspects such as prohibition on
insider trading and declaration on conflict of interest.

A summary of OHB’s Code of Ethics is available on the Company’s
website.

Explanation for
departure

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

Measure

Timeframe
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Intended Outcome

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

OHB has formalised its Whistle Blowing Policy and it is made available
on the Company’s website.

As outlined in the policy, stakeholders, employees and members of the
public can raise legitimate concerns, unethical or questionable practice
in confidence without the risk of reprisal to the designated recipients of
OHB, i.e. the Chairman of the AC and the Head of Internal Audit.
Whistleblowers may report the suspected wrongdoing through various
channels such as phone, electronic mail (“e-mail”), or in writing under
confidential cover.

The Internal Audit function oversees the implementation of the Whistle
Blowing Policy of OHB as well as assists the AC to investigate the reports
made. Whistleblowing reports will be escalated and discussed with the
AC, prior to channelling them to the Board of Directors of OHB based
on the gravity of the suspected wrongdoings. The Board reserves the
right to make final decision on whistleblowing reports.

Three whistleblowing reports were received and acted upon for
financial year 2021. The Internal Audit function has conducted proper
investigation and reported to AC.

The Whistle Blowing Policy has been reviewed and adopted by the
Board in conjunction with the Group’s exercise to enhance the ethical
standards and framework. The policy is subjected to a review every 3
years once by the AC and Board.

Explanation for
departure

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

Timeframe
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Intended Outcome
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 : | One of the principal responsibilities of the Board in OHB’s Board Charter
application of the is to oversee the governance of sustainability in the Company, including
practice setting the Company’s sustainability strategies, priorities and targets.

This includes ensuring that the Company’s obligations to shareholders
and other stakeholders are met and understood.

The Board has defined 3 key focus areas on sustainability in the
Sustainability Policy. The EXCO members who form the Sustainability
Committee reviews the performance of each segment and reports to
the Board.

The EXCO, which comprises of Executive Directors met seven times
during the year to review the performance and sustainability of each
business unit where sustainability is linked to the direction and target
of each business unit to achieve the Group’s common goal.

The Board is mindful of the seismic shifts that the COVID-19 pandemic
has brought about to the economies and its impact on the sustainability
of the Group. Accordingly, the Board reviewed the impacts, challenges
and formulated plans to further strengthen the Group’s foundation for
a sustainable growth.

Explanation for
departure

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

Measure

19



Timeframe

20




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 : | The Board Charter stipulates the responsibility of the Board in ensuring
application of the the Company’s sustainability strategies, priorities, and targets, as well
practice as performance against these targets are communicated to its internal

and external stakeholders.

In line with this, the Board has formalised a Sustainability Policy and
published it on OHB’s website.

Based on both corporate strategy and feedback from internal and
external stakeholders, the Board has identified three key areas of focus
in its Sustainability Policy as follows:

e Environment - committed to identifying, managing and minimising
the environmental impact.

e Social - the Group seeks to protect the lives and health of its
employees and communities that surround its operations.

e Governance - the Group believes that good governance is more than
just a pursuit towards complying with all the prescripts but that it
translates into better business performance and creates a more
sustainable value for the Group.

Details of each focus area can be found on the website.

Explanation for
departure

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

Measure

Timeframe

21



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 : | The Board is supported by a competent Company Secretary who
application of the provide regular updates on sustainability issues and requirements.
practice

During the year, the Directors attended trainings on:

e Malaysian Code on Corporate Governance — to keep abreast on
changes such as Practice 4 on the need to address sustainability risks
and opportunities

e Prevention and Control of COVID-19 Pandemic

e Board Dynamics - What are the Key Governance Reporting &
Compliance Requirements

e OECD/G20 Inclusive framework - BEPS 2.0 Implementation Plan

e Global Summit of Integrated Reporting Communities

The Board is mindful of the capacity and competency required in
addressing sustainability and materiality issues and is taking necessary
steps to enhance the understanding and knowledge of the Directors.

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 4.4

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

Applied

Explanation on
application of the
practice

The NC conducted a performance evaluation during the year to
evaluate the performance of the Board as a whole, Board Committees
and individual Directors.

The assessment forms were revised to include questions on
sustainability oversight by Management and the results were presented
to the Board in February 2022. The questions included are as below:

e The Board periodically review the Company's sustainability
strategies and roadmap to ensure that its business and
sustainability goals are aligned?

e The Board undertake periodic materiality assessment of its ESG
risks (via risk registers or heat maps) alongside Management to
analyse the financial impacts arising from ESG-related risks,
particularly on climate change impact, human labour rights and
green financing?

e The Board takes actions to stay abreast with and understand the
sustainability issues relevant to the Company and its business,
including climate-related risks and opportunities?

e With sustainability at the heart of the Company's operations and
business, the Board is able to infuse ESG considerations and
standpoints (Environmental, Social and Corporate Governance)
into key decision-making?

An average score of 2.8 and 2.6 out of a 3-scale rating indicated a
satisfactory performance of the Board and EXCO committee
respectively.

The Board is not complacent and will continue to strive for an
improvement in the rating.

Explanation for
departure

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

Timeframe
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Intended Outcome

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 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

Application

Not Adopted

Explanation on
adoption of the
practice

25




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 NC reviews the Board composition and tenure of each Director on
application of the annual basis. The Director whose tenure are being discussed abstains
practice from taking part in the deliberations.

The Committee reviews the performance and contribution and
document the rationale for re-appointment of Director. The Committee
is satisfied that the Directors have met the objectives and intended
outcome of the MCCG principles. Key rationales are:

e ability to perform duties diligently and remain objective and
independent in expressing views;

o fulfils the criteria on independence as prescribed by Bursa Securities
to ensure there’s check and balance in the Board;

e ability to exercise independent judgment and act in the best interest
of the Group;

e free of any relationship that may interfere independent judgement;

e skills, knowledge and understanding of the Group’s business
operation and needs; and

e ability to participate effectively during meetings.

In appointment of new Director, the Committee evaluates the needs of
the Group against the skills of the candidate to bridge the gap.

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 a majority independent directors.

Application : | Departure

Explanation on
application of the

practice
Explanation for : | The Board does not comprise a majority of Independent Directors with
departure the composition as shown below:
No | Directorship Number of | Name
Directors
1 Executive 5 e Datuk Loh Kian Chong
Director e Dato’ Robert Wong Lum

Kong, DSSA, JP, CMJA (UK)
e Dato’ Seri Lim Su Tong
e Ms. Tan Kheng Hwee
e Dato’ Sri Datuk Wira Tan Hui

Jing
2 Independent 3 e Ms. Mary Geraldine Phipps
Non-Executive e Mr. Lee Kean Teong
Director e Pn. Nazriah Binti Shaik
Alawdin
3 Non- 2 e Pn. Sharifah Intan Binti S. M.
Independent Aidid
Non-Executive e Mr. Mitsuharu Funase
Director
Total 10

On 1 January 2022, the Board has appointed Mr. Mitsuharu Funase as
the Non-Independent Non-Executive Director after the resignation of
Mr. Yoshitaka Nakamura on 31 December 2021.

The composition, however, is in line with the Board Charter and
Paragraph 15.02(1) of the Listing Requirements which requires at least
one third of the Board members to be independent.

Although the Board does not have a majority of Independent Directors,
there is an even balance of Executive Directors and Non-Executive
Directors in the boardroom.

The roles of the 5 Non-Executive Directors encompass the monitoring
of the Group’s performance as well as constructively challenge and
contributing to the development of the Group’s strategy. The Non-
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Executive Directors provide the relevant checks and balances, focusing
on shareholders’ interests by contributing diverse perspectives and
insights to the Board.

Based on the annual Board performance assessment carried out, the
Board is satisfied with the current Board composition and believe the
decisions were made objectively in the best interests of the Company,
taking into account diverse perspectives and insights.

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

Measure

The NC and the Board will continue to assess the effectiveness and
objectivity of the Board’s performance based on current composition.
OHB will consider to appoint higher number of Independent Directors
without undue disruption or making unwieldy changes to its
composition.

Timeframe

Within 3 years
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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 5.3

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 provide
justification and seek annual shareholders’ approval through a two-tier voting process.

Application

Departure

Explanation on
application of the
practice

Explanation for
departure

As outlined in the Board Charter, the Board has set a limit for the tenure
of Independent Director to a consecutive or cumulative term of nine (9)
years. The Independent Director may continue to serve on the Board
beyond the 9 years tenure in the capacity of a Non-Independent Non-
Executive Director. Nonetheless, the Board may recommend, with
justifications, for stockholders’ approval to retain an Independent
Director beyond the 9-year tenure.

The Board does not adopt a 2-tier voting process as the Board wishes
to maintain:

e consistency with the 1-share 1-vote standard under the Companies
Act 2016 (“Act”);

e fairness in terms of voting rights amongst the same class of
stockholders; and

e consistency with the Company’s Constitution.

The summary of years of service of the Company’s Independent Non-
Executive Directors as of 31 December 2021 is tabulated a