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1.1        Guiding Principles 

 

The Board regards the guiding principles of good corporate governance to be:- 

  

Fairness 

Minority shareholders, investors and other stakeholders are treated fairly and their interests are 

taken into account. 

  

Transparency 

Disclosure of information – financial, organizational, governance and related transactions is 

adequate and timely for shareholders to assess the performance of The Group. 

  

Accountability 

Senior Management is accountable to the Board of Directors achieving plans and implementing 

approved policies that ensure safeguarding of assets and the financial viability of The Group. 

  

The Board of Directors is in turn accountable to the shareholders of Kumpulan H & L High-Tech 

Berhad. 

  

Responsibility 

Clear lines of responsibility need to exist in terms of delegations of authority and which actions or 

decisions require board approval or shareholders’ approval.  Responsibility must be attributed in 

order to have accountability for results. 

  

1.2        Board of Directors and Management 

  

The Board of Directors’ primary responsibilities are to establish its objectives and approve the 

strategies that direct the on-going activities of the Company to achieve these objectives. 

  

The Board will provide effective governance over the affairs of the Group for the benefit of its 

shareholders. The Directors are expected to exercise their business judgment in what they 

reasonably believe to be in the best interest of the Group in discharging this obligation, directors may 

rely on the honesty and professional integrity of the Group’s senior executives and its outside 

advisors and auditors. 

  

Management is concerned with implementing the decisions taken by the Board through day-to-day 

operations.  

  

The Board’s principal channel of communication to management shall be through the Executive 

Directors who shall have primarily responsibility to the Board for implementing its decisions. 
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1.3          Strategic Planning Process 

  

The Board will approve and oversee the implementation of the Group’s strategies and will review and 

approve the strategic plan. In its strategy document, the Board will identify the significant risks 

that The Group will face in achieving its business objectives through its strategies. The Board will re-

assess the Group’s objectives, strategies and plans. 

  

2.         Board’s Roles and Responsibilities 

  

2.1          Roles and Responsibilities of the Board 

  

The Board of Directors of The Group is expected to fulfill the following responsibilities:- 

  
i. review and approve strategies, business plans and significant policies and monitor 

management’s performance in implementing them; 

ii. set corporate values and clear lines of responsibility and accountability that are 

communicated throughout the organization; 

iii. ensure competent management; 

iv. appointment of board committees; 

v. ensure there is internal control system and to review the adequacy and integrity of 

the system; 

vi. ensure the principal risks in the Group are identified, measured and with appropriate 

systems of internal controls; 

vii. review the risk management guidelines, procedures and standards to ensure they 

provide effective governance of the Group’s risk taking activities. 

viii. establish procedure to avoid self-serving practices and conflicts of interest including 

dealings of any form with related entities; 

ix. deliberate and approve major issues and decisions; 

  

The Board is accountable and responsible for the affairs and performance of the Group. 

  

 2.2 Matters Reserved for the Board 

   
i. Material acquisitions and disposal of assets; 

ii. investment in projects requiring major capital investment; 

iii. Approval of mergers and acquisitions and corporate exercises 

iv. Recommendation of Dividend; 

v. Financial results and financial statements; 

vi. Changes to the composition of the Board and Board Committees; 

vii. Conflict of interest issues relating to a substantial shareholder or Director; 

viii. Approval of mergers and acquisitions and corporate exercises; 

ix. Reviewing and approving of related party transactions; and 

x. Recommendation for the changes in the Company’s Memorandum and Articles of 

Association/Constitution. 
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2.3        Position of Chairman 

  

The role of the Chairman and Managing Director are currently not separated. The Board 

shall appoint an independent Chairman should the need arises and right candidate is 

available. 

  

2.4        Role and Responsibilities of the Chairman 

  

            The Chairman of the Company is expected to fulfill the following responsibilities:- 

  

i. the smooth functioning of the board, the governance structure and inculcating positive 

culture in the board; 

ii. guidelines and procedures are in place to govern the board’s operation and conduct; 

iii. ensuring appropriate steps are taken to provide effective communication with 

shareholders and that their views are communicated to the Board as a whole; 

iv. all relevant issues are on agenda for board meeting and all directors are able to 

participate fully in the board’s activities; 

v. Board receives the necessary information on a timely basis from the management; 

vi. provide avenues for all directors to participate openly in the discussion 

vii. manage conflict of interest where a Director or key senior management personnel 

planning to provide information to the Board has identified a conflict of interest, or has 

reason to believe a conflict of interest may arise. 

  

 2.5 Roles of the Executive Directors 

 
i. Primarily accountable for overseeing the day-to-day operations to ensure the smooth 

and effective running of the Group; 

ii. Ensures that the financial management practice is performed at the highest level of 

integrity and transparency and that the business and affairs of the Group  are carried out 

in an ethical manner and in compliance with the relevant laws and regulations; and 

iii. Implements the policies, strategies and decisions adopted by the Board. 

iv. Assist in making decisions when Independent Directors is or may be compromised due 

to personal or other conflicts of interests. 

 

 

2.6 Roles of Independent Non-Executive Directors 

 
An Independent Non-Executive Director (“INED”) is independent of management and free of 
any significant business or other relationships that could materially interfere with, or could 
reasonably be perceived to materially interfere with, the exercise of their unfettered and 
Independent judgment, and who otherwise meet the criteria for independence.  

 
The roles of INEDs consist of the following:- 

 



KUMPULAN H & L HIGH-TECH BERHAD 
[199401032123 (317805-V)] 

BOARD CHARTER 

 

Board Charter  Page 5 of 13  v3.0  

i. Monitor the Company performance and contributing to the development of Company 

strategy; 

ii. Constructively challenge and contribute to the development of Company strategy; 

iii. Scrutinises the performance of Management in meeting agreed goals and objectives and 

monitor the reporting of performance;  

iv. Help to ensure that the interests of all shareholders, and not only the interests of a 

particular fraction or group, are indeed taken into account by the Board and that the 

relevant issues are subjected to objective and impartial consideration by the Board; and 

v. Satisfy themselves that the financial information presented is accurate and that financial 

controls as well as systems of risk management are robust and defensible. 

vi. Assist in making decisions when Executive Director or Key senior management 

personnel is or may be compromised due to personal or other conflicts of interests. 

 

 

2.7        Attendance at Meetings 

  

Directors are expected to attend General Meeting, Board meetings and meetings of 

committees and sub-committees on which they serve and to spend the time needed and 

meet as frequently as necessary to properly discharge their responsibilities. Information and 

materials that are important to the Board’s understanding of the business to be conducted at 

a Board or committee meeting should be distributed to the directors prior to the meeting, in 

order to provide time for review. 

  

The Chairman should establish a calendar of standard agenda items to be discussed at each 

meeting scheduled to be held over the course of the ensuing year and shall also establish 

the agenda for each Board Meeting. Each board member is free to suggest items for 

inclusion on the agenda or to raise subjects that are not on the agenda for that meeting, 

subject to the provisions of the Constitution covering Board of Directors’ meetings. 

  

2.8        Conduct of Meeting 

  

The Chairman will determine the degree of formality required at each meeting while 

maintaining the decorum of such meetings. 

  

In any event, the following general rules shall apply:- 

  
i. The Chairman will ensure that all members are heard 

ii. The Chairman will retain sufficient control to ensure that authority of the chair is 

recognised so that a degree of formality can be re-introduced when it is required to make 

progress 

iii. The Chairman will take care that the decisions are properly understood and well 

recorded 

iv. The Chairman will ensure that the decisions and debate, if any, are completed with a 

reasonably formal resolution recording the conclusions reached. 

 

2.9          Proceedings at Meetings 
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No meeting shall take place unless a quorum is present. The quorum necessary for the 

transaction of business of the Directors shall be two (2).  If at any meeting the Chairman is 

not present within fifteen (15) minutes after the time appointed for holding the meeting, the 

Directors present may choose one of their number to be Chairman of the meeting. 

  

2.10     Board’s Responsibility for Disclosure 

  

The Board shall oversee the process of disclosure and communications with shareholders. 

The Board shall ensure that disclosures made are fair, transparent, comprehensive and 

timely. 

  

3.         Board Committees 

  

The standing committees of the Board are the Audit and Risk Management Committee, the 

Nomination Committee and Remuneration Committee. 

  

Each committee shall have its own written terms of reference which set forth the authority and 

responsibilities of the committees as well as the qualifications for committee membership, and 

reporting to the Board. 

  

The Board, may from time to time, establishes or maintain additional committees as necessary or 

appropriate. 

  

4.         Board Composition 

  

Good governance principles require independence, transparency and flexibility. 

The Board acknowledges the importance of Board structure. 

  

4.1          Criteria for Composition of the Board 

  

One of the Board’s important responsibilities is identifying, evaluating and selecting 

candidates for the Board of Directors. The Board will seek members from diverse 

professional background who combine a broad spectrum of experience and expertise with a 

reputation for integrity. Directors should have had experience in positions with a high degree 

of responsibility and be selected based upon the contributions they can make to the Board. 

  

The Board, upon recommendation of the Nomination Committee, shall appoint committee 

members after consultation with the individual directors. 

  

The Nomination Committee reviews the qualifications of potential director candidates and makes 

recommendations to the Board. 
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The factors to be considered by the Nomination Committee and the Board in its review of potential 

candidates include:- 

  

a. whether the candidate has exhibited behaviour that indicates he or she is committed to 

the highest ethical standards and values 

b. whether the candidate has had broad business and professional experience that 

indicates that the candidate will be able to make significant and immediate contribution 

to the Board’s discussion and decision-making 

c. whether the candidate has special skills, expertise and background that add to and 

complement the range of skills, expertise and background of the existing directors. 

d. whether the candidate has had a successful career that demonstrates the ability to make 

the kind of important and sensitive judgement that the Board is called upon to make. 

e. whether the candidate will be able to devote sufficient time and energy to the 

performance of his or her duties as a director. 

  

The application of the abovementioned factors involves the exercise of judgement and cannot be 

measured. 

  

4.2          Number of Directors 

A Board of Directors shall consist of a minimum of two (2) and not more than ten (10) in 

accordance with the Constitution of the Company. 

  

4.3          Executive and Independent Directors 

The Board will ensure at least one-third of the directors are independent and non-executive 

  

4.4          Determination of Directors’ Independence 

The definition of an independent director is one who:- 

(a)  is not an executive director of a listed issuer or any related corporation of such listed issuer 

(each corporation is referred to as “said Corporation”) 

(b) has not been within the last two years and is not an officer (except as a non-executive 

director) of the said Corporation. For this purpose, “officer” has the meaning given in the 

Companies Act 2016; 

(c) is not a major shareholder of the said Corporation; 

(d) is not a family member of any executive director, officer or major shareholder of the said 

Corporation; 

(e) is not acting as a nominee or representative of any executive director or major shareholder 

of the said Corporation; 

(f) has not been engaged as an adviser by the said Corporation under such circumstances as 

prescribed by Bursa Malaysia Securities Berhad or is not presently a partner, director (except as 

an independent director) or major shareholder, as the case may be, of a firm or corporation 
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which provides professional advisory services to the said Corporation under such circumstances 

as prescribed by Bursa Malaysia Securities Berhad. 

(g)  has not engaged in any transaction with the said Corporation under such circumstances as 

prescribed by Bursa Malaysia Securities Berhad or is not presently a partner, director or major 

shareholder as the case may be, of a firm or corporation (other than subsidiaries of the applicant 

or listed issuer) which has engaged in any transaction with the said Corporation under such 

circumstances as prescribed by Bursa Malaysia Securities Berhad. 

  

4.5        Frequency of Meetings 

The Board must meet at least four (4) times a year at a quarterly intervals with additional 

meetings to be convened where necessary to resolve any major and/or ad-hoc matters 

requiring immediate attention. 

  

4.6          Quorum of the Board 

A meeting of the Board will not be valid unless attended by not less than two (2).   

  

5.         Director Selection 

5.1          Selection of Directors 

The Nomination Committee is responsible for identifying individuals qualified to 

become Board members and recommending to the Board the directors to be retiring at the 

forthcoming Annual General Meeting for re-election by the shareholders. 

  

5.2          Succession Planning 

The Nomination Committee will assist the Board in reviewing the Group’s structure for purpose of 

succession planning. 

  

5.3          Directors’ Training and Continuing Education 

The Directors should keep abreast with the regulatory changes, developments in corporate 

governance, broad business trends, regulatory and legislative reforms that impact board and 

committee work by reading of relevant industry and business publications and attending relevant 

conferences, exhibitions, seminars, workshops and trade shows.  

 

The Board shall assess the training needs of the Directors from time to time. 

  

6.         Board’s Evaluation 

The Nomination Committee shall conduct an annual review of Board’s performance.  This review 

shall include an overview of the talent base of the Board as a whole as well as an individual 

assessment of each director’s qualification under corporate governance rules and all other applicable 

laws, rules and regulations regarding directors, consideration of any changes in the director’s 

responsibilities that may have occurred since the director first elected to the Board and such other 

factors as may be determined by the Nomination Committee to be appropriate for review.  
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7.         Code of Ethics and Conduct for Directors 

 The Company’s Code of Ethics and Conduct is to be observed by all directors. 

   

8.         Reviews 

The Board shall periodically review the Board Charter and make any necessary amendments or 

improvements to ensure that it remains consistent with the Board’s objectives as well as the latest 

applicable laws, rules or regulations. 
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Annexure A -- Board Protocols – Conflicted Directors 

 

1. Background  
 

1.1 Purpose  
 

The purpose of these protocols is to set out the structures and procedures which have been put in place by the Board of 

the Company to ensure that the consideration of matters by the Board and any Board committees is undertaken free 

from any actual influence or appearance of influence from persons with conflicts of interest, and that the disclosure of 

the Company’s confidential information is to be subject to appropriate corporate governance controls.  

 

1.2 Directors duties  

 

Annexed to these protocols is:  

(a) an outline of duties of directors in relation to the disclosure of interests and avoiding conflicts; and  

(b) a discussion of certain conflicts which may arise with nominee directors.  

 

Nothing in these protocols is intended to limit in any way the duties owed to the Company by the directors of the 

Company (Directors) under law. 

 

2. Disclosure of information to Directors  

 

2.1 Directors disclosure of interests  
 

Directors must at all times comply with their duties and obligations as directors of the Company under statute, common 

law and the Company’s constitution to disclose certain interests to the Board and avoid conflicts of interest. The duties 

of the Directors also include a duty of confidentiality owed to the Company. An outline of certain duties and obligations 

of Directors is set out in Annexure B to these protocols.  
 

2.2 Review of information before disclosure to directors  

 

Where a Director or senior executive planning to provide information to the Board has identified a conflict of interest, or 

has reason to believe a conflict of interest may arise, before any information is circulated to the Board or any Board 

committee, it must first be provided to the Company Secretary who will, in consultation with the Managing Director (or 

Chair of the Board where the Managing Director is conflicted) determine whether the disclosure of that information to 

any of the Directors may give rise to a conflict of interest or potential conflict of interest (a conflict) in relation to one or 

more of the Directors and in respect of which such Director or Directors is or are prohibited from voting under the 

constitution of the Company.  
 

Information which may require review by the Company Secretary includes any agendas or papers for Board meetings or 

Board committee meetings and any documents generated internally or by the Company’s advisors. The Chair (or 

Deputy Chair) may, as appropriate, make certain senior executives and management of the Company aware of this 

requirement. In making that determination in respect of a particular Director, the Company Secretary shall consult with 

the Chair of the Board or, in the event that disclosure of the information to the Chair may give rise to a conflict, the 

Deputy Chair of the Board. If the Chair or the Deputy Chair (as applicable) considers it appropriate, he or she may 

establish a committee comprising of those Directors who do not have a conflict for the purposes of making the 

determination (Independent Directors).  
 

The Chair or Deputy Chair (as applicable), or any committee of Independent Directors established by the Chair or 

Deputy Chair, may also for the purposes of making the determination:  
(a) request further information from the relevant Director; and/or  
(b) seek advice from the Company’s legal or other advisors 
 

3. Procedures  
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3.1 Procedures to be followed before board meeting  
 

Before notice of any matter to be considered by the Board or a Board committee (Relevant Matter) is circulated to 

Directors, the procedure set out in paragraph 2.2 of these protocols must be adopted for the purpose of determining 

whether the involvement of any of the Directors in the Board’s or Board committee’s consideration of that Relevant 

Matter would give rise to a conflict.  
 

3.2 Exclusion of conflicted director If the Board or a Board committee is required to consider a Relevant Matter and it 

has been determined in accordance with paragraph 2.2 of these protocols that the involvement of a Director (Conflicted 

Director) in the Board’s consideration of the Relevant Matter, or a Board committee’s consideration of the Relevant 

Matter, would give rise to a conflict, then the Conflicted Director: (a) must not receive any information about the 

Relevant Matter; and (b) is not entitled to participate in any discussions regarding, nor take part in any decision making 

process in relation to, the Relevant Matter, unless the Independent Directors make a determination under paragraph 3.3 

of these protocols. 
 

3.3 Inclusion of conflicted director on limited basis After following the procedures set out in paragraph 2.2 of these 

protocols, depending on the nature of the conflict or potential conflict and the application of the particular facts, the 

Independent Directors may decide that the Conflicted Director can: (a) receive part of the information in respect of the 

Relevant Matter; (b) receive redacted versions of information distributed to the Board in respect of the Relevant Matter; 

and/or (c) participate in the discussions regarding the Relevant Matter but not to vote on resolutions covering the 

Relevant Matter. 
 

3.4 Procedures where conflicted director excluded  
 

If the Relevant Matter is to be considered at a Board meeting or Board committee meeting and a determination is made 

under paragraph 3.2 of these protocols (and not under paragraph 3.3 of these protocols):  
 

(a) the Conflicted Director may only receive modified versions of the agenda and other papers circulated to Directors in 

respect of that meeting which exclude all information relating to the Relevant Matter;  
 

(b) the Conflicted Director may attend the meeting provided that the Conflicted Director excuses himself or herself from 

the meeting during any discussion of the Relevant Matter and takes no part in any decision making process in relation to 

the Relevant Matter; 
 

(c) the Independent Directors must not disclose to the Conflicted Director any information relating to the Relevant 

Matter including the content of any relevant discussions at Board meetings and any other relevant discussions, 

negotiations or agreements;  
 

(d) the Company Secretary will prepare minutes of all meetings of the Board and circulate those minutes to the members 

of the Board. However, if the Relevant Matter was considered at a meeting, the Conflicted Director will only be 

provided with a modified version of the minutes of that meeting which excludes (or summarises at a high level) those 

minutes relating to the Board’s consideration of the Relevant Matter;  
 

(e) the Company Secretary will be responsible for establishing and implementing appropriate measures to ensure that 

the Conflicted Director does not have access to email or any other folders where any documents or other information 

relating to the Relevant Matter are stored or to any relevant hard copy documents (and if requested by an Independent 

Director, the Company Secretary will report to the Board on the methodology employed to achieve this result); 
 

(f) if the Conflicted Director acquires any information about the Relevant Matter in his or her capacity as a Director 

which is not publicly available, the Conflicted Director must keep that information confidential in accordance with the 

duties owed by the Conflicted Director to the Company.  
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3.5 Compliance with protocols  

 

Each Director:  
(a) must use all reasonable efforts to ensure that each person to whom these protocols apply complies with the protocols;  
(b) must notify the Chair promptly if the Director becomes aware of any circumstances which, or which are likely to, 

result in a breach of these protocols, giving sufficient details of those circumstances to the Chair so that remedial action 

may be taken; and  
(c) acknowledges that if these protocols are breached, the Company reserves the right to at any time terminate the 

involvement of the relevant Director, or any associate or involved person, in the Relevant Matter.  
 

These protocols do not limit any other rights that the Company may have against a Director in respect of any breach of 

any legal or contractual obligations of a Director. 
 



KUMPULAN H & L HIGH-TECH BERHAD 
[199401032123 (317805-V)] 

BOARD CHARTER 

 

Board Charter  Page 13 of 13  v3.0  

Annexure B (Disclosures of interests and conflicts of interest) 

 

1. Statutory duty to disclose material personal interest  

 

Subject to certain exceptions, a director of a company who has a material personal interest in a matter that relates to the 

affairs of the company must give the other directors notice of the interest 

. 

2. Restrictions on attendance and voting  

 

Unless the other directors approve, a director of a public company who has a material personal interest in a matter that is 

being considered at a directors’ meeting must not be present while the matter is being considered at the meeting or vote 

on the matter. 
 

3. Standing notice  

 

A director who has an interest in a matter may give the other directors standing notice of the nature and extent of the 

interest in the matter. The standing notice may be given at any time and whether or not the matter relates to the affairs of 

the company at the time the notice is given. The standing notice may be given before the interest becomes a material 

personal interest. Each director is responsible for promptly updating the information contained in a standing notice it 

provides to the company.  
 

The obligation to provide and promptly update a standing notice may be met by the director ensuring that the record of 

their interests as maintained in the Register of Director’s Interests is updated in a timely manner with any changes in 

interests and circulated to all Directors. 
 

4. General law – Conflicts of interest  

 

(a) At general law, directors have a fiduciary duty to avoid conflicts of interest. It is an established principle that 

directors of a company must not, in any matter falling within the scope of their office, have a personal interest or 

inconsistent engagement with a third party, except with the company’s fully informed consent (often referred to as the 

Conflict Rule). 
 

(b) Amongst many of the general principles that have been developed by the Courts in respect of the Conflict Rule, in 

certain circumstances, mere disclosure of a conflict between interest and duty and abstaining from voting on the matter 

is insufficient to satisfy a director’s fiduciary obligations. Disclosure is generally the minimum requirement, however, in 

certain circumstances, a positive duty to protect the interests of the company by, for instance, taking steps to prevent a 

transaction from going ahead, may lie with the directors. 
 

5. Common form of conflict - use of information by nominee directors  

 

(a) A common situation in which a conflict may arise is where a nominee director acquires information as a result of the 

nominee’s position as a director that the nominee knows will be of interest to the nominating company. The conflict in 

this situation includes:  
(i) a duty of confidentiality owed to the company of which it is a director; and  
(ii) a commercial desire to communicate knowledge acquired to the nominating company as a result of his or her 

position as a nominee.  
 

(b) As a basic principle, the duty of confidentiality owed to the company in paragraph 5(a)(i) of this annexure is greater 

than any duty owed to the nominating company. 
 

(c) Consequently, as a general rule, if a director acquires any information in his or her capacity as director of a company 

(which is not otherwise publicly available), the director cannot communicate that information to the nominating 

company. To do so would potentially breach a number of directors’ duties, including the common law duties to act 

honestly and to avoid conflicts of interest, and the statutory duties to act in good faith, not to misuse position, and not to 

misuse information. 


