WELLCALL HOLDINGS BERHAD

Reg. No. 200501025213 (707346-W)

CONFLICT OF INTEREST AND RELATED PARTY TRANSACTIONS POLICY AND
PROCEDURES Effective Date: 28 May 2025

Version 2.0

DEFINITION

(h)

“Audit Committee” shall mean the Audit Committee of Wellcall.
“Board” shall mean the Board of Directors of Wellcall.
“Bursa Securities” shall mean Bursa Malaysia Securities Berhad.

“Director” has the meaning given in section 2(1) of the Capital Markets and
Services Act 2007 and includes any person who is or was within the preceding 6 months of
the date on which the terms of the transaction were agreed upon: -

(i) a director of the listed issuer, its subsidiary or holding company; or
(i) a chief executive of the listed issuer, its subsidiary or holding company.

“Wellcall” or “Company” shall mean Wellcall Holdings Berhad.

“Wellcall Group” or “the Group” shall mean Wellcall, its subsidiary and its joint venture
company.

“Family” in relation to a person means such person who falls within any one of the
following categories:

(i) spouse;

(ii)) parent;

(iii) child including an adopted child and step-child;

(iv) brother or sister; and

(v) spouse of the person referred in point g (iii) and (iv) above.

“Listing Requirements” shall mean Main Market Listing Requirements of Bursa Securities.

“Major Shareholder” includes any person who is or was within the preceding 6 months of
the date on which the terms of the transaction were agreed upon - a major shareholder of
the listed issuer as defined under Rule 1.01 of Listing Requirement or any other corporation
which is its subsidiary or holding company.

“Person connected” in relation to a Director or Major Shareholder, means such person
who falls under any one of the following categories: -

(i) a family member of the Director or Major Shareholder;

(i) a trustee of a trust (other than a trustee for a share scheme for employees or pension
scheme) under which the Director or Major Shareholder, is the sole beneficiary;

(iii) a partner of the Director or Major Shareholder, or a partner of a person connected with
that Director or Major Shareholder;

(iv) a person who is accustomed or under an obligation, whether formal or informal, to act
in accordance with the directions, instructions or wishes of the Director or Major
Shareholder;
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DEFINITION (cont’d)

(A)

1.0

(v) a person in accordance with whose directions, instructions or wishes the Director or
Major Shareholder is accustomed or is under an obligation, whether formal or informal,
to act;

(vi) a body corporate or its Directors which/who is/are accustomed or under an obligation,
whether formal or informal, to act in accordance with the directions, instructions or
wishes of the Director or Major Shareholder;

(vii) a body corporate or its Directors whose directions, instructions or wishes the Director
or Major Shareholder is accustomed or under an obligation, whether formal or informal,
to act;

(viii)a body corporate in which the said Person, or persons connected with the said Person
are entitled to exercise, or control the exercise of, not less than 20% of the votes
attached to voting shares in the body corporate; or

(ix) a body corporate which is a related corporation.

“Recurrent Related Party Transaction” or “RRPT” shall mean a related party transaction
which is recurrent, of revenue or trading nature, which is necessary for day-to-day
operations of the Company or its subsidiaries and which has been made or will be made
by the Company and/or its subsidiaries in the course of its business.

“Related Party(ies)” shall mean Director, Major Shareholder or person connected with
such Director or Major Shareholder of the Company, its subsidiary or holding company.

“Related Party Transaction” or “RPT” shall mean a transaction entered into by the
Company or its subsidiaries which involves the interest, direct or indirect, of a related party.

“Transaction” shall mean the acquisition, disposal or leasing of assets, the establishment
of joint ventures, the provision of financial assistance, the provision or receipt of services
or any business transaction or arrangement entered into, by the Company or its
subsidiaries but excludes transactions entered into between the Company (or any of its
wholly-owned subsidiaries) and its wholly-owned subsidiary.

CONFLICT OF INTEREST

DEFINITIONS
(a) A conflict of interest arises in any situation in which:

i) A major shareholder, director or employee (with authority to make decision or
influence decision) of Wellcall Group (the “Group”) including its subsidiary, and its
associate company in a position to take advantage of his or her position or role at
the Group for his or her personal benefit, including the benefit of Person Connected
to him/her; or

ii) a major shareholder, director or employee (with authority to make decision or
influence decision) of the Group having beneficial ownership in, directorship in,
partnership in or working for business that have business relationship with the Group;
or
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DEFINITIONS (cont’d)

iii) a major shareholder, director or employee (with authority to make decision or
influence decision) of the Group having beneficial ownership in, directorship in,
partnership in or working for business that compete with the businesses carried on
or future business contemplated by the Group; or

iv) other interests of major shareholder, director or employee (with authority to make
decision or influence decision) interfere, or appear to interfere, with the interests of
the Group or such any director or employee has interests that may make him/her
difficult to perform his or her role objectively and effectively.

(b) A conflict of interest can make it difficult for a major shareholder, director or employee
(with authority to make decision or influence decision) to fulfil his or her duties
impartially and correctly and make decision that is detriment to the Group, its subsidiary
and its associate company. A conflict of interest can exist even if it results in no
unethical or improper acts. Even the appearance of improper influence in decision-
making may be an issue. A conflict of interest will undermine the values of good faith,
fidelity, diligence and integrity in the performance of duties and obligations as expected.

(c) In the event of doubt, the major shareholder and the director of the Group shall seek
consultation from the Chairman of the Audit Committee (“AC”) and the employee shall
seek consultation from Compliance Function for clarification.

SCOPE

This policy shall applicable to all major shareholders, employees (with authority to make
decision or influence decision) including all directors and key senior management in the
Group, its subsidiary and its associate company.

This policy shall be read together with the Group’s Code of Conduct and Ethics for Directors
and Employees, Anti-Bribery and Corruption Policy and any other related policy that
published in the Group’s website. It covers the conflict of interest that may arise between
the personal interests and the interests of the Group.

POLICY

i) All major shareholders, directors and employees (with authority to make decision or
influence decision) of the Group (including person connected to him/her) must avoid
situations in which their own interest could conflict with their obligations or duties and
must not use their position and authorities, the Group’s resources and assets, or
information available to them for personal gain or for the benefit of the person connected
to them or to the Group’s or minority interest’'s disadvantage. All major shareholders,
directors and employees (with authority to make decision or influence decision) of the
Group (including person connected to him/her) must not enter any relationship or
transactions with the Company or its subsidiaries or any person, whether contractual or
otherwise and whether under his/her name or otherwise, which result in actual’,
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i) potential® or perceived?® conflict-of-interest unless it is permissible under all relevant laws

and regulations with such interested transaction or contract approved by appropriate
level of management, reviewed by ARMC and approved by the Board of the Company
whereby he/she (including person connected to him/her) shall be absence and abstained
himself/herself from the all review, discussion and decision for such interested
transaction or contract.

iii) In a General Meeting to obtain shareholders’ approval or mandate for the interested

transaction or contract, the interested shareholder, director or employee or interested
person connected with such shareholder, director or employee; and where it involves the
interest of a person connected with a shareholder or director or employee, such
shareholder or director or employee, must not vote on the resolution to approve the
transactions. The interested shareholder or director or employee must ensure that
person connected with him/her are abstained from voting on the resolution approving the
transactions.

DISCLOSURE OF CONFLICT OF INTEREST

All major shareholders, directors and employees should avoid conflict of interest with the
Group and disclose immediately all contractual interest, whether direct or indirect, with the
Group.

All major shareholders, directors and employees are required to declare at all times the
nature and extent of any conflict of interest, whether direct or indirect, or whether actual or
potential, with the Group or its subsidiary and the associate company.

(a) Onboard and Annual Declaration

All major shareholders, directors and employees (with authority to make decision or
influence decision) of the Group are required to make the declaration during onboarding
and for annual declaration by using the “Declaration of Interest” Form for identification of
any actual, potential or perceived conflict of interest (including person connected to
him/her) in relation to:

i) dealings or intended dealings with the Group;

ii) beneficial ownership in, directorship in, partnership in or working for business that
have business relationship with the Group;

i) beneficial ownership in, directorship in, partnership in or working for business that
compete with the businesses carried on or future business contemplated by the
Group; or

" Actual conflict of interest is when real and existing conflict of interest present.

2 A potential conflict of interest is when substantial shareholders, directors or employees is in or could be in a situation that may result in
a conflict, but this has not fully materialized.

3 A perceived conflict of interest is when substantial shareholders, directors or employees is in or could be in a situation that may appear
to be a conflict, even if this is not the case.
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DISCLOSURE OF CONFLICT OF INTEREST (cont’d)

iv) other interests of director or employee (with authority to make decision or influence

decision) interfere, or appear to interfere, with the interests of the Group or such
director or employee has interests that may make him/her difficult to perform his or
her role objectively and effectively.

(b) Conflict of interest involving member of AC

Any member of AC who has actual, potential or perceived conflict of interest shall

abstained from participating in the review, discussion and decision in relation to the
interested transaction or contract during AC meeting. Thereafter such member of AC, if
he/she is independent director, shall be subject to independence and objectivity
assessment by the Board to determine his/her independence and objectivity to continue
his/her holding of office as Independent Director.

All Directors and Employees shall submit their annual declaration of conflict of interest using
the prescribed form as set out in Appendix A for Directors and Appendix B for Employees.

RELATED PARTY TRANSACTIONS

INTRODUCTION

Wellcall Holdings Berhad (“Wellcall” or the “Company”) and its subsidiary (“the Group”)
would, in ordinary course of business, enter into transactions of revenue or trading nature
with a related party or parties.

OBJECTIVES

(@)

(b)

This policy is designed to ensure the related party transactions (RPT) are carried
out in the ordinary course of business, are made at arm’s length and on normal
commercial terms which are not more favourable to the related party or parties than
those generally available to the public and are not on terms that are detrimental to
the minority shareholders of Wellcall.

This policy also aims to comply with the Part E, Paragraph 10.08 and 10.09 of the
Listing Requirements of Bursa Malaysia Securities and other applicable laws.

IDENTIFICATION OF RELATED PARTIES

(@)

The list of Related Parties (which is not exhaustive) will be compiled and kept by
the Finance Department and circulated within the Group (i.e. Finance Department
and its head of subsidiaries, or joint venture company) annually.

Wellcall and its subsidiary are advised to understand and familiarise themselves
with the list of Related Parties when entering into any transaction.
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3.0 IDENTIFICATION OF RELATED PARTIES (cont’d)

(c) In the event that the proposed transaction is to be entered into with any of the
Related Parties as identified in the list of Related Parties, such proposed
transaction shall be reported to the Finance Department to ascertain the
compliance requirements under the Listing Requirements.

4.0 REPORTING PROCESS AND APPROVING AUTHORITY FOR RPT AND RRPT

(a) RPT

(iii)

Before entering into a transaction, the originator/buyer must notify and
furnish the details of contract/agreement/transaction to the Finance
Department for verification of whether it is a RPT.

The Finance Department will compute the percentage ratio in accordance
with formulas that are provided in the Listing Requirement as set out in
Appendix | and ensure the compliance requirements as set out in
Appendix Il.

The Audit Committee and the Board shall satisfy that the Transaction is: -

> in the best interest of the Company;
= fair, reasonable and on normal commercial terms; and
> not detrimental to the interest of the minority shareholders.

Submit the announcement for the RPT to the Board for deliberation and
approval based on Audit Committee’s recommendation

If a member of the Audit Committee or the Board or the Board of Wellcall’s
subsidiaries or joint venture company has any interest (direct or indirect), in
the RPT, he/she shall:

>

declare his/her interest in the RPT and abstain from any deliberation
and decision making by the Audit Committee or the Board or Wellcall’'s
subsidiaries or joint venture company in respect of such RPT and
continue to abstain from voting on the resolution approving the RPT,;
and

undertake that he/she will ensure that persons connected with him/her
abstain from voting on the resolution deliberating or approving the
proposal at the general meeting.

The Company Secretary will maintain, update and to ensure that all relevant
announcements are released to Bursa Securities accordingly.
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(a) RPT (cont'd)

(i) All RPTs will be reviewed by the management and Audit Committee and
reported to the Board on quarterly basis to ascertain that the procedures and
guidelines established to monitor the RPTs have been complied with.

(ii) The Internal Auditor to review the Register of RPTs on quarterly basis.

(iii) The Finance Department shall report the RPTs to the Audit Committee and
the Board on a quarterly basis and to disclose any material RPTs in the
quarterly report to Bursa Securities.

(b) RRPT

(i) Before entering into a transaction, the originator/buyer must notify and
furnish the details of contract/agreement/transaction to the Finance
Department for verification of whether it is a RRPT. The Finance Department
will:

~ maintain and update the RRPTs;
~ monitor the threshold of the RRPT and ensure that an immediate
announcement is made if: -

+ the consideration, value of the assets, capital outlay or costs of
RRPT is RM1 million or more: or

+ the percentage ratio of the RRPT is 1% or more;
whichever is the higher;

> monitor the threshold of the RRPT (if any) and ensure that an
immediate announcement is made when the actual value of RRPT
exceeds the estimated value of the RRPT disclosed in the circular
(shareholders’ mandate for RRPT, if any) by 10% or more;

» monitor to comply any other threshold effected by Bursa Securities or
any other related regulatory authorities.

(ii) All RRPTs will be reviewed by the management and Audit Committee and
reported to the Board on quarterly basis to ascertain that the procedures and
guidelines established to monitor the RPTs have been complied with.

(iii) Internal Auditor to review the RRPTs on quarterly basis.
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REPORTING PROCESS AND APPROVING AUTHORITY FOR RPT AND RRPT (cont’d)

(b)

RRPT (cont'd)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

The pricing for services and products to be provided/supplied and/or received
will be determined based on the Group’s business practices and policies to
ensure that prices and terms and conditions are based on competitive prices
of similar products and services in the open market.

At least two (2) other contemporaneous transactions with unrelated third
parties for similar products/services and/or quantities will be used as
comparison, wherever possible, to determine whether the price and terms.

offered to/by the related parties are fair and reasonable and comparable to
those offered to/by other unrelated third parties for the same or substantially
similar type of products/services and/or quantities.

In the event that quotation or comparative pricing from unrelated third parties
cannot be obtained, the transactions price will be based on prevailing market
rates/prices that are agreed based on usual business practices and policies
and on terms which are generally in line with industry norms in order to
ensure that the RRPT is not detrimental to the Company or the Group.

All RRPT transactions shall be reviewed and approved by the Audit
Committee and the Board before the transaction is entered into.

The Audit Committee shall review the findings of internal audit reports
relating to the RRPT (if any).

Any member of the Audit Committee may, as he/she deems fit, request for
additional information pertaining to the transaction from independent sources
or advisers, including obtaining of valuation from professional valuers or
advisers.

If a member of the Audit Committee or the Board or the Board of Wellcall’s
subsidiaries or joint venture company has any interest (direct or indirect), in
the RRPT, he/she shall:

>

declare his/her interest in the RRPT and abstain from any deliberation
and decision making by the Audit Committee or the Board or the Board
of Wellcall's subsidiaries in respect of such RRPT and continue to
abstain from voting on the resolution approving the transactions; and

Undertake that he/she will ensure that persons connected with him/her
abstain from voting on the resolution deliberating or approving the
proposal at the general meeting.
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REPORTING PROCESS AND APPROVING AUTHORITY FOR RPT AND RRPT (cont’d)

(b)

RRPT (cont'd)

(xi)

(xii)

The Finance Department shall report to the Audit Committee and the Board
on the RRPT on a quarterly basis and disclose RRPT in the quarterly report
to Bursa Securities.

Wellcall may seek a mandate from its shareholders for the RRPTs subject to
the following: -

>

the transactions are entered into in the ordinary course of business and
are on terms not more favourable to the Related Party than those
generally available to the public;

the shareholders’ mandate is subject to annual renewal and disclosure
is made in the annual report of the aggregate value of transactions
conducted pursuant to the shareholders’ mandate during the financial
year where the aggregate value is equal to or more than prescribed
threshold;

the Company’s circular to shareholders for the shareholders’ mandate
includes such information as may be prescribed by Bursa Securities.
The draft circular must be submitted to Bursa Securities together with a
compliance checklist;

at the general meeting to obtain the shareholders’ mandate, the
interested related party must abstain from voting on the resolution
approving the RRPT. An interested related party must ensure that the
persons connected with him abstain from voting on the resolution in
respect of RRPT;

Wellcall must immediately announce to Bursa Securities when the
actual value of a RRPT, exceeds the estimated value of the RRPT as
disclosed in the circular by 10% or more and must include such
information as may be prescribed by Bursa Securities in its
announcement; and

Where Wellcall has procured the shareholders’ mandate, the
provisions of Rule 10.08 of the Listing Requirements on the RPT shall
not apply.
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THRESHOLD FOR APPROVAL

The threshold for RRPT transactions will be determined by Audit Committee on a yearly
basis, subject to the provisions in the Listings Requirements and/ or the Act, where
necessary. Where any Director has an interest (direct or indirect) in any RRPT, such
Director shall abstain from deliberation and voting on the matter.

MAINTENANCE OF RECORDS

(a) The Company Secretary shall keep the list of Conflict of Interest and Related
Parties and Directors and Major Shareholders’ declaration forms and a copy each
to be extended to the Finance Department.

(b) The Company Secretary shall keep the Conflict of Interest, RPTs and RRPTs and
ensure proper maintenance and retention of documentation. Such documentation
should be readily accessible to regulators and other interested parties.

MODIFICATION

The Audit Committee and the Board reserve the right to modify or amend this Policy at any
time as it may deem necessary in order to align the policy with Listing Requirements, the
Companies Act 2016, the latest Malaysian Code on Corporate Governance and any other
applicable laws enforced at the time being.
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Appendix A
Date:

Wellcall Holdings Berhad
E-10-4, Megan Avenue 1 189,
Jalan Tun Razak 50400 Kuala
Lumpur

W.P. Kuala Lumpur Malaysia

Dear Sir/Madam,
| wish to confirm the following information:

Related Party Transactions

| am not aware of any related party transactions entered into with the
Company and its subsidiaries as defined under the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad for the 12 months period
preceding to the date of this checklist.

| am aware of related party transactions entered/to be entered into with the
Company and its subsidiaries for the 12 months period preceding to the date
of this checklist and have completed the list attached.

Conflict of Interest

I have no conflict of interest and/or potential conflict of interest with the
Company and its subsidiaries as defined under the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad and the Companies Act
2016 for the 12 months period preceding to the date of this checklist.

I have conflict of interest and/or potential conflict of interest with the Company
and its subsidiaries for the 12 months period preceding to the date of this
checklist and have

completed the list attached.

Please mark “X” in the appropriate box

Name

Position

Signature

Date
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Date of

transaction or | Parties involved and Brief description of the nature Total Nature and extent of the
expected date description of the and purpose of transaction consideration interest
of related party and the terms of the related party in the
transaction transaction
Date or

expected date
of conflict of
interest

Description of the conflict of interest and/or potential conflict of
interest

Total consideration
and the terms of the
conflict of interest and
/or potential conflict of
interest

Impact of the conflict of
interest and /or potential
conflict of interest
to the Company and its
subsidiaries
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Appendix B

CONFLICT OF INTERESTS DECLARATION FORM

(TO BE COMPLETED BY EMPLOYEE)

I understand that if |and/ ormy family members have any direct or indirect interestin
(“the related party”) which has
business dealings with the Company (Wellcall Hose (M) Sdn. Bhd. and any other company within
Wellcall Group), | shall make a declaration to the Management of the Company as follows: -

Do you or your family members (“related persons”) have any personal connection or interest in
the related party’s dealings with the Company?

O Yes, [ believe I have an actual/potential conflict of interest.

& No, I do not have any conflict of interest.

If yes, I hereby declare that I have an actual/potential conflict of interest as follows
(Briefly describe the type of interest and the parties involved.):

I hereby confirm that this is a complete disclosure of all conflicts of interest concerning personal

interests or that of a related person in the related party which has business dealings with the
Company.

| acknowledge, and agree to comply with, any approach identified in this form for removing or
managing an actual/potential conflict of interest.

Name:

Position:
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Signature: Date:

(APPROVAL BY EMPLOYEE’S SUPERIOR)

In my opinion the details provided:

O do not constitute an actual/potential conflict of interest, and I authorize the employee to continue
the activity.

O do constitute an actual/potential conflict of interest.

If yes, I have reviewed the above considerations and request that the employee undertakes
the following action to eliminate/manage the conflict:

Name:

Position:

Signature: Date:
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Appendix |
PERCENTAGE RATIOS

Percentage ratios are figures, expressed as a percentage, used to determine the materiality of
RPT resulting from each of the following calculations:

(a) The Value of the Assets which are subject matter of the transaction
Net Assets of the listed issuer

(b) Net Profits of the assets which are subject matter of the
transaction Net Profits attributable to the owners of the listed
issuer
(before other comprehensive income of 0ss)

(c) The Aggregate Value of the consideration given or received in relation to the transaction
Net Assets of the listed issuer

(d) The Equity Share Capital issued by the listed issuer as consideration for an acquisition
Equity Share Capital Previously in Issue (excluding treasury shares)

(e) The Aggregate Value of the Consideration given or received in relation to the transaction
Market Value of all the Ordinary Shares of the listed issuer (excluding treasury shares)

(f) The Total Assets which are the subject matter of the transaction
Total Assets of the listed issuer

(9) (i) Inrespect of joint ventures, business transactions or arrangements:

The Total Project Cost Attributable to the listed issuer
Total Assets of the listed issuer

(i) In respect of the Joint Venture Corporation is incorporated as result of the joint venture:

The Total Equity Participation of the Listed Issuer in the joint venture
corporation (based on the eventual issued capital of the joint venture

corporation)

Net Assets of the listed issuer

(h) The Aggregate Original Cost of Investment of the subject matter of
transaction Net Assets of the listed issuer

(in the case of a disposal and where the acquisition of the subject matter took place within 5
years)
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Appendix Il

Percentage ratios in respect of the
Transaction

Requirements

Less than 0.25%
Consideration is in cash or unquoted
shares.

Consideration is wholly or partly in
securities of Public Listed Corporation

> No announcement is required.

~ Immediate announcement (Appendix 10A &
10C of Listing Requirements).

Equal to or exceeds 0.25% but less than
5%

> Immediate announcement (Appendix 10A &
10C of Listing Requirements).

> In a separate letter setting out percentage
ratios applicable to the such transaction.

Equal to 5% but less than 25%

> |Immediate announcement (Appendix 10A &
10C of Listing Requirements).

> In a separate letter setting out percentage
ratios applicable to the such transaction.

> Appoint Independent Adviser before the
terms of the transaction are agreed upon.

> Submit a Circularto Bursa Securities
together with a compliance checklist
(Appendix 10B & 10D of Listing
Requirements).

> |Issue Circular and seek shareholders’
approval.

* (An interested director/major shareholder and
their persons connected must abstain from voting)
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Percentage ratios in respect of the
Transaction

Requirements

25% or more

> Immediate announcement (Appendix 10A &
10C of Listing Requirements).

~ In a separate letter setting out percentage
ratios applicable to the such transaction.

> Appoint Independent Adviser and Main
Adviser before the terms of the transaction
are agreed upon.

> Submit a Circularto Bursa Securities
together with a compliance checklist
(Appendix 10B & 10D of Listing
Requirements).

> |Issue Circular and seek shareholders’
approval.

* (An interested director/major shareholder and
their persons connected must abstain from voting)
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