BOARD CHARTER
1.

PURPOSE
This Board Charter sets out the principle functions, composition, duties and responsibilities of
the Board of Directors (“Board”) of KYM Holdings Bhd (“KYM” or “Company”) in accordance
with good corporate governance set out in the guidelines issued by the regulatory authorities.
The Board of KYM has adopted this Board Charter, which applies to all members of the Board
and executive officers/senior management of the Company.

2.

BOARD MEMBERSHIP

2.1

Composition of the Board
The size of the Board is determined in accordance with the Company’s Memorandum and
Articles of Association. At any one time, at least one-third (1/3) of the Board members are
independent directors. The Board must comprise a majority of independent directors where
the chairman of the Company is not an independent director.
The members of the Board will have an appropriate and broad range of qualifications and
expertise.
The Board shall appoint a Senior Independent Non-Executive Director to whom concerns
relating to the Company may be conveyed by the shareholders or stakeholders.
The composition and size of the Board are reviewed from time to time to ensure its
appropriateness.

2.2

Appointments And Re-Election
The Nomination & Remuneration Committee is responsible for assessing the required mix of
skills, experience and specializations of the candidates which director should bring to the
Board before recommending to the Board for appointment. The Nomination & Remuneration
Committee also assesses the board effectiveness, the contribution and commitment of the
each Director annually.
The Company’s Articles of Association provides that at least one third of the Directors retire
by rotation at each Annual General Meeting and all directors retire from office once at least
every three (3) years and shall be eligible for re-election. The Managing Director shall also
retire once in every three (3) years subject to re-election and re-appointment.
Director who attains the age over 70 shall retire at every Annual General Meeting in
accordance with Section 129(6) of the Companies Act, 1965 and may offer themselves for reappointment to hold office until the next annual general meeting.

2.3

Independence of Directors
The Board considers an independent Director to be a Director who is:
(a) is not an executive director of the Company or any related corporation of the Company;
(b) has not been within the last 2 years and is not an officer (except as a non-executive
director) of the Company or any of its related corporation;
(c) is not a substantial shareholder of the Company or any of its related corporation;
(d) is not a family member of any executive director, officer or major shareholder of the
Company or any of its related corporation;
(e) is not acting as a nominee or representative of any executive director or major
shareholder of the Company or any of its related corporation;
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(f) has not been engaged as an adviser by the Company or its related corporation under
such circumstances as prescribed by the Exchange 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 which provides professional advisory services to the Company or its
related corporation under such circumstances as prescribed by the Exchange;
(g) has not engaged in any transaction with the Company or its related corporation under
such circumstances as prescribed by the Exchange 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 Company) which has engaged in any transaction with the Company or its related
corporation under such circumstances as prescribed by the Exchange.
The Board will review the independence of each director from time to time. In determining the
independence of a Director, the Board will consider the effect of a Director’s business and
other relationships and interests from both the Company’s and the Director’s perspectives.
2.4

Tenure for Independent Directors
As a general policy, the tenure for an Independent Director of the Company shall not exceed
a cumulative term of 9 years.
Notwithstanding this, an Independent Director may continue to serve as a member of the
Board beyond 9 years subject to the director’s re-designation as a non-independent director.
Subject to the approval of the Company’s shareholders being obtained, the Board may
recommend and justify in the event it retains an independent director who has served a
cumulative term of 9 years as an independent director of the Company.

3.

BOARD ROLES

3.1

Duties and Responsibilities
The role of the Board of the Company is to provide strategic guidance to the Company and
effective oversight of its management for the benefit of Shareholders and other stakeholders.
The responsibilities of the Board include the following:
(a) Formulating and adopting a strategic plan for the Company and the Group;
(b) Overseeing and evaluating the conduct of business of the Company and the Group;
(c) Identifying significant risks and ensuring implementation of a proper risk management
system to manage such risks;
(d) Ensuring that the Company has appropriate corporate governance structures in place
including standards of ethical behavior and promoting a culture of corporate and
social responsibility.
(e) Reviewing the adequacy and the integrity of the management information and the
internal control systems of the Company and the Group;
(f) Establishing executive succession plan; and
(g) Developing and implementing a shareholder communication policy for the Company
to ensure effective communication with its shareholders and other stakeholders.
The Board of the Company retains ultimate authority over the day-to-day management of the
Company, however, the Board delegates responsibility for the day-to-day management of the
Company to the Executive Committee and/or the Chief Executive Officer (CEO).

3.2

Matters Reserved for the Board
The following are matters specifically reserved for the Board for consideration:
(a) Approval of strategic corporate plans;
(b) Approval of annual budgets, including major capital expenditure;
(c) Approval of new ventures;
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(d) Approval of material acquisitions and disposals of undertakings and properties;
(e) Approval of annual and quarterly results; and
(f) Changes to the management and control structure within Group, including key
policies, delegated authority limits.
4.

BOARD STRUCTURE AND PROCEDURE

4.1

Board Committees
The Board delegates certain responsibilities to the following Board Committees to assist in
execution of its responsibilities:
Executive Committee;
Audit Committee;
Nomination & Remuneration Committee; and
Option Committee
The Board Committees shall operate within clearly defined terms of references. The Board
may establish additional committees to assist it in carrying out its responsibilities. The Board
may also delegate specified responsibilities to ad hoc committees from time to time. The
Chairman of the respective Committees reports to the Board on the key matters deliberated at
their respective meetings and their recommendation thereon. Such reports or minutes will be
included in the Board papers.
Directors must be satisfied that the members of the Board Committees are competent and
reliable and will exercise their delegated functions in accordance with Directors’ duties.
Membership and performance of Board Committees is assessed at least once every year by
those committees and the Board.

4.2

Board Meetings
The Board of the Company will meet regularly in accordance with an agreed schedule and
special meetings are held as required.
All Directors will be provided with the performance and progress reports on a timely basis
prior to the scheduled Board meetings. A full agenda of the meeting and all Board papers,
including complicated issues or specific matters, would be distributed in advance to ensure
Directors are well informed and have the opportunity to seek additional information, and are
able to obtain further clarification from the Company Secretary, should such a need arise.
Where necessary, the services of other senior management or external consultants will be
arranged to brief and help the Directors clear any doubt or concern.
Where a Director is directly or indirectly interested in any transaction entered into by the
Company, he as a duty to make an immediate declaration to the Board and he is required to
abstain from deliberations and decisions of the Board on the transaction.

4.3

Access to Information and Independent Advice
All Directors, whether as a Board or in their individual capacity have full access to the Senior
Management and advice of Company Secretary in relation to the information within the Group
and to obtain independent professional advice in furtherance of their duties at the expense of
the Company/Group, if required, so as to ensure the Directors are able to make independent
and informed decisions.
If a director considers that professional advice is necessary, the director shall first obtain the
approval of the Board. In the event that one or more directors seek to appoint one or more
advisors, the Chairman should take steps to facilitate discussions to arrive at a consensus.

3

Fees for the independent professional advice will be payable by the Company but proper
approval of the Board will be required.
4.4

Board Review
The Board, through Nomination and Remuneration Committee, will review the size and
composition of the Board at least annually. The Board will also assess the Board’s
performance, at least annually, in order to confirm that its processes and procedures remain
adequate to ensure that it is carrying out its functions as effectively as possible.

5.

DIVISION OF ROLES BETWEEN CHAIRMAN OF THE BOARD AND CEO

5.1

The positions of the Chairman and Chief Executive Officer (CEO) shall be held by different
individuals to ensure there is a balance of power and authority. The Chairman of the Board is
responsible for the leadership, effectiveness and conduct of the Board while the CEO has
overall responsibility over the business units and day-to-day management of the Company,
organizational effectiveness and implementation of Board policies, strategies and decisions.
The responsibilities of the Chairman, amongst others, are as follows:
(a)
(b)
(c)
(d)

5.2

Leading the Board and ensuring its effectiveness of all aspects of its role;
Ensuring orderly conduct and proceedings of the Board and general meetings;
Facilitating the effective contribution of all Directors at Board meetings; and
Ensure effective communication with shareholders and relevant stakeholders.

The Executive Director is responsible for:
(a) the development and implementation of the Group’s business directors, strategies and
policies are effectively implemented.
(b) ensuring that Board decisions and policies set by the Board are implemented effectively;
(c) ensuring that an effective management succession plan is in place to sustain continuity of
operations; and
(d) Responsible for the effective management of the Group’s day-to-day operations.

5.3

The CEO may but must not necessary be a member of the Board.
The responsibilities of the CEO, amongst others, are as follows:
(a) Developing and implementing the business direction and strategies of the Group for
consideration by the Board;
(b) Ensuring that Board decisions and policies set by the Board are implemented effectively;
(c) Ensuring efficiency and effectiveness of the operation for the Group;
(d) Assessing business opportunities which are of potential benefit to the Group; and
(e) Ensuring that the Board and Board Committees are provided with sufficient information in
an accurate and timely manner regarding the Company’s operations, performance,
financial conditions, operating results and prospects, to enable the Board and the Board
Committees to fulfill their governance obligations.

5.4

The responsibilities of the Independent Non-Executive Directors include the following:
(a) Providing independent and objective views, assessment and suggestions in deliberations
of the Board;
(b) Ensuring effective check and balance in the proceedings of the Board;
(c) Mitigating any possible conflict of interest between the policy-making process and day-today management of the Group;
(d) Constructively challenging and contributing to the development of the business strategies
and direction of the Company;
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(e) Ensuring that there are adequate systems and controls to safeguard the interests of the
Company and all stakeholders;
6.

DIRECTORS’ REMUNERATION
The performance of Directors is measured by the Directors’ contribution and commitment to
both the Board and the Company. The Executive Directors and senior management’s
remuneration will depend on the performance of the Group and the achievement of the goals
(including quantified organizational targets, Key Performance Index and/or personal
achievement) set at the beginning of each financial year, upon finalization of the ensuing
years’ budget.
The annual Directors fees payable to Non-Executive Directors are endorsed by the Board for
approval of the shareholders of the Company at the Annual General Meeting (as per CA and LR).
In fixing the compensation to be paid to Non-Executive Directors, the Board will consider the
level of responsibilities undertaken by the particular Non-Executive Director.

7.

DIRECTORS’ TRAINING AND CONTINUING EDUCATION
In additional to the Mandatory Accreditation Programme as required by Bursa Malaysia
Securities Berhad, the Directors shall continue to update their knowledge and enhance their
skills through appropriate continuing education programmes which are relevant to the Group’s
operations and business. The Board will assess the training needs of the Directors and
ensure Directors have access to continuing education programs This will enable Directors to
effectively discharge their duties and sustain active participation in the Board deliberation..

8.

INVESTOR RELATIONS AND SHAREHOLDER COMMUNICATION
The Board and Management convey information about the Company’s performance,
corporate strategy and other matters affecting shareholders’ interests to the shareholders and
investors through timely dissemination of information which include distribution of annual
reports and relevant circulars and issuance of press releases. The Company has established
a corporate website which shareholders and members of the public can access for up-to-date
information relating to the Group.
The Board regards the general meetings of the Company as the principal forum for dialogue
with the shareholders of the Company. Shareholders are accorded the opportunity to ask
questions and seek clarification on the resolutions being proposed at the general meetings
and on matters relating to business, performance and prospects of the Group. Members of
the Board, Senior Management and the External Auditors are present to respond to
shareholders’ questions during the meeting.

9.

CODE OF ETHICS
The Directors observe a code of ethics in accordance with the Company’s Directors’ Code of
Ethics established by the Companies Commission of Malaysia.

10.

REVIEW OF BOARD CHARTER
This Board Charter shall be periodically reviewed and may be amended by the Board as it
deems appropriate.
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