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OUR VISION

To be a pre-eminent group in providing

products and services to the water industry, thus
contributing effectively towards nation building.

OUR MISSION

By constantly enhancing our capabilities in
manufacturing and services, we intend to be the
leading player in the rapidly growing water and
sewerage sectors within the Asian region. We

will continue to look for opportunities to further

enhance shareholders’ value.
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CORPORATE STRUCTURE
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CHAIRMAN'S STATEMENT

YLI HOLDINGS BERHAD co. No. 367249-A

On behalf of the Board of
Directors of YLl Holdings
Berhad, | wish to present the
Annual Report and audited
Financial Statements of the
Group for the financial year
ended 31 March 2015.
Despite the resilient local
economy registering a four-
year high GDP growth rate
of 6.0 % in 2014 (vis-a-vis
4.7% in 2013), the Group's
operating environment
remained extremely trying.
The group faced the full
brunt of  government
subsidy rationalisation,
higher minimum wages and
the lingering impact of tariff
relaxation under the AFTA
regime. As a result of these
external headwinds, the
Group closed the financial
year with a marginal net

loss.



FINANCIAL PERFORMANCE

For the financial year under review, the Group recorded a
revenue of RM124.4 million, slightly less than the RM128.3
million revenue recorded in the previous financial year.
Whilst the revenue from manufacturing activities experienced
some downward pressure due to adverse conditions, the fall
was cushioned by the consolidation of results of our two
newly acquired subsidiaries, namely Haluan Prisma Sdn Bhd
(“Haluan Prisma”) and MRPI Pipes Sdn Bhd (“MPipes”). The
acquisitions of Haluan Prisma and MPipes were completed in
January and February 2015 respectively.

The Malaysian economy had recorded a resilient growth of
6.0% in 2014, which was reportedly powered by buoyant
private consumption and strong exports, despite slowdowns
in both fixed
Notwithstanding the perceived improvement with higher GDP

investment and government spending.
growth, the Group’s operating environment continued to be
overshadowed by the negative impact of various external
headwinds. The Group experienced continuing margin erosion
as a result of intense market competition in both local and
export markets, and increasing costs owing to the government
subsidy rationalisation and minimum wage implementation

resulted in tougher market conditions.

Amidst all these external challenges, the Group had registered a
marginal loss after tax of RM1.68 million in 2015, as compared
to a pre-tax profit of RM0.91 million in the previous financial
year. Meanwhile, the Group’s shareholder’s funds increased
slightly to RM154.92 million as compared to RM151.63
million recorded in the previous financial year, primarily
owing to the issuance of new ordinary shares and the presence
of non-controlling interest arising from the acquisition of the
two new subsidiaries as aforementioned.

INDUSTRY OUTLOOK

While the industry outlook for the Group is expected to remain
challenging in the immediate term, the Board of Directors are
still convinced that demand for the Group’s products will be
improved once the impasse in the water restructuring efforts
in Selangor is eventually resolved. The Board of Directors
believes that the Group would inevitably stand to benefit
once the Government intensifies its effort to further enhance
the water sector infrastructure and delivery, in view of the
prevailing high non-revenue water in the nation.

CHAIRMAN'’S STATEMENT

The Group will also continue to initiate ongoing cost
containment measures to retain its position as the preferred
least cost supplier of premium quality water pipes in the
region. Other strategic measures such as diversifying product
range, increasing market reach by leveraging on our in-house
research and marketing initiatives will be continued.

As our past experience has demonstrated the risk of
specialising in a single field or industry, the Group would
continue to scout for opportunities to diversify the earnings
base of the Group and find investments that generate good and
sustainable returns for its shareholders. As noted, the strategic
measures taken via the acquisition of the two new subsidiaries
have effectively cushioned the otherwise steeper falls in both
revenue and profit of the Group in 2015.
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CHAIRMAN'’S STATEMENT

YLI HOLDINGS BERHAD co. No. 367249-A
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CORPORATE GOVERNANCE

The Statement on Corporate Governance is set out on page 16
to page 25. The Board will ensure the requirements of Bursa
Malaysia’s listing requirements are strictly adhered to by the
Company at all times.

CORPORATE SOCIAL RESPONSIBILITY

While we strive to maximize shareholders’ return through our
core business activities, we also recognise our responsibility
to our employees, business associates and the communities
within which the Company operates.

Acknowledging employees as the key impetus which drives its
business forward, the Group has always strived to safeguard
the best interest of all its employees. The Group has a Safety
Committee that ensures working conditions are in compliance
with the Occupational Safety and Health Act 1994 (OSHA)
requirements. Employees are also provided with all necessary
trainings on an ongoing basis to enable them to meet the
ever-changing business requirements. The Group has also
implemented grievance procedures to ensure employee
grievances would always be resolved professionally and in
compliance with the prevailing laws governing industrial
relations.

The Group adheres strictly to all environmental laws and
regulations. Production processes are vigorously monitored
and upgraded to ensure full compliance with the changing
environmental laws and regulations. The Group also
continuously seeks alternative methods to further enhance
environmental protection through improvement in energy
efficiency as well as minimization of industrial waste.

APPRECIATION

On behalf of the Board of Directors, it is my pleasure once
again to thank the management and employees of the Group
for their perseverance and dedication in propelling the Group’s
business forward. | also wish to thank all our valued customers,
bankers and business associates for their continuing support.
Last but not least, | would like to register my utmost gratitude to
all our shareholders for their strong confidence in the Group.

Tan Sri Syed Mohd Yusof bin Tun Syed Nasir
Chairman



FINANCIAL TRACK RECORD

FINANCIAL YEAR ENDED 31 MARCH

2015 2014 2013 2012 2011

RM’000 RM’000 RM’000 RM’000 RM’000
Revenue 124,441 128,257 100,514 143,292 76,682
Profit/(Loss) Before Taxation (1,251) 1,248 (3,923) (4,745)  (43,309)
Profit/(Loss) After Taxation Attributed to Shareholders (553) 955 (2,448) (2,625)  (40,304)
Shareholders’ Funds 154,923 151,629 149,906 152,233 154,483
Total Assets Employed 248,896 204,906 209,871 226,246 222,676
Profit/(Loss) After Taxation as a Percentage of Shareholders’ Funds (%) (0.4 0.6 (1.6) (1.7) (26.1)
Basic/Diluted Earnings/(Loss) Per Share (sen) (0.56) 0.97 (2.49) (2.67) (40.94)
Net Assets Per Share (RM) 1.53 1.54 1.52 1.55 1.57
No. of Shares in Issue (Net of Treasury Shares) 101,340 98,439 98,439 98,439 98,439

OUR PERFORMANCE

2015 2014 %

RM’000 RM’000 CHANGE

INCOME STATEMENT Revenue 124,441 128,257 (2.98)
Profit/(Loss) Before Taxation (1,251) 1,248 *

Profit/(Loss) After Taxation Attributed to Shareholders (553) 955 *

BALANCE SHEET Shareholders’ Funds 154,923 151,629 217
Total Asset Employed 248,896 204,906 21.47

RATIOS Current Ratio times 1.87 2.69 (30.48)
Return on Equity Y% (0.36) 0.63 *

Return on Total Assets Y% (0.22) 0.47 *

Financial Leverage Ratio times 0.17 0.18 (5.56)

Basic/Diluted Earnings/(Loss) Per Share sen (0.56) 0.97 *

Net Tangible Assets Per Share RM 1.51 1.54 (1.95)

31 March Closing Price RM 0.81 1.05 (22.86)

* Not Applicable/Comparable
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BOARD OF DIRECTORS

ENCIK MOHAMMAD KHAYAT IDRIS TAN SRI ACADEMICIAN IR (DR) AHMAD
Independent Non-Executive Director ZAIDEE LAIDIN
Independent Non-Executive Director

TAN SRI SYED MOHD YUSOF
TUN SYED NASIR
Independent Non-Executive
Chairman

YLI HOLDINGS BERHAD co. No. 367249-A
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BOARD OF DIRECTORS

TUAN HAJI AB GANI HARON ENCIK ALI SABRI AHMAD
Independent Non-Executive Director Non-Independent Executive Director

{ - IV e - MR SEAH HENG CHIN

e = Non-Independent
[ e b Executive Director

DATO’ HJ. SAMSURI RAHMAT

Managing Director
Non-Independent Executive Director
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MANAGEMENT TEAM

YEW LEAN FOUNDRY & CO. SDN BHD

1. Dato’ Samsuri Rahmat
Managing Director

2. En. Ali Sabri Ahmad
Executive Director

3. Mr. Seah Heng Chin
Executive Director - Group Finance
& Business Development

4. Mr. Khor Song Sim
Senior General Manager -
Corporate Services

5. Ms. Hong Gaik Im
General Manager, Finance &
Accounts

LAKSANA WIBAWA SDN BHD

15. Tuan Haji Mohmad Damahuri
Mohmad Tahir
Executive Director

16. En. Rozali Muhammad
Senior Plant Manager

Q

8.

10.

17.

18.

Mr. Loke Keng Luen
Senior Manager - Operations

Mr. Tan Lye Huat @ Teh Lye Huat

Nagasari Plant & Electrical
Manager

Mr. Chan Sang Tin
Sales & Marketing Manager

Mr. Loh Gin Hooi
Sales Administration Manager

Mr. Ng Hock Cheng
Sales & Marketing Manager

Mr. Teo Kee Heng
Business / Sales Development
Manager

En. Mohd Rashidi Mohd Rawi
HRA Manager

YLI HOLDINGS BERHAD co. No. 367249-A

11.

12.

13.

14.

Ms. Boey Bee Gut
Operations Manager

Ms. Lee Bee Lan
Accounts Manager

Mr. Lim Sioh Hong
Production Engineer

En. Muhammad Abir Long
Deputy Production Engineer /
Shift In Charge

19. En. Mazlan Mohamed

Accountant



MRPI PIPES SDN BHD

20. Tuan Haji Ruzlan Haji Rahmat 21. En. Anuar Shukry Ismail
Managing Director Marketing Manager

HALUAN PRISMA SDN BHD

23. Ir Wan Amzari Abdul Halim 25. Pn. Marliza Mohd Zamedin
Managing Director Senior Manager

24. En. Shah Razak Mohamad
Senior Manager

22. En. Sharuddin Hussien
Operation Manager

26. En. Johari Nasir
Assistant Manager
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PROFILE OF DIRECTORS

TAN SRI SYED MOHD YUSOF TUN SYED NASIR
Malaysian, aged 67
Independent Non-Executive Chairman

Tan Sri Syed Mohd Yusof Bin Tun Syed Nasir is the Chairman of YLI Holdings Berhad. He was appointed to the Board of the
Company on 15 August 2007.

After graduating with a Bachelor of Economics majoring in Accountancy, Tan Sri Syed Mohd Yusof started his career with
Petronas. He served in various positions there, rising to Head of Northern Region before leaving Petronas to venture into business.
He was formerly the Chairman of Southern Bank Berhad and Killinghall (Malaysia) Bhd, a former Director of Southern Finance
Berhad and AM Trustee Berhad. Currently he sits on the Board of several private limited companies.

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the
Company. He has attended all six Board Meetings for the financial year ended 31 March 2015.

DATO’ Hj. SAMSURI RAHMAT
Malaysian, aged 60

Managing Director
Non-Independent Executive Director

Dato’ Hj. Samsuri Rahmat was appointed as the Managing Director on 9 June 2008. He was formerly the Chief Operating Officer
of the Company. He is a member of the Remuneration Committee of YLI Holdings Berhad. He graduated with a Bachelor of
Science (Honors) degree in Environmental Studies from University Putra Malaysia in 1980. He also holds a Master of Arts degree
in Economics from Western Michigan University, the United States of America.

He has held various key positions in the Ministry of Science, Technology and Environment, Ministry of International Trade and
Industry, Ministry of National and Rural Development, Socio-Economic Research Unit and Economic Planning Unit (both under
the Prime Minister’s Department) for sixteen years before joining the private sector in 1996. Prior to joining the Company, he was
the Executive Vice Chairman and also Executive Director of TRIplc Berhad.

As the Managing Director, he is mainly responsible for the Group’s strategic direction as well as its business and corporate
development. He also sits on the Board of various subsidiaries of the YLI Group. He is not related to any director and/or any major
shareholder of the Group and does not have any conflict of interest with the Company. He has attended all six Board Meetings
for the financial year ended 31 March 2015.

YLI HOLDINGS BERHAD co. No. 367249-A




PROFILE OF DIRECTORS

ENCIK ALI SABRI AHMAD
Malaysian, aged 58
Non-Independent Executive Director

Encik Ali Sabri Ahmad was appointed as Executive Director on 9 June 2008. He graduated with a Diploma in Civil Engineering
from Institut Teknologi Mara in 1980. He also holds a Bachelor of Science degree in Civil Engineering from the University of
Glasgow, Scotland in 1986.

He has over twenty years of working experience in major construction projects ranging from civil infrastructure,
building works, hospital, road works, elevated viaduct, hotel, residential and commercial developments. He has held
various key positions in organizations involved in major construction and project management in Malaysia as well as abroad.
Prior to joining the Company, he was the Construction Manager in Kumpulan lkhtisas Projek (M) Sdn. Bhd. He also sits on the
Board of various subsidiaries of the YLI Group.

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the
Company. He has attended all six Board Meetings for the financial year ended 31 March 2015.

TUAN HAJI AB GANI HARON
Malaysian, aged 64
Independent Non-Executive Director

Tuan Haji Ab Gani Haron was appointed to the Board on 9 June 2008. He is the Chairman of the Audit Committee and a member
of Nomination Committee and Remuneration Committee of YLI Holdings Berhad.

He graduated with a Bachelor of Economics (Honors) degree from Universiti Malaya in 1976 and obtained his Diploma
Perakaunan from Universiti Malaya in 1977. He is also a qualified member of Malaysian Institute of Accountants.

He has over thirty years of working experience in civil service. He started his career as an accountant in the Accountant General’s
office. He had since held various key positions in the Accountant General’s office. He was the Deputy Accountant General
(Operations) in the Accountant General’s office until November 2007. He sits on the Board of CenSof Holdings Berhad and Al-
Jewar Ltd. (Labuan).

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the
Company. He has attended all six Board Meetings for the financial year ended 31 March 2015.

ENCIK MOHAMMAD KHAYAT IDRIS
Malaysian, aged 62
Independent Non-Executive Director

Encik Mohammad Khayat Idris was appointed to the Board on 9 June 2008. He is the Chairman of the Remuneration Committee
and the member of Audit Committee and Nomination Committee of YLI Holdings Berhad.

He graduated with a Bachelor of Engineering (Honors) degree from Universiti Teknologi Malaysia in 1977. He also holds a Master
of Science degree in electrical power engineering from University of Strathclyde, United Kingdom.

He has over twenty five years of illustrious working experience in the academic profession. He joined Institut Teknologi Mara
as a lecturer in Electrical Engineering Power in 1977 and had since held key positions within the organization. Prior to his

appointment as a Director of YLI, he was the Deputy Director of Development in UiTM.

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the
Company. He has attended all six Board Meetings for the financial year ended 31 March 2015.

ANNUAL REPORT 2015




PROFILE OF DIRECTORS

TAN SRI ACADEMICIAN IR (DR) AHMAD ZAIDEE LAIDIN
Malaysian, aged 72
Independent Non-Executive Director

Tan Sri Academician Ir (Dr) Hj Ahmad Zaidee Laidin was appointed to the Board on 24 February 2009. He is the Chairman of the
Nomination Committee and a member of Audit Committee of YLI Holdings Berhad.

He holds a Master of Science in Technological Economies (Management & Industrial Science), University of Stirling and is a
registered Professional Engineer with the Board of Engineers Malaysia.

He is an Honorary Fellow of the Institution of Engineers, Malaysia, as well as Academy of Sciences Malaysia and is currently
serving in the councils of both bodies. He was elected as a Senior Fellow of the Academy that entitled him to be called Academician.

He was awarded the Degree of Doctor of the University by University of Stirling, the Honorary Degree of Doctor of Technology
by Oxford Brookes University, and the Honorary Doctor of Letters by the Manchester Metropolitan University as well as
Honorary Professor of Napier University, United Kingdom. His latest achievement was the Honorary Doctorate in Electrical
Engineering given by Universiti Teknologi MARA.

He is the Past President of the Federation of Engineering Institutions of Southeast Asia and the Pacific (FEISEAP) and a Past
President of Institution of Engineers, Malaysia (IEM) as well as the Honorary Fellow of the ASEAN Federation of Engineering
Organizations.

He is currently Chairman of Universiti Teknikal Malaysia Melaka, a Board member of Syarikat Mengurus Air Banjir & Terowong
Sdn Bhd (SMART) and Chairman of ERINCO Sdn. Bhd.

Academically, he is a member of the International Academic Advisory Committee to Universiti Teknologi Petronas, the current
Secretary General of the Academy of Sciences Malaysia, a Board Member of Open University Malaysia and Meteor Learning
Sdn. Bhd. He is also Chairman and Director of Malay Education and Development Research Institute, an NGO. He also serves
on the Board of UNITEN.

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the
Company. He has attended all six Board Meetings for the financial year ended 31 March 2015.

MR. SEAH HENG CHIN
Malaysian, aged 41
Non-Independent Executive Director

Mr Seah Heng Chin was appointed as Executive Director on 14 November 2014. He graduated with a Bachelor of Art (Hons)
Business Administration from Coventry University in 1997. He is a FCCA member and member of MIA. He also holds a Master’s
degree in Business Administration from Strathclyde University, Scotland.

He has over seventeen years of working experience in both accounting and audit related field for various industries. Prior to his
appointment as Executive Director, he was holding the post of Financial Controller since June 2008 in Yew Lean Foundry & Co
Sdn Bhd, a wholly owned subsidiary of YLI Holdings Berhad. He also sits on the Board of Laksana Wibawa Sdn Bhd, a 51%
owned subsidiary of the YLI Group.

He is not related to any director and/or any major shareholder of the Group and does not have any conflict of interest with the

Company. He has attended all two Board Meetings for the financial year ended 31 March 2015 since his appointment on 14
November 2014.

YLI HOLDINGS BERHAD co. No. 367249-A




 FINANCIAL

FINANCIAL YEAR END
ANNUAL GENERAL MEETING
ANNOUNCEMENT OF RESULTS

ANNUAL REPORT

CALENDAR

31 March 2015

29 September 2015
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Date of Issuance

ANNUAL REPORT 2015

28 August 2014

27 November 2014
26 February 2015
28 May 2015

28 August 2015

g




STATEMENT ON CORPORATE GOVERNANCE

The Malaysian Code on Corporate Governance 2012 (“the Code”) sets out broad principles and specific recommendations on
structures and processes that companies may use in their operations towards achieving the optimal governance framework.

The Board of Directors of YLI Holdings Berhad (“the Board”) has always recognised the importance of adopting good corporate
governance. The Board is committed to ensure that the highest standards of corporate governance are practised throughout the
Group. The Board views this as a fundamental part of its responsibilities to protect and enhance shareholders’ value and the
performance of the Company.

The Board is pleased to report to shareholders on the manner the Group has applied the principles, and the extent of compliance
with the recommendations of good governance as set out in the Code throughout the year save where otherwise identified.

The statement below sets out how the Group has applied the principles and the extent of its compliance with the recommendations
throughout the financial year ended 31 March 2015.

THE BOARD OF DIRECTORS
The Board

The Board which is responsible for the control and proper management of the Company comprises members with a wide range
of experience in fields such as accounting, marketing, financial and management operations, engineering, corporate planning,
restructuring and construction. The Board has delegated specific responsibilities to three main committees namely the Audit,
Remuneration and Nomination Committees, which operate within approved terms of reference. These Committees have the
authority to examine particular issues and report to the Board with their recommendations. The ultimate responsibility for the
final decision on all matters, however lies with the entire Board.

(i)  Board Composition

The Group is led and controlled by an experienced Board, many of whom have intimate knowledge of the business
and industry. The current Board consists of three Executive Directors and four Independent Non-Executive Directors. The
Independent Non-Executive Directors are free from any business or other relationship that could materially interfere with
the exercise of their independent judgement. Together they play an important part in the process of deliberating and
examining business strategies proposed by the Management, taking into account the long term interest of the Company, its
shareholders, employees, customers and other stakeholders.

There is a clear division of responsibility between the Chairman and the Managing Director. The management of the
Group'’s business and implementation of policies and day-to-day running of the business is delegated to the Executive
Directors.

The Board considers that the current size of the Board is adequate and facilitates effective decision-making. The Nomination
Committee has reviewed the present composition of the Board and the main existing committees and is satisfied that they
have adequately carried out their functions within their scope of work.

(i) Board Meetings

The Board meets on a scheduled basis at least four times a year, with additional meetings convened as and when necessary.
Besides Board meetings, the Board also exercises control on matters that require Board’s approval through Directors’ Circular
Resolutions. Amongst others, key matters such as approval of annual and quarterly results, financial statements, dividend
recommendations, major acquisitions and disposals, major capital expenditure, risk management policies, appointment of
Directors are discussed and decided by the Board.

YLI HOLDINGS BERHAD co. No. 367249-A
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STATEMENT ON CORPORATE GOVERNANCE

THE BOARD OF DIRECTORS (CONT’D)

(i)

(iii)

(iv)

Board Meetings (cont'd)

During the financial year ended 31 March 2015, six (6) Board Meetings were held. The attendance record of each Director
is as follows:-

Board of Directors’ Meeting May "14 Aug’14 Aug’14 Oct’14 Nov ‘14 Feb '15
Directors Position Attendance

1 Tan Sri Syed Mohd Non-Executive o . J o . J 6/6 100
Yusof Bin Tun Syed Chairman
Nasir

2 Dato’ Hj Samsuri Bin  Managing Director U J o o o o 6/6 100
Rahmat

3 Ali Sabri Bin Ahmad  Executive Director o . J . o . 6/6 100

4 Seah Heng Chin Executive Director - - - - o . 2/2 100
(Appointed on 14
November 2014)

5 Tan Sri Academician  Director o o J o o o 6/6 100
Ir (Dr) Ahmad Zaidee
Bin Laidin

6 Tuan Haji Ab Gani Director o U o o o o 6/6 100
Bin Haron

7 Mohammad Khayat Director J o . J . o 6/6 100
Bin Idris

Total number of meetings held: 6

Supply of Information

All Directors are provided with an agenda and a set of Board papers issued in sufficient time prior to Board meetings to
ensure that the Directors can appreciate the issues to be deliberated and to obtain further explanations, where necessary.

In addition, there is a schedule of matters reserved specifically for the Board’s decision, including amongst others,
the approval of annual and quarterly results, acquisitions and disposals of assets that are material to the Group, major
investments, dividend recommendations, risk management policies, including key policies, procedures and authority limits.
In exercising their duties, the Directors have access to all information within the Company. All Directors have access to the
advice and services of the Company Secretary and may obtain independent professional advice at the Company’s expense
in furtherance of their duties.

At Board meetings, the Management updates the Board on the business and market factors relevant to the Group.
Appointments to the Board

Nomination Committee

The present Nomination Committee comprises Tan Sri Academician Ir (Dr) Ahmad Zaidee Bin Laidin (Senior Independent

Non-Executive Director) who is the Chairman, Tuan Haji Ab Gani bin Haron (Independent Non-Executive Director) and
Encik Mohammad Khayat bin Idris (Independent Non-Executive Director).

a
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STATEMENT ON CORPORATE GOVERNANCE

THE BOARD OF DIRECTORS (CONT’D)

(iv)

Appointments to the Board (cont'd)

Nomination Committee (cont’d)

The Company currently does not have any gender, ethnicity and age policy or target. The evaluation of the suitability
of candidates as the new Board member is based on the candidates’ competency, skills, character, time commitment,
knowledge, experience and other qualities in meeting the needs of the Company. Nevertheless, the Board is supportive of
gender diversity in the boardroom as recommended by the Code to promote the representation of women in the composition
of the Board. The Board will endeavor to ensure that gender, ethnicity and age diversity will be taken into account in
nominating and selecting new Directors to be appointed to the Board.

Terms of Reference

The Nomination Committee is governed by the following terms of reference:-

1.0 Purpose

2.0

3.0

The Committee:

(@

recommends to the Board of Directors (“Board”), candidates for all directorships in the Company to be filled by the
shareholders or the Board.

(b)  considers, in making its recommendations, candidates for directorships proposed by the Managing Director or Chief
Executive Officer and, within the bounds of practicability, by any other senior executive or any director or shareholder.

() recommends to the Board, directors to fill the seats on board committees.

Membership

2.1 The Committee, comprising exclusively non-executive directors, a majority of whom are independent, shall be
appointed by the Board.

2.2 The Committee shall comprise no fewer than 3 members.

2.3 The appointment of a Committee member shall automatically be terminated if the member ceases for any cause to be
a director, or as determined by the Board of Directors.

2.4 The Chairman of the Committee shall be appointed by the Board and he should be the senior independent director as
identified by the Board.

2.5 In the absence of the Chairman of the Committee, the members present shall elect one of their members, who shall
be an independent non-executive director to chair the meeting.

Meetings

3.1 Frequency
The Committee shall meet at least once a year.

3.2 Quorum
A quorum shall be two members, of which one should be an independent director.

3.3 Secretary

The Company Secretary shall be the Secretary of the Committee or in his absence, another person authorised by the
Chairman of the Committee.
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STATEMENT ON CORPORATE GOVERNANCE

THE BOARD OF DIRECTORS (CONT’D)
(iv) Appointments to the Board (cont'd)
Terms of Reference (cont'd)
3.0 Meetings (cont'd)
3.4 Attendance
Other Directors, key executives and employees may attend any particular meeting only at the Committee’s invitation.
3.5 Reporting Procedure
3.5.1 The minutes of each meeting shall be available to all members of the Board.

3.5.2 The Committee, through its Chairman, shall report to the Board at the next Board meeting after each Committee
meeting.

3.6 Meeting Procedure

The Committee shall regulate its own procedure, in particular:-

(@) the calling of meetings;

(b)  the notice to be given of such meetings;

(c)  the voting and proceedings of such meetings;

(d)  the keeping of minutes; and

(e)  the custody, production and inspection of such minutes.
4.0 Rights

The Committee in performing its duties shall in accordance with a procedure to be determined by the Board of Directors:

have the resources which are required to perform its duties;

have access to any relevant information pertaining to the Company;

be able to obtain independent professional advice; and

have the discretion to decide who else other than its own members are entitled to attend meetings, if it thinks fit.

(a
(b
(c
d

)
)
)
)

5.0 Functions
5.1 The Committee shall, amongst others, discharge the following functions:

5.1.1 Recommend to the Board, candidates for directorship and Board Committee membership, take into
consideration the candidates’ skills, knowledge, expertise, experience, professionalism, integrity and women
candidates shall be sought as part of its recruitment exercise. In the case of candidates for the position of
independent non-executive directors, the Committee should also evaluate the candidates’ ability to discharge
such responsibilities/functions as expected from independent non-executive directors.

5.1.2 The Committee shall also consider candidates for directorships proposed by the Managing Director or Chief
Executive Officer and within the bounds of practicality, by any other senior management or any director or
shareholder.

5.1.3 To determine the core competencies and skills required of directors to best serve the business and operations
of the Group as a whole and the optimum size of the Board to reflect the desired skills and competencies.

5.1.4 Assess, review and recommend to the Board, candidates to fill the seats on Board Committees. In assessing
suitability of candidates, the qualities to look for are competencies, commitment, contribution and performance.

5.1.5 The Committee shall ensure that time commitment is obtained from a director on his appointment and the
expectations are met.
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STATEMENT ON CORPORATE GOVERNANCE

THE BOARD OF DIRECTORS (CONT’D)

(iv) Appointments to the Board (cont'd)

Terms of Reference (cont’d)

5.0 Functions (cont’d)

5.1

The Committee shall, amongst others, discharge the following functions:

5.1.6 To evaluate and recommend the appointment of senior executive positions, including that of the Managing

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

5.1

7

.8

9

1

12

13

.14

15

.16

17

.18

.19

Director or Chief Executive and their duties and the continuation (or not) of their service.

Regularly review the Board structure, size and composition and make recommendations to the Board with
regards to any adjustment that are deemed necessary.

To ensure that the positions of the Chairman and Managing Director or Chief Executive Officer are held by
different individuals and the Chairman shall be a non-executive member of the Board. The Committee shall
ensure that the composition of the Board shall consist of at least a majority of independent directors should the
Chairman be an executive member of the Board or is not an independent director.

Review the size and core competencies of non-executive directors, Board balance and determine if additional
directors are required and also to ensure that at least one-third (1/3) of the Board is independent.

.10 Assist the Board to do an annual assessment of independence of its independent directors and also ensure

that the tenure of the independent directors do not exceed a cumulative term of nine (9) years. The Board is
to recommend the director for shareholders’ approval in the event it retains as an independent director, the
director who had served in that capacity for more than nine (9) years.

Assist the Board to implement a procedure to be carried out by the Committee for annual assessment on the
effectiveness of the Board as a whole, the Board Committee and the contribution of each individual Director,
including independent non-executive directors and Managing Director. All assessments and evaluation carried
out by the Committee in the discharge of all its functions should be properly documented.

Conduct an annual review on the Board members, Managing Director and Chief Financial Officer on the
required mix of skills, character, experience, integrity, competence and time to effectively discharge their roles.

Establish a clear succession plan and periodically reporting to the Board on succession planning for the Board
Chairman and Managing Director or Chief Executive Officer. The Committee should work with the Board to
evaluate potential successors.

Make recommendations to the Board for the continuation (or not) in services of any Director who has reached
the age of 70 (seventy).

Recommend Directors who are retiring by rotation under the Articles of Association to be put forward for
re-election.

Have due regard to the principles of governance and code of best practice.

Keep under review the leadership needs of the organization with a view of ensuring the continued ability to
compete effectively in the organisation’s marketplace.

Review training programs for the Board.

Propose to the Board the responsibilities of non-executive Directors, including membership and Chairpersonship
of Board Committees.

5.1.20 Review its own performance, at least once a year, and recommend any necessary changes to its Terms of

Reference.

5.2 To carry out such other functions as may be agreed to by the Committee and the Board of Directors.

Q
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STATEMENT ON CORPORATE GOVERNANCE

THE BOARD OF DIRECTORS (CONT’D)

(iv)

Appointments to the Board (cont'd)

Activities of the Committee

During the financial year ended 31 March 2015, the Committee carried out the following activities in the discharge of its functions

and duties:-
(1) Recommended to the Board, all directorships to be filled by the Board.
(2)  Proposed new nominee for the Board and assess directors on an on-going basis.
(3)  Assessed the Board and Board Committees and contributions of each Director.
(4)  Reviewed the structure, size, balance, composition and effectiveness of the Board and Committees.
(5)  Reviewed and recommended to the Board for re-election of the Directors who retired under the Articles of Association.
(6)  Recommended on the re-appointment of a director under Section 129(6) of the Companies Act, 1965.
(7)  Assessed the independence of independent directors.
(8)  Reviewed the Terms of Reference
(v) Re-election of Directors
In accordance with the Company’s Articles of Association, all Directors shall retire from office once at least in each three
years but shall be eligible for re-election.
Newly appointed directors shall hold office only until the next Annual General Meeting and shall be eligible for re-election.
(vi) Directors’ Training

As required under the Main Market Listing Requirements of Bursa Malaysia Securities Berhad (“BMSB”), all the Directors
had attended the Directors’ Mandatory Accreditation Programme (“MAP”). The Directors will continue to attend various
professional programmes necessary to enhance their professionalism in the discharge of their duties.

During the financial year ended 31 March 2015, the Directors have evaluated their own training needs on a continuous
basis and attended the following:-

Directors Types of Training Duration

Tan Sri Syed Mohd Yusof Bin Tun Syed Nasir 1
Dato’ Hj Samsuri Bin Rahmat

Ali Sabri Bin Ahmad

In-house directors’ training programme on New
Expectations for Directors under New Companies Bill 2 day
2013

Seah Heng Chin

Tan Sri Academician Ir (Dr) Ahmad Zaidee
Bin Laidin

Tuan Haji Ab Gani Bin Haron

Mohammad Khayat Bin Idris J

DIRECTORS” REMUNERATION

@

Remuneration Committee

The present Remuneration Committee comprises Encik Mohammad Khayat bin Idris (Chairman) who is an Independent
Non-Executive Director, Dato’ Hj Samsuri bin Rahmat (Managing Director) and Tuan Haji Ab Gani bin Haron (Independent
Non-Executive Director).

a
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STATEMENT ON CORPORATE GOVERNANCE

DIRECTORS’ REMUNERATION (CONT’D)

0]

Remuneration Committee (cont’d)

Terms of Reference

The Remuneration Committee is governed by the following terms of reference:-

1.0 Purpose

2.0

3.0

The Committee provides assistance to the Board of Directors (“Board”) to determine the remuneration of executive directors
of the Company.

Membership
2.1 The Committee, consisting wholly or mainly of non-executive directors, shall be appointed by the Board.
2.2 The Committee shall comprise no fewer than 3 members.
2.3 The appointment of a Committee member shall automatically be terminated if the member ceases for any cause to be
a director, or as determined by the Board.
2.4 The members of the Committee shall elect a Chairman from among themselves who shall be a non-executive director.
2.5 In the absence of the Chairman of the Committee, the members present shall elect one of their members to chair the
meeting.
Meetings
3.1 Frequency
The Committee shall meet at least once a year.
3.2  Quorum
A quorum shall be two members consisting of non-executive directors.
3.3 Secretary
The Company Secretary shall be the Secretary of the Committee or in his absence, another person authorised by the
Chairman of the Committee.
3.4 Attendance
Other Directors, key executives and employees may attend any particular meeting only at the Committee’s invitation.
3.5 Reporting Procedure
3.5.1 The minutes of each meeting shall be available to all members of the Board.
3.5.2 The Committee, through its Chairman, shall report to the Board at the next Board meeting after each Committee
meeting.
3.6 Meeting Procedure

The Committee shall regulate its own procedure, in particular:-

the calling of meetings;

=

(a

(b)  the notice to be given of such meetings;

(c)  the voting and proceedings of such meetings;

(d)  the keeping of minutes; and

(e)  the custody, production and inspection of such minutes.
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STATEMENT ON CORPORATE GOVERNANCE

DIRECTORS’ REMUNERATION (CONT’D)
(i) Remuneration Committee (cont'd)
Terms of Reference (cont'd)

4.0 Rights

The Committee in performing its duties shall in accordance with a procedure to be determined by the Board:

=

(@  have the resources which are required to perform its duties;

(b)  have access to any relevant information pertaining to the Company;

(c)  be able to obtain independent professional advice as well as information about remuneration practices elsewhere;
and

(d)  have the discretion to decide who else other than its own members are entitled to attend meetings, if it thinks fit.

N

5.0 Functions

5.1 The Committee shall, amongst others, discharge the following functions:

(@)  to establish and recommend the remuneration structure and policy for managing director, executive directors
and senior management with the aim to attract, retain and motivate high calibre individuals required by
the Board on long term basis and so structured as to align their interests with those of the Company and its
shareholders and to review changes to the policy, as necessary;

(b)  to review and recommend the individual remuneration package for each of the managing director, executive
directors and senior management, taking into account the market rates so as to link rewards to the Group and
individual performance, drawing from external advice as necessary. The executive directors should play no part
in the decisions of their own remuneration; and

(c)  toreview indemnity and liability insurance policies for the directors and officers of the Company.

5.2 To carry out such other functions as may be agreed to by the Committee and the Board of Directors.

5.3 The determination of remuneration packages of non-executive directors, including non-executive chairman should
be a matter for the board as a whole. The individuals concerned should abstain from discussion of their own
remuneration.

(ii)  Remuneration Policy

The Remuneration Committee recommends to the Board for approval the remuneration package of Executive Directors.

The remuneration system takes into account individual performance, comparison of the Company’s actual performance

relative to other companies in the same sector and additional responsibilities of the Directors. The fees of the Directors are

subject to shareholders’ approval at the Annual General Meeting.
(iii) Details of the Directors’ remuneration

The aggregate remuneration of the Directors during the financial year ended 31 March 2015 is set out below:-

A.  Aggregate Remuneration

Group Company
Executive Non-Executive Executive Non-Executive
Directors Directors Directors Directors
RM

Fees 84,000 24,000 34,000 24,000
Salaries 956,511 - - -
Bonus 201,008 - - -
Benefits in kind 78,614 199,700 - 180,000
Other benefits 189,674 493,000 - 493,000
Total 1,509,807 716,700 34,000 697,000 /

g
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STATEMENT ON CORPORATE GOVERNANCE

DIRECTORS’ REMUNERATION (CONT’D)
(i) Remuneration Committee (cont'd)
Terms of Reference (cont’d)

5.0 Functions (cont'd)

(iii) Details of the Directors’ remuneration (cont’d)

B. Band (RM)
Group Company
Executive Non-Executive Executive Non-Executive
Band (RM) Directors Directors Directors Directors
0-50,000 - - 3 ,
50,001 — 100,000 . 3 . 3
100,001 — 150,000 1 = - ;
450,001 - 500,000 1 - - 1
500,001 — 550,000 - 1 - i,
900,001 — 950,000 1 = - ,

The Board feels that it is inappropriate to disclose the remuneration of individual Directors and has opted not to do
so.

RELATIONS WITH SHAREHOLDERS AND INVESTORS

The Company keeps shareholders informed by announcements and timely release of quarterly financial results through the Bursa
Malaysia LINK, press releases and annual reports. The Company also endeavours to meet requests for meetings from institutional
investors and analysts for a better understanding on the Group'’s strategy and financial performance, all within the legal and
regulatory framework in respect of the release of information.

Any queries and concerns regarding the Group may be conveyed to the following person:-

Tuan Haji Ab Gani Bin Haron, Independent Non-Executive Director
Telephone number : 03 -77222296

Facsimile number : 03 -77222057

Email address : corporate@yli.com.my

Shareholders and members of the public are invited to access the Group’s website at www.yli.com.my to obtain the latest
information on the Group.

The Annual General Meeting (“AGM”) is the principal forum for dialogue and interaction with individual shareholders and
investors where they may seek clarifications on the Group’s businesses. The notice of the AGM and the Annual Reports are sent
to shareholders at least 21 days before the date of the meeting. The notice of the AGM is also published in a national newspaper
and released to the BMSB for public dissemination. Members of the Board are present at the AGM to answer questions raised at
the meeting.

As part of our ongoing effort in promoting good corporate governance and ensuring best practices are adopted where applicable/
practicable, the Company has also adopted a Whistle Blowing Policy.
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STATEMENT ON CORPORATE GOVERNANCE

ACCOUNTABILITY AND AUDIT

@

(i)

(iii)

Financial Reporting

The Directors have a responsibility to present a true and fair assessment of the Group’s financial position and prospects
primarily through the annual report to shareholders and quarterly financial statements to the BMSB.

The Audit Committee assists the Board in reviewing the information disclosed to ensure accuracy, adequacy and
completeness of all annual and quarterly reports, audited or unaudited, and approved by the Board of Directors before
releasing to the BMSB.

A statement by the Directors of their responsibilities in preparing the financial statements is set out on page 32 of this
Annual Report.

Internal Control

The Statement on Risk Management and Internal Control as set out on pages 31 to 32 provides an overview of the state of
internal controls within the Group.

Relationship with the External Auditors
The Board has established and maintains a close and transparent professional relationship with the external auditors of
the Company. As disclosed on pages 27 to 30 the Audit Committee is the independent channel of communication for the

external and internal auditors. It also reviews the activities of the internal audit function as well as the effectiveness of the
system of internal control.
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ADDITIONAL COMPLIANCE INFORMATION

During the financial year:

a)

b)

o)

d)

e)

]

h)

Utilisation of proceeds from corporate proposals
No proceeds were raised by the Company from any corporate proposal.

Share buybacks
() The Company did not purchase any of its own shares during the financial year ended 31 March 2015.

(i) All shares previously purchased are retained as treasury shares and none of these shares were resold or cancelled
during the financial year.

(iii)  Details of shares retained as treasury shares during the financial year ended 31 March 2015 are as follows:

No. of shares retained as Treasury Shares

As at 1 April 2014 121,000
Movements during the year -
As at 31 March 2015 121,000

Options, warrants or convertible securities exercised
The Company has not issued any options, warrants or convertible securities.

Depository Receipt Programme
The Company did not sponsor any Depository Receipt Programme during the financial year ended 31 March 2015.

Sanctions and/or penalties imposed

There were no sanctions and/or penalties imposed on the Company and its subsidiaries, Directors or management by the
regulatory bodies during the financial year ended 31 March 2015, which have the material impact on the operations or
financial position of the Group.

Variation in actual results from those previously announced or released
The Company did not release any profit estimate, forecast or projection for the financial year. There is no variance between
the results for the financial year and the unaudited results previously released by the Company.

Comparison of profit achieved with the profit guarantee
There was no profit guarantee given by the Company.

Material contracts
There were no material contracts of the Company and its subsidiaries involving Directors’ and major shareholders’ interests.

Recurrent Related Party Transactions of Revenue Nature (“RRPT”)
The Company did not enter into any RRPT.

Non-audit fees

For the financial year, the amount of non-audit fees incurred for services rendered to the Company or its subsidiaries by its
external auditors or a firm or company affiliated to the said auditors was RM30,000.

Conviction for offences

None of the Directors has been convicted for offences within the past ten (10) years other than traffic offences, if any.
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AUDIT COMMITTEE REPORT

Chairman

Tuan Haji Ab Gani bin Haron*
Independent Non-Executive Director

Members

Tan Sri Academician Ir (Dr) Ahmad Zaidee Bin Laidin
Independent Non-Executive Director

Encik Mohammad Khayat bin Idris
Independent Non-Executive Director

* Member of MIA
Terms of Reference
1. MEMBERSHIP

1.1 The Committee shall be appointed by the Board of Directors amongst the Directors of the Company which fulfils the
following requirements:-

(@)  the Committee must be composed of no fewer than 3 members, a majority of whom must be independent
directors;
(b)  all members of the Audit Committee shall be non-executive directors and should be financially literate; and
(c)  at least one member of the Committee:
(i) must be a member of the Malaysian Institute of Accountants; or
(i) if he is not a member of the Malaysian Institute of Accountants, he must have at least 3 years’ working
experience and:
(aa) he must have passed the examinations specified in Part | of the 1st Schedule of the Accountants Act
1967; or
(bb) he must be a member of one of the associations of accountants specified in Part Il of the 1st Schedule
of the Accountants Act 1967.
(i) fulfils such other requirements as prescribed or approved by the Exchange.

1.2 The members of the Committee shall elect a Chairman from among themselves who shall be an independent director.

1.3 No alternate director should be appointed as a member of the Committee.

1.4 In the event of any vacancy in the Committee resulting in the non-compliance of the Listing Requirements of the
Exchange pertaining to composition of audit committee, the Board of Directors shall within three months of that event
fill the vacancy.

1.5  The terms of office and performance of the Committee and each of its members must be reviewed by the Board of

Directors at least once every 3 years to determine whether the Committee and its members have carried out their
duties in accordance with their terms of reference.
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AUDIT COMMITTEE REPORT

3.

MEETINGS

2.1

Frequency
2.1.1 Meetings shall be held not less than four times a year.
2.1.2 Upon the request of the external auditor, the Chairman of the Committee shall convene a meeting of the

Committee to consider any matter the external auditor believes should be brought to the attention of the
Directors or shareholders.

2.2 Quorum
2.2.1 A quorum shall consist of a majority of independent directors.
2.3 Secretary
2.3.1 The Company Secretary shall be the Secretary of the Committee or in his absence, another person authorised
by the Chairman of the Committee.
2.4 Attendance
2.4.1 The Head of Finance, the Internal Auditor and a representative of the external auditor shall normally attend
meetings.
2.4.2 Other Directors and employees may attend any particular meeting only at the Committee’s invitation, specific
to the relevant meeting.
2.4.3 The Committee should meet with the external auditors without any executive Board members present at least
twice a year.
2.5 Reporting Procedure
2.5.1 The minutes of each meeting shall be circulated to all members of the Board.
2.6 Meeting Procedure
The Committee shall regulate its own procedure, in particular:-
(@)  the calling of meetings;
(b)  the notice to be given of such meetings;
(c)  the voting and proceedings of such meetings;
(d)  the keeping of minutes; and
(e)  the custody, production and inspection of such minutes.
RIGHTS
3.1 The Committee in performing its duties shall in accordance with a procedure to be determined by the Board of

Directors:

a)  have authority to investigate any matter within its terms of reference;

b)  have the resources which are required to perform its duties;

c)  have full and unrestricted access to any information pertaining to the Company;

d) have direct communication channels with the external auditors and person(s) carrying out the internal audit
function or activity;

(e)  be able to obtain independent professional or other advice; and

() be able to convene meetings with the external auditors, the internal auditors or both, excluding the attendance

of the other directors and employees of Company, whenever deemed necessary.
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AUDIT COMMITTEE REPORT

4. FUNCTIONS

The Committee shall, amongst others, discharge the following functions:

4.1

4.2

4.3

4.4

4.5

4.6

To review:-

(a)

the quarterly results and year-end financial statements, prior to the approval by the Board of Directors, focusing

particularly on:-

(i)  the going concern assumption;

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

(iii)  significant and unusual events; and

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

any related party transaction and conflict of interest situation that may arise within the Company or group

including any transaction, procedure or course of conduct that raises questions on management integrity.

with the external auditor:

(i) the audit plan;

(i) his audit report;

(iii) his management letter on internal control issues arising from his year end audit and management’s
response; and

(iv)  the assistance given by the Company’s employees to the external auditor.

To monitor the management’s risk management practices and procedures.

In respect of the appointment of external auditors:

(a)

(b)
(c)

to review whether there is reason (supported by grounds) to believe that the external auditor is not suitable for
reappointment;

to consider the nomination of a person or persons as external auditors and the audit fee; and

to consider any questions of resignation or dismissal of external auditors.

In respect of the internal audit function:

(a)

(b)

—

geo

e

to review the adequacy of the scope, functions, competency and resources of the internal audit functions and
that it has the necessary authority to carry out its work and that it reports directly to the Audit Committee;

to review the internal audit programme, processes, the results of the internal audit programme, processes or
investigation undertaken and whether or not appropriate action is taken on the recommendations of the internal
audit function;

to review any appraisal or assessment of the performance of members of the internal audit function;

to approve any appointment or termination of senior staff members of the internal audit function; and

to inform itself of any resignation of internal audit staff member and provide the resigning staff member an
opportunity to submit his reasons for resigning.

To promptly report such matter to the Exchange if the Committee is of the view that the matter reported by it to the
Board of Directors has not been satisfactorily resolved resulting in a breach of the Listing Requirements.

To carry out such other functions as m