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1. Preamble
The enhancement of corporate governance standards is vital towards the
achievement of the objectives of ethical behavior, transparency, accountability
and sustainability for Scanwolf Corporation Berhad (“SCANWOLF” or “the
Company”) and its subsidiaries (“the Group” or “SCANWOLF Group”).
Accordingly, this Board Charter (“Charter”) is established with the aim of
enshrining the concepts of good governance as promulgated in the Malaysian
Code on Corporate Governance 2021 (“MCCG”).
The Charter serves as a reference point for Board activities and should not be
construed as a blueprint for Board operations. It is aimed to provide guidance for
the Board and Management vis a vis the role of the Board and its Committees,
the requirements of the Directors in carrying out their stewardship role and in
discharging their duties towards the Company as well as the Board’s present
practices.
Just as each organisation has its own corporate culture, the dynamics of each
Board is unique. The dynamics shift as the composition of the Board changes,
and the Directors of the Company should always be open to new opportunities
and ready to confront new challenges brought about by change.
This Charter is to promote high standards of corporate governance and is
designed to provide guidance and clarity for Directors and management with
regard to the role of the Board and its committees, the requirements of Directors
in carrying out their role and in discharging their duties towards the company as
well as the Board’s operating practices.
This Charter does not overrule or pre-empt the statutory requirements of
Directors as enshrined in Act, the Income Tax Act 1967 and other relevant
statutes, including the conduct of the Board as stipulated in the Constitution of
the Company. To the extent of any conflict between the terms of this Charter
and a Constitution, that Constitution prevails.
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2. Interpretation
2.1. In this Charter:
“Act” means the Companies Act, 2016.
“Board” means the Board of Directors of the Company.
“Bursa Securities” means Bursa Malaysia Securities Berhad.
“Business” means the business of the Group.
“Chairman” means the chairman of the Board and is used in a gender
neutral sense.
“Committees” or “Board Committees” means Audit and Risk Management
Committee, Remuneration Committee and Nomination Committee,
collectively
“Company Secretary” means the Board secretary(ies) or the person(s)
normally exercising the functions of a Board secretary.
“CEO” means Chief Executive Officer of the Company and Deputy Chief
Executive Officer and shall be inter-changeable with the term MD/Deputy
MD.
“Group CEO” means the CEO or Deputy CEO of the Group and shall be
inter-changeable with the term Group MD/Deputy Group MD.
“Executive Director” means a Director who is also a paid employee of the
Company and is involved in the day-to-day management of the Company.
Executive Director will include MD and CEO.
“Group Executive Director” means a Director who is a paid employee of the
Group and is involved in the day-to-day management of the Group. Group
Executive Director will include Group MD and Group CEO.
“Independent Director” is defined in accordance to Paragraph 1.01 of the
Main Market Listing Requirements (“MMLR”) of Bursa Securities.
“Listing Requirements” means the Main Market Listing Requirements of
Bursa Securities.
“Management” mean the management personnel of the Company.
“MD” means the Managing Director or Deputy Managing Director of the
Company and shall be inter-changeable with the term CEO/Deputy CEO.
“Group MD” means the Group MD or Group Deputy MD of the Group and
shall be inter-changeable with the term Group CEO/Group Deputy CEO.
“Shareholders” mean the shareholders of the Company.
3. Objectives of the Board
The Board is accountable to Shareholders and is responsible for the stewardship
of the Group’s Business and affairs on behalf of the Shareholders. Significantly,
the Board shall seek to ensure that the Business objectives of the Group is
aligned with the expectations of Shareholders with a view to enhancing long-term
Shareholders’ value whilst taking into account the interests of other stakeholders
and maintaining high standards of transparency, accountability and integrity.
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Additionally, often, the Board has to warrant that the operations of the Group are
being effectively managed in a manner that is properly focussed on those
Business objectives, conforming to regulatory and ethical requirements as well as
maintaining high standards of transparency, accountability and governance.
4. Role of the Board
4.1. The Board’s role is to provide leadership of the Group within a framework of
prudent and effective controls which enables risk to be assessed and
managed.
4.2. The Board has delegated certain responsibilities to committees which
operate in accordance with Charter approved by the Board and delegated
the day to day Management of the Business of the Group to Management,
executive officer and MD subject to an agreed authority limit.
The Board shall reserve a formal schedule of matters for its decision to
ensure that the direction and control of the Group is firmly in its hands. This
includes strategic issues and planning, material acquisition and disposal of
assets, capital expenditure, authority levels, treasury policies, risk
management policies, appointment of auditors and review of the financial
statements, financing and borrowing activities, ensuring regulatory
compliance and reviewing the adequacy and integrity of internal controls.
4.3. The principal responsibilities of the Board including those adopted from the
Code are:
i. reviewing and adopting a strategic plan for the Group and to institute a
regular and formal board strategy review to ensure that the strategic plan
support long term value creation and includes strategies on economic,
environmental and social considerations underpinning sustainability of its
business and Group operations;
ii.

overseeing the conduct of the Group’s Business, supervise and assess
management’s performance to evaluate whether the business is being
properly managed and that the Group’s performance is skewed towards
achieving its strategy not withstanding that some of the subsidiaries
have separate Board of Directors;

iii.

review, challenge and decide on management’s proposals for the
Company and monitor its implementation by management;

iv.

anticipate changes in the market and ensuring that the Group’s
capabilities and resources are sufficient to manage uncertainties;

v. identifying principal risks and ensuring the implementation
appropriate internal controls and mitigation measures;

of

vi. succession planning, including appointing, training, fixing the
compensation of and where appropriate, replacing Board members and
senior management;
SCANWOLF-BOD Charter
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vii. developing and implementing an investor relations programme or
shareholder communications policy for the Group;
viii. reviewing the adequacy and the integrity of the Group’s risk
management, internal control systems and management information
systems, including systems/reporting framework for compliance with
applicable laws, regulations, rules, directives and guidelines;
ix. determining the remuneration of non-executive Directors, with the
individuals concerned abstaining from discussions of their own
remuneration;
x. ensuring that the Company’s financial statements are true and fair and
other conform with the laws; and
xi. ensuring that the Company adheres to high standards of ethics and
corporate behaviour.
4.4. In overseeing the conduct of the Group’s business, the Board shall ensure
that an appropriate financial planning, operating and reporting framework as
well as an embedded risk management framework is established. Elements
under this combined framework include the Business Plan, the budget,
financial statements, divisional strategic/performance reviews reports and
risk management reports.
4.5. Appendix A sets out the details of matters reserved for the Board in
carrying its roles and responsibilities.
5. Board Structure
5.1. Board Balance and Composition
5.1.1. The Board should be of a size and composition with the benefit of
variety of perspective and skills that is conducive to effective decision
making and effective discharge of its roles and responsibilities for the
benefit of the Group and its Business.
It is also important for the Board to keep its size at a reasonable level
(notwithstanding the fact that the Company’s Constitution allows a
minimum of two (2) and a maximum of nine (9) Directors). At least
half of the Board comprises of independent directors. Board that are
too small or too large may significantly limit the level of individual
participation, involvement and effectiveness. The Board shall from
time to time examine its size with a view to determine the impact of its
number upon its effectiveness.
5.1.2. The appointment of a new member to the Board (as well as for those
who retire and offer themselves for re-appointment or re-election) is
only made after consultation with the Nomination Committee and it is
of importance to the Board that to ensure high levels of professional
skills and appropriate personal qualities (relevant skills, experience,
expertise and time commitment) are pre-requisites for such nominee.
SCANWOLF-BOD Charter
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Without limiting the generality of the foregoing, the qualifications for
Board membership are the ability to make informed Business
decisions and recommendations, an entrepreneurial talent for
contributing to the creation of Shareholders value, relevant
experience, the ability to appreciate the wider picture, ability to ask
probing operational related questions, high ethical standards, sound
practical sense and total commitment to furthering the interests of
Shareholders and the achievement of the goals of the Group.
5.1.3. The Board recognises the significant representation by Directors who
are capable and willing to make Business decisions and judgement in
the best interest of the Group and free from influences which would
give rise to conflict of interest with that duty and are also independent
of Management. The Board recognises the importance of
independence and objectivity in its decision making process. At least
one-third (1/3) of the Board should consist of Independent Directors.
5.1.4. The Board recognises the need for the composition to reflect a range
of skill mix and expertise. High levels of professional skills and
appropriate personal qualities are pre-requisite for directorships.
Without limiting the generality of the foregoing, the qualifications for
Board membership are the ability to make informed business
decisions and recommendations, an entrepreneurial talent for
contributing to the creation of shareholder value, relevant experience,
the ability to appreciate the wider picture, ability to ask probing
operational related questions, high ethical standards, sound
practical sense,
and
total
commitment
to furthering the
interests of shareholders and the achievement of the Company’s
goals.
5.1.5. The Board recognises the need for an appropriate balance between
executive Directors who possess extensive direct experience and
expertise in the core Business activities of the Group, and nonexecutive Directors who have outstanding track records and
reputation attained at the highest levels of Business and commerce
generally, and who are able to bring to the Board a board range of
general commercial expertise and experience.
5.1.6. The Board also recognises the importance of having a clearly
accepted division of power and responsibilities at the head of the
Company to ensure a balance of power and authority. It is the policy
of the Board to keep the roles of the Chairman and the Group
MD/CEO separate.
5.1.7. The Board is mindful of the recommendation for Board diversity and,
under this circumstance, the Nomination Committee shall ensure that
women candidates are sought during its recruitment exercise and
consider gender diversity in its recommendation to the Board.
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The Board is of the opinion that there is no need for a formal gender
diversity policy as the Group is committed to provide fair and equal
opportunities and nurturing diversity within the Group. Evaluation of
suitability of any candidate is based on the criteria as stipulated in
5.1.2 to ensure that the candidate bring value and expertise to the
Board.
5.2. Role of the Chairman
5.2.1. The Chairman carries out a leadership role in the conduct of the
Board and its relations with the shareholders and other stakeholders.
The Chairman is primarily responsible for:
(a) leading the Board in the oversight of management;
(b) acting representative of the Board;
(c) representing the Board to shareholders and chairing general
meeting of shareholders;
(d) ensuring the adequacy and integrity of the governance process
and issues;
(e) maintaining regular dialogue with the Group MD/CEO over all
operational matters and consulting with the remainder of the
Board promptly over any matters that gives him/her cause for
major concern to optimise the effectiveness of the Board and its
Committees;
(f) functioning as a facilitator at meetings of the Board to ensure that
no member, whether executive or non-executive, dominates
discussion, that appropriate discussions take place and that
relevant opinions among members is forthcoming. The Chairman
will ensure that discussions result in logical and understandable
outcomes;
(g) ensuring that all Directors are enabled and encouraged to
participate in its activities. This includes ensuring that all relevant
issues are on the agenda and that all Directors receive timely,
relevant information tailored to their needs and that they are
properly briefed on issues arising at Board meetings;
(h) ensuring that executive Directors look beyond their executive
function and accept their full share of responsibilities of
governance and provide regular updates on all issues pertinent to
the welfare and future of the Group to the Board;
(i) guiding and mediating Board actions with
organisational priorities and governance concerns;

respect

to

(j) undertaking the primary responsibility for organising information
necessary for the Board to deal with items on the agenda and for
providing this information to Directors on a timely basis; and
(k) performing other responsibilities assigned by the Board from time
to time.
Dijfrfre0frefirifjeifojefioerjfewoifjweofjewifhweiofnefion
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5.2.2. The Chairman may delegate specific duties to the Executive
Directors, Board members and/or Committees as appropriate.
5.3. Role of the Group MD / CEO
5.3.1. The position of the Group MD/CEO, in essence, is to ensure the
effective implementation of the Group’s Business Plan (including
strategic plan) and policies established by the Board as well as to
manage the daily conduct of the business and affairs to ensure its
smooth operation.
5.3.2. The Group MD/CEO, in association with the Chairman, is
accountable to the Board for the achievement of the Group’s mission,
goals and objectives and the Group MD/CEO is accountable to the
Board for the observance of management limitations.
5.3.3. The Group MD/CEO shall be the chief spokesperson for the Group.
5.3.4. At each of its scheduled meetings, the Board should expect to
receive from or through the Group MD/CEO:
(a) summary reports on the performance and the activities from the
Company’s subsidiaries and specific proposals for capital
expenditure and acquisitions and disposals in accordance with the
Discretionary Authority Limits as set out under Appendix B; and
(b) such assurances as the Board considers necessary to confirm
that the management limitations are being observed.
5.3.5. The MD/CEO is expected to act within all specific authorities
delegated to him or her by the Board. The delegation is subject to
and limit by, the terms of this charter including matters reserved
for decision by the Board and any specific limitations on authority
imposed by the Board from time to time.
5.3.6. The responsibility of the MD/CEO should be stated in an agreed job
description and generally, the MD/CEO is responsible to the Board
for the following:
(a) executive management of the Group’s business covering, inter
alia, the development of a strategic plan; an annual operating
plan and budget; performance benchmarks to gauge management
performance against and the analysis of management reports;
(b) developing long-term strategic and short-term profit plans,
designed to ensure that the Group’s requirements for growth,
profitability and return on capital are achieved;
(c) directing and controlling all aspects of the business operations in
a cost effective manner;
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(d) effectively oversee the human resources of the Group with
respect to key positions in the Group’s hierarchy, makes
recommendations to the Board for recruitment of senior
management staff, determination of remuneration as well as terms
and conditions of employment for senior management and issues
pertaining to discipline;
(e) ensures that the Group’s Financial Reports present a true and fair
view of the Group’s financial condition and operational results and
are in accordance with the relevant accounting standards;
(f) assures the Group’s corporate identity, products and services are
of high standards and are reflective of the market environment;
(g) be the official spokesman for the Company and responsible for
regulatory, governmental and business relationships;
(h) ensures compliance
regulations;

with g o ve rn m e n t a l

procedures

and

(i) coordinates business plans with the businesses heads,
coordinates management issues through the Board, and oversees
divisional function groups and cost containment process in
consultation with the Chief Financial Officer/Financial Controller
and the Regional Office or Head Office;
(j) maintains and facilitates a positive working environment and good
employee relations;
(k) assists in the selection and evaluation of Board members through
the Nominating and Remuneration Committees; and
(l) assists the Chairman in organising information necessary for the
Board to deal with the agenda and for providing this information to
Directors on a timely basis.
In discharging the above responsibilities, the Group MD can delegate
appropriate functions to the Executive Director, who shall report to
the Group MD.
5.4. Role of the Non-Executive Directors(“NED”)
5.4.1. The roles of the NEDs primarily covers the monitoring of the Group
performance and contributing to the development of Group strategies
as outlined below:
(a) Strategy: provide constructive commentaries and contribute to the
development of Group strategies;
(b) Performance:
oversee the performance of Management in
meeting pre-set objectives and targets and monitor the reporting
of performance.
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5.4.2. NEDs could act as a link between Management, Shareholders and
other stakeholders. They should provide the relevant checks and
balances and ensuring that high standards of corporate governance
are applied whilst taking into consideration the interests of the
Shareholders and other stakeholders.
5.5. Tenure of Directors
5.5.1. Pursuant to the Company’s Constitution, all Directors must retire
once at least every three (3) years but shall be eligible for reelection
5.5.2. The tenure of an Independent Director should not exceed a
cumulative term of nine years. The nine years can either be a
consecutive service of nine years or a cumulative service of nine
years with intervals. Upon completion of the nine years, an
Independent Director may continue to serve on the Board subject
to the Director’s re-designation as a non-independent Director.
5.5.3. If the Board continues to retain the Independent Director after nine (9)
years, the Board should provide justification and seek annual
shareholders’ approval through a two-tier voting process.
5.5.4. The tenure of the Executive Directors is tied to their executive office.
5.6. Company Secretary
5.6.1. The appointment and removal of the Company Secretary is a matter
for the Board as a whole. The Board recognises the fact that the
Company Secretary should be suitably qualified and capable of
carrying out the duties required of the post.
5.6.2. The key role of the Company Secretary is to provide unhindered
advice and services for the Directors, as and when the need arises,
to enhance the effective functioning of the Board and to ensure
regulatory compliance.
5.6.3. Other primary responsibilities of the Company Secretary shall
include:
(a) preparing agendas and coordinating the preparation of meeting
papers and managing of the Board and meeting logistics and
committee meetings and facilitate Board communications;
(b) Advise the Board on its roles and responsibilities and ensure that
Board procedures and applicable rules are observed;
(c) Advise the Board on corporate disclosures and compliance with
company and securities regulations and listing requirements;
(d) maintaining records of the Board
Management of organization’s record;
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(e) attend and preparing comprehensive minutes to document Board
proceedings and ensure conclusions are accurately recorded;
(f) timely dissemination of information relevant to Directors’ roles and
functions and keeping them updated on new or evolving regulatory
requirements;
(g) monitor governance developments and assist the Board in applying
governance practices to meet the Board’s needs and stakeholders’
expectations; and
(h) facilitate the orientation of new directors and assist in director
training and development;
(i)

assisting the
Management;

communications

between

(j)

manage processes pertaining to the AGM;

the

Board

and

(k) serve as a focal point for stakeholders’ communication and
engagement on corporate governance issues; and
(l)

providing full access and services to the Board and carrying out
other functions deemed appropriate by the Board from time to time.

5.7. Board Committees
5.7.1. The Board reserves the right to establish Committees from time to
time in the discharge of its duties and responsibilities. The existence
of the Board Committees does not diminish the Board’s
responsibilities for the affairs of the Group where the delegation of
power shall be subjected to the approved terms of references and are
in accordance with this Charter.
5.7.2. Where a Committee is formed, specific terms of reference of the
committee shall be established to cover matters such as the
purpose, composition and functions of the committee.
5.7.3. The following standing committees with written terms of reference
has been established:
a) Audit and Risk Management Committee (“ARMC”)
The ARMC assists in providing oversight on the Group’s financial
reporting, disclosure, regulatory compliance, risk management
and monitoring internal control process within the Group. The
ARMC reviews the quarterly financial statements, unaudited and
audited financial statements, internal and external audit reports
as well as related party transactions. Annual assessment on the
effectiveness of internal and external auditors.
The ARMC also responsible to outline the Group’s risk context
which comprises Group’s philosophies, strategies and policies
and operating system so as to better manage the business risks
faced by the Group.
SCANWOLF-BOD Charter
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It provides assurance to the Board that a sound risk management
and internal control system is in place and in accordance with the
requirements of regulatory bodies.
The terms of reference of the ARMC is attached under.
b) Nomination Committee
The Nomination Committee oversees matters relating to the
nomination of new Directors, annually reviews the required mix of
skills, experience and other requisite qualities of Directors as well
as the annual assessment of the effectiveness of the Board as a
whole, its Committees and the contribution of each individual
Director as well as identify candidates to fill board vacancies, and
nominating them for approval by the Board. NC also oversee the
facilitation of Directors’ induction, training and succession
programmes.
The terms of reference of the Nomination Committee is attached
under Appendix D.
c) Remuneration Committee
The Remuneration Committee is primarily responsible for
recommending to the Board the remuneration of Executive
Directors and Non-Executive Directors in all its forms, drawing
from outside advice if necessary.
The terms of reference of the Remuneration Committee is
attached under Appendix E.

5.8. The Board’s Relationship with Shareholders and Stakeholders
5.8.1. The Board shall maintain an effective communications policy that
enables both the Board and Management to communicate effectively
with its shareholders, stakeholders and the general public.
5.8.2. It is the responsibility of the Board to ensure that the Annual General
Meeting (“AGM”) and Extraordinary General Meeting (“EGM”) of the
Company are conducted in an efficient manner and serves as a
crucial mechanism in shareholder communications. Key ingredients
behind this include the supply of comprehensive and timely
information to shareholders and the encouragement of active
participation at the general meetings. The Board will focus its efforts
to abide by the following best practices to enhance the effectiveness
of the general meetings:
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(a) ensure that each item of special business included in the notice to
be accompanied by a full explanation of the effects of the
proposed resolution;
(b) for re-election of Directors, ensures that the notice of meeting
state which Directors are standing for election or re-election with a
brief description to include matters such as age, relevant
experience, list of directorships, date of appointment to the Board,
details of participation in board committee and the fact that a
particular Director is independent;
(c) ensure that all resolutions are considered by poll and to
announce the detailed results of the votes cast for and against in
each instance;
(d) ensure that the Chairman provides reasonable time for discussion
at the meeting. Where appropriate and if required, the Chairman
will also undertake to provide written answer to any significant
question which cannot be answered immediately; and
(e) conduct a business presentation with a question and answer
session, where appropriate and if required.
5.8.3. The Chairman and or Group MD/CEO shall take responsibility for
addressing queries from Shareholders, stakeholders and analysts. In
the performance of this responsibility, the Chairman and or MD/CEO
shall be mindful of the regulatory requirements pertaining to price
sensitive information.
5.8.4. Appendix F which contained The Corporate Disclosure Policy
provides detailed guidance on communication with Shareholders and
other stakeholders.
6. Board Processes
Board Meetings shall be conducted in a Business-like manner where all Directors
are encouraged to share their views and partake in discussions. No one person
should dominate the discussion. The Chairman, assisted by the Company
Secretary, shall play a mediator’s role to maintain the order of the proceedings in
a constructive, productive and effective manner.
6.1. Frequency
6.1.1. The Board should meet regularly, at least on a quarterly basis.
The Chairman or any Director may request for additional meetings to
table matters of urgency. Prior notice of meetings will be given to all
who are required to attend the meetings.
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6.1.2. Board members are required to attend the Board meetings and
attendance of each individual Director in the meetings held in a
financial year is required to be disclosed in the Annual Report. Other
senior officers / Management who can provide additional insight into
matters under discussion or appear to persons with potential who
should be given exposure to the Board may be invited to attend for
particular items within their responsibility. The Board may also invite
external parties such as the auditors, solicitors and consultants as
and when the need arises.
6.1.3. Additional formal Business is dealt with as required, whether by
physical, videoconferencing or telephonic meetings, as well other
electronic meetings defined in the Constitution of the Company. All
notices, resolutions, attendance, transactions, quorums and votes
obtained through electronic means shall be deemed valid and
effective unless it contravenes the requirements of relevant statutes
and regulations.
6.1.4. All meetings of the Board will be conducted in accordance with the
Constitutions of the Company and applicable laws.
6.1.5. The Chairman of the Board, or in his absence, a Director from
amongst Board members present shall be appointed to preside at all
meetings.
6.1.6. The quorum for Board meetings is two (2) Directors present in
person or by teleconference, video, electronic or such other
communication facilities that would facilitate real-time participation
6.1.7. All Board decisions shall be made through consensus. In the event
consensus could not be reached, it shall be decided by a majority of
votes and in the event of equality of votes, the Chairman shall have a
second or casting vote in accordance with the Company’s
Constitution. When only two (2) Directors form a quorum, the
chairman of the meeting at which such a quorum is present, or at
which only two (2) Directors are competent to vote, the chairman
shall NOT have a casting vote.
6.1.8. Any issues which arise between meetings can be resolved through
circular resolutions subsequent to the Board being apprised of the
issues. These circular resolutions shall be valid and effective if
approved by majority Directors in any written form – letter, telex,
facsimile or telegram.
6.2. Agenda
6.2.1. The notice of a Directors’ meeting should be given in writing at least
seven (7) days prior to all Board meetings except for cases of
emergencies with full Board consent for short notice. Notices may be
sent through any means of tele-communication in
permanent
written form as prescribed in the Company’s Constitution.

SCANWOLF-BOD Charter

| 15 of 19

Scanwolf Corporation Berhad 200601021156 (740909-T)
Board Charter

6.2.2. A well prepared board agenda will enhance the Board’s productivity
and strengthen its strategic and supervisory role. The Chairman, in
conjunction with the executive Director and the Company Secretary,
shall undertake the primary responsibility for preparing the Board’s
agenda. The agenda shall include, amongst others, matters
specifically reserved for the Board’s decision. Due consideration
should be given to items for inclusion, sequence of items, estimated
time required for each item as well as the necessary board papers
needed be provided to the Board including items to be sent in
advance. In the case of sensitive and confidential information, these
board papers may be circulated just prior to the Board meeting. The
Company Secretary or person assigned by the Chairman shall record
the Board’s deliberation, in terms of the issues discussed, and the
conclusions thereof in discharging its duties and responsibilities.
6.3. Meeting Papers
6.3.1. As a matter of best practice and to allow ample time for Directors to
consider the relevant information, Board papers and agenda items
are to be circulated at least seven (7) days prior to the meeting or a
shorter period when unavoidable. It is recommended that where there
is a need to table a report, a brief listing of findings and/or
recommendations is prepared.
6.3.2. The minutes of Board meetings shall be prepared within one (1)
month following a Board meeting and shall be circulated in draft
form. The draft minutes shall be re-circulated together with the Board
papers at the following Board meeting in readiness for approval. The
practice is for minutes to record processes and decisions rather than
a historical narrative of the discussion. If one or more Directors
request their opinion to be noted, the Company Secretary shall
comply with the request.
6.4. Access to Information and Independent Professional Advice
6.4.1. All Directors (executive and non-executive) have the same right of
access to all information within the Group whether as a full Board or
in their individual capacity, in furtherance of their duties and
responsibilities as Directors of the Company.
6.4.2. Non-executive Board members are expected to notify, via email or
call, the Executive Directors and or the Company Secretary before
contacting any members of the Senior Management on any matters.
6.4.3. A record of submissions, papers and materials presented to the
Board, is maintained and held by the Company Secretary together
with minutes of meetings, and is accessible to Directors.
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6.4.4. All Directors should have access to the advice and services of the
Company Secretary. The Board should recognise that the Chairman
is entitled to the strong and positive support of the Company
Secretary in ensuring the effective functioning of the Board.
6.4.5. The full Board or in their individual capacity, in furtherance of their
duties, shall be able to obtain an independent professional advice at
the Company’s expenses provided that such Director shall justify his
action and obtain written approval from the Board.
6.4.6. Subject to prior approval of the Chairman, the cost of the advice will
be reimbursed by the Company but the Director will ensure, so far as
is practicable, that the cost is reasonable.
6.5. Induction Process
6.5.1. The objective of the induction process is to provide Directors with a
rapid and clear insight into the Group as well as keeping them
abreast with development in the market place pertaining to the
oversight function of Directors. This will enable the Directors to
discharge their duties and responsibilities effectively.
6.5.2. Induction of Directors may include, but not limited to, the following:
•

time with other Directors, in particular the Chairman, the Company
Secretary and, if the Independent Director is a functional
specialist, his or her counterpart;

•

furnishing of a copy of the previous board minutes for at least the
past six (6) months; the Business/strategic plan, pertinent
Management reports; and significant reports by Management
consultants on areas of board responsibilities;

•

visits to key sites (including overseas locations, if the Business is
strongly international); and

•

a formal 1 to 2 days induction programme, including the elements
above.

6.6. Directors’ External Commitments and Conflict of Interest
6.6.1. The Company’s Constitution stipulate that a Director who is in any
way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare his interest in
accordance with the provisions of the Act. The Director
concerned shall not participate in deliberation and shall abstain
himself from casting his votes in any matter arising thereof unless
otherwise as provided for in the Constitution of the Company.
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6.6.2. Should there be an actual, potential or perceived conflict of interest
between the Company or a related corporation and a Director, or an
associate of a Director such as a spouse or other family members, or
a related company, the Director involved shall make full disclosure
and act honestly in the best interest of the Company.
6.6.3. An actual, potential or perceived conflict of interest shall not
necessarily disqualify an individual Director from the Board provided
that full disclosure of the interest has been made in good faith and
with due honesty.
6.6.4. The Company Secretary shall aid the annual independence and
conflict of interest self declaration by the Directors.
6.6.5. The Company shall ensure that its Board members have the
character, integrity, experience, competence and time to effectively
discharge their roles.
6.6.6. The Board members shall ensure that they dedicate sufficient time to
carry out their roles and responsibilities. Each Director shall provide
such a commitment at the point of appointment. Each Director is also
required to commit to attend at least 50% of the Board meetings held
annually.
6.6.7. A Director of the Group or Company shall hold not more than five (5)
directorships in public companies listed on the Bursa Securities. Prior
to accepting any new appointment, Directors shall notify the
Chairman in writing and this shall include an indication of time that
will be spent on the new appointment.
7. Representation of the Company
7.1 The Board looks to the Group MD/CEO, working together with the Chairman,
to speak on behalf of the Group and to manage the communication of
information to investors, other stakeholders and the public in an orderly and
effective manner while adhering, at all times, to relevant laws and regulatory
requirements with reference to the Company’s Corporate Disclosure &
Communication Policy.
7.2 Non-Executive Directors to as far an extent as possible, should avoid
commenting on the Company to external audiences. This is to avoid
confusion and to ensure that the Board speaks in one voice.
7.3 The Group shall use information technology in its communication with
Shareholders and other stakeholders. The usage shall include a dedicated
section for Corporate Governance under the Investor Relations heading on
the Group’s corporate website. This dedicated section shall provide updated
information such as quarterly financial statements, Board Charter and Annual
Report, amongst others.
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8. Remuneration of the Directors
8.1 The Executive Directors shall receive remuneration that is recommended by
the Remuneration Committee.
8.2 The NEDs will be paid a basic fee for their role as Directors of the Company
subject to shareholders’ approval at general meetings. In addition, they will
also receive fees for attendance at meetings and for the responsibilities
undertaken on Committees.
8.3 The remuneration for all Directors shall be approved by the Board with the
Directors concerned abstaining from participating in the discussion of his
individual remuneration. Remuneration payable shall be in line with the
Directors’ Remuneration Policy as set out under Appendix G.
9. The Company’s Constitution and Management’s limits
9.1 The Board operates pursuant to the powers and is subject to rules in the
Constitution of the Company as adopted by shareholders in general
meeting.
9.2 The Management is expected to act within all specific authorities delegated to
it by the Board as outlined under Appendix B for Discretionary Authority
Limits. Nevertheless, the Board is still charged with the responsibility for the
exercise of such power by the delegate as if such power had been exercised
by the Directors themselves. This responsibility can be negated only when:
(a) the Board believed on reasonable grounds that the delegate would
exercise the delegated powers in conformity with the Act and the
Constitution of the Company; and
(b) the Board believed on reasonable grounds, in good faith and after making
a proper inquiry that the delegate (where necessary) was reliable and
competent in relation to the powers delegated.
9.3 The Management is expected to act within all specific authorities delegated to
it by the Board as outlined under Appendix B for Discretionary Authority
Limits. The Management is expected not to cause or permit any practice,
activity or decision that is contrary to commonly accepted good business
practice or professional ethics.
10. Revisions to the Board Charter
10.1 The Board Charter shall be reviewed by the Board as when necessary to
ensure its relevance in aiding the Board to discharge its duties and
responsibilities vis a vis the changes in corporate laws and regulations that
may arise from time to time.
11. Effective Date
11.1 This Board Charter is effective on 14 December 2021.
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FORMAL SCHEDULE OF MATTERS RESERVED FOR THE BOARD

Introduction
The primary responsibility of the Board of Directors (the “Board”) is to foster the longterm success of the Group consistent with the Board’s responsibility to maximize
shareholder value. To the extent that power given under the relevant acts, rules and
regulations and authorities, the Board has plenary power. For expediency and
effectiveness, the Board shall delegate certain of its duties to the Board Committees
as set forth in their respective Terms of Reference, as amended from time to time.
This list of detailed responsibilities of the Board is prepared to assist the Board and
Management in clarifying responsibilities and ensuring effective communication
between the Board and Management in line with the recommendation of the
Malaysian Code on Corporate Governance. Any responsibility not delegated to
Management or a Committee of the Board remains with the Board.
1.

Reviewing and adopting strategic plan for the company
Via the Executive Directors / the Board as a whole:
•

Participate with Executive Directors and/or Senior Management, in the
development of, and ultimately approve, the Group’s long term strategic
plan which is premised on sustainability and strategic direction of the
business;

•

Approve the annual business plan that enables the Group to realize its
objectives;

•

Approve annual capital and operating budgets which support the Group
ability to meet its strategic objectives;

•

Monitor the Group’s progress towards its goals, and to revise and alter its
direction through Management in light of changing circumstances.

•

Approval of acquisitions and disposals, investments and divestitures;

•

Approve proposed corporate exercise (i.e. mergers, restructuring and
takeovers), ascertain that assets are appropriately valued, and that the
Company’s shares are fairly valued by the market, to reduce susceptibility
to takeover;

•

Approve and ratify capital expenditure exceeding a certain threshold to be
determined by the Board from time to time; (Refer to Appendix B for
discretionary authority limits);

•

Conduct regular analyses of trading activity in the Company’s shares, and
identify areas of concern;

•

Evaluate and approve corporate strategy, including, but not limited to:
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2.

▪

diversification, including managing the scope and mix of various activities
to improve performance;

▪

coordination of business segments; and

▪

investment priorities and the allocation of resources across activities.

Overseeing the conduct of the Company’s business
Via the Management or the Board, as a whole:
2.1

Operations
•

Review outstanding major action items from previous meetings;

•

Discuss emerging issues that may affect the business of the Group.
Some of these issues are:
i. adverse economic and industrial trend;
ii. competitors’ actions;
iii. adverse publicity/rumours concerning the Company and/or its
subsidiaries;
iv. changes to statutory requirements in the industry/business that
the Group operates in;
v. fluctuation in major raw materials prices and supply of materials;
vi. fluctuation in interest rates (affecting finance cost); and
vii. labour issues;

2.2

•

Receive reports from the Executive Directors on operational and
performance-related matters and strategic issues; and

•

Receive, at least annually, reports from Management on matters
relating to, among others, ethical conduct, environmental
management, employee health and safety and related party
transactions.

Finance
•

Deliberate financing arrangements, cheque and other signatories,
including the changes thereof;

•

Review and approve financial statements of the Company and
Group for lodgement with the various authorities;
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3.

•

Approve the annual financial statements, review quarterly financial
results and approve release thereof by Management;

•

Propose and declare dividends;

•

Approve financing arrangements, issue and repurchase of
shares, issue of debt securities, listing of shares and other
securities, issue
of
commercial
papers,
and related
prospectuses and trust indentures;

•

Recommend appointment of external auditor and approve auditor’s
fees;

•

Approve banking resolutions and significant changes in banking
relationships;

•

Approve appointments of advisor for any corporate exercise;

•

Review coverage, deductibles and key issues regarding corporate
insurance policies;

•

Approve contracts, leases and other arrangements or commitments
that may have a material impact on the Group; and

•

Approve the commencement or settlement of litigation that may
have a material impact on the Group;

•

Review the Group’s funding requirements, including significant
treasury matters, on a continuing basis; and

•

Determine that any exchange risk, credit risk and interest rate risk
associated with any funding or placements are acceptable.

Identifying principal risks and ensuring the implementation of appropriate
internal controls and mitigation measures
Via the Audit & Risk Management Committee or the Board, as a whole:
•

Identify the principal risks of the Group’s business and implement
appropriate systems to manage these risks;

•

Review and communicate to the Board, key risks faced by the Group
(present and potential) and management action plans to manage the risks;

•

Review operating and financial performance relative to budgets or
objectives;

•

Assess and monitor management control systems;

•

Monitor risk exposure of the Group; and

•

Review periodical reports from Management/Internal Audit on progress of
mitigation plans for key risks identified.
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4.

Succession planning
Via the Management or Nomination Committee or the Board, as a whole:
•

The appointment, training as well as succession planning of the Board and
Senior
Management,
and
monitoring
performance,
approving
compensation and providing advice and counsel to the Executive Directors
in the execution of their duties;

•

Approving service agreement for the Executive Directors;

•

Reviewing Executive Directors’ performance at least annually against
agreed upon written objectives;

•

Appoint, training, fixing compensation of and, where appropriate, replacing
Senior Management;

•

Acceptance of outside directorships on public companies by executive
officers (other than not-for-profit organizations); and

•

Consider approving the appointment, resignation/termination of Director,
Company Secretary and auditors;

•

Consider recommendation and approval of Directors to fill the seats on
Board Committees;

•

Review and assess annually:

•

5.

i.

the required mix of skills and experience of the Board, including
the core competencies, which Non-Executive Directors should bring
to the Board; and

ii.

the effectiveness of the Board, as a whole, the Committees of
the Board and the contribution of each individual Director.

Review and approve the recommendations from Remuneration
Committee, the remuneration packages of Executive Directors and
recommend fees of Non-Executive Directors for shareholders’ approval at
Annual General Meeting.

Overseeing development
communications policy

and

implementation

of

a

shareholder

Via the Chairman or Executive Directors or the Board, as a whole:
•

Ensure the Group has in place effective communication processes with
shareholders, other stakeholders and financial, regulatory and other
recipients;

•

Interact with shareholders on all items requiring shareholder approval;
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6.

•

Ensure that the financial performance of the Group is adequately reported
to shareholders, other security holders and regulators on a timely and
regular basis;

•

Ensure the financial results are reported fairly and in accordance with
applicable approved accounting standards in Malaysia;

•

Ensure the timely reporting of any other developments that may have a
material impact on the Group;

•

Report annually to shareholders on the Board’s stewardship for the
preceding year (the Annual Report), including the Corporate Governance
Overview Statement, the Statement on Risk Management and Internal
Control and other disclosures required by statutes and the Listing
Requirements of Bursa Securities; and

•

Approve the announcements t o b e made to Bursa Securities pursuant
to the Listing Requirements.

Reviewing the adequacy and integrity of the management information
and internal control system of the Company
Via the Audit and Risk Management Committee or the Board, as a whole:
6.1

Legal Obligations/ Policies and Procedures
•

Review compliance with all significant policies and procedures by
which the Group operates;

•

Direct Management to ensure the Group operates at all times within
applicable laws and regulations;

•

Review significant new corporate policies or material amendments
to existing policies (including, for example, policies regarding
business conduct, conflict of interest and the environment).

•

Directing Management to ensure legal requirements have been
met, and documents and records have been properly prepared,
approved and maintained;

•

Approving changes in the Constitution of the Company, matters
requiring shareholder approval, and agenda for shareholder
meetings; and

•

Approving the Company’s legal structure, name, logo, mission
statement and vision statement; and

•

Ensuring the Company and its subsidiaries adhere to high
standards of ethics and corporate behavior.
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6.2

6.3

7.

Reporting controls
•

Internally review management information systems to ensure that
both Board and Management are receiving relevant and reliable
information;

•

Externally, review existing accounting policies against the
appropriate standards, and review the questionnaire completed by
Management to ensure that the published financial statements are
true and fairly stated; and

•

Approve regulatory reporting,
announcements to authorities.

i.e.

quarterly

and

other

Internal and External Audit
•

Review regulations affecting the Group’s operations;

•

Develop and review systems for monitoring regulatory compliance;

•

Review compliance reports prepared by internal audit;

•

Review the scope and depth of coverage of the internal audit
function;

•

Review and discuss reports from the internal auditors and external
auditors on internal control recommendations, and confirm that
appropriate action has been taken;

•

Ensure that there is effective communication and liaison between
the internal and external audit functions;

•

Review the draft letter of representation requested by the external
auditors, and confirm that the representations have been
considered;

•

Ensure that issues raised by the External Auditors have been
satisfactorily resolved; and

Other Matters
Any other pertinent matters that may be decided upon by the Board from time
to time.
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DISCRETIONARY AUTHORITY LIMITS

Operating and capital expenditures are controlled by annual budgets approved by
the Board. These budgets set the general level of expenditure, but leave large
numbers of individual expenditure decisions which have to be authorised during the
year at appropriate levels. No discretionary limit for approving capital expenditure
items and transactions.
Expenditures requiring approval of the Executive Director and/or the Board shall be
accompanied by appropriate supporting business and financial data to support its
viability and facilitate consideration of the Executive Director and/or the Board
members.
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TERMS OF REFERENCE: AUDIT AND RISK MANAGEMENT COMMITTEE

1.

Objectives
The primary function of the Audit and Risk Management Committee (“ARMC”
or “Committee”) is to assist the Board in fulfilling the following oversight
objectives on the Group’s activities:

2.

•

Assess the Group’s processes relating to its risks, governance and control
environment;

•

Oversee financial reporting;

•

Evaluate the internal and external audit processes;

•

Overseeing the risk management framework of the Group;

•

Reviewing and recommending an appropriate risk management strategy
so as to ensure that business risks are effectively addressed by the Group;

•

Reviewing the adequacy and completeness of the Group’s risk
management process and recommending improvements where required.

Composition of ARMC
The Committee shall be appointed by the Board from among its members and
shall consist of not less than three (3) members. The ARMC shall
comprise solely of independent directors. The Chairman of the Board shall not
be the member of ARMC.
At least one (1) member of the ARMC:
(i) must be a member of the Malaysian Institute of Accountants; or
(ii) if he is not a member of the Malaysian Institute of Accountants, he

must have at least 3 years’ working experience and:
(a) he must have passed the examinations specified in Part I of the
1st Schedule of the Accountants Act 1967; or
(b) he must be a member of one of the associations of accountants
specified in Part II of the 1st Schedule of the Accountants Act
1967.
(iii) fulfils such other requirements as prescribed or approved by the
Bursa Securities.
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The members of the ARMC may elect a Chairman from among themselves who
shall be an Independent Director.
No alternate director should be appointed as a member of the ARMC.
A former key audit partner to observe a cooling-off period of at least three years
before being appointed as a member of the ARMC.
In the event of any vacancy in the ARMC resulting in the non-compliance of the
Listing Requirements pertaining to the composition of the ARMC, the Board of
Directors shall within three (3) months of that event fill the vacancy.
The term of office and performance of the ARMC and each of its members
must be reviewed by the Nominating Committee annually to determine whether
the ARMC and its members have carried out their duties in accordance with
their terms of reference.
All members of the ARMC should undertake continuous professional
development to keep themselves abreast of relevant developments in
accounting and auditing standards, practices and rules.
3.

Secretary to ARMC
The Company Secretary shall be the secretary of the Committee or in her
absence, another person authorised by the Chairman of the Committee. The
Secretary of the Committee shall be responsible for drawing up the agenda in
consultation with the Chairman of the ARMC.

4.

Meetings
The Committee shall meet at least four (4) times a year. The Chairman of the
Committee will highlight any major issues and any items requiring resolution
by the Board.
In addition, the Chairman shall convene a meeting of the Committee if
requested to do so by any member, the management of internal or external
auditors to consider any matters within the scope and responsibilities of the
Committee.
The Chairman of the ARMC should engage on a continuous basis with
senior management, such as the Chairman of the Board, Group CEO/MD,
Group Chief Financial Officer, the Internal Auditors and the External Auditors
in order to be kept informed of matters affecting the Company.
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5.

Reporting Procedures
The agenda together with relevant explanatory papers and documents shall
be circulated to the Committee members prior to each meeting. The Secretary
shall be responsible for keeping the minutes of the meeting of the Committee
and make it available to all members of the Board upon request

6.

Meeting Procedures
The Committee shall regulate its own procedures, in particular:
(a)
(b)
(c)
(d)
(e)

7.

the calling of meetings;
the notice to be given to such meetings;
the voting and proceedings of such meetings;
the keeping of minutes; and
the custody, production and inspection of such minutes.

Quorum
A quorum shall consist of 2 Committee members.

8.

Attendance by Invitation
The Group MD/CEO and Group Chief Financial Officer, the Internal Auditors
and the representative of the External Auditors should normally be invited to
attend meetings. The Committee may invite any person to be in attendance to
assist in its deliberation in any particular meeting. However, the Committee
should meet with the External Auditors without Executive Board members and
management present at least twice a year.

9.

Rights of the External Auditors
The External Auditors have the right to appear and be heard at any meeting of
the Committee and their representative shall appear before the ARMC
when required to do so by the Committee.

10.

Authority of the ARMC
The ARMC is authorised by the Board:
•
•
•
•
•

to investigate any activity within its terms of reference;
to have the resources which are required to perform its duties;
to have full and unrestricted access to any information pertaining to the
Company;
to have direct communication with and access to the external auditors
and person(s) carrying out the internal audit function or activity;
to obtain external legal or other independent professional advice and
secure attendance of outsiders with relevant experience and expertise if
it considers this necessary; and
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•

to convene meetings with the external auditors, the internal auditors or
both, excluding the attendance of other Directors and employees of the
Company, whenever deemed necessary.

The ARMC does not have any executive powers. It shall report to the Board of
Directors on the matters that it has considered and its recommendations and
comments thereon.
The ARMC shall also have the power to establish Sub-Audit Committee(s) to
carry out certain investigations on behalf of the ARMC in such manner, as the
ARMC deems fit and necessary.
11.

Duties and Responsibilities
The duties and responsibilities of the Committee shall be:
(a)

in respect of external auditors:
•

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

•

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

•

to consider any questions of resignation or dismissal of external
auditors; and

•

to conduct annual assessment on the suitability, objectivity and
independence of the external auditor through established policies
and procedures;

(b)

to discuss with the external auditors before the audit commences,
the nature and scope of the audit and ensure co-ordination where
more than one audit firm is involved;
•

to discuss problems and reservations arising from the audit with
the auditors, without Key Senior Management presence, if
necessary;

•

to review the external auditors’ Key Senior Management letter and
Key Senior Management’s response;

•

to review the audit plan;

•

to discuss with the external auditors their evaluation of the system
of internal controls;

•

to discuss with the external auditors their audit report; and

•

to review the assistance given by the employees of the Company
to the external auditors.
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(c)

to review the quarterly and year-end financial statements and focus on:
•

financial reporting process, detection of financial irregularities, to
ascertain that the financial statements are consistent with
operational information;

•

any changes in or implementation of major accounting policy
changes;

•

significant matters highlighted including financial reporting issues,
significant judgments made by Key Senior Management,
significant and unusual events or transactions, and how these
matters are addressed; and

•

compliance with
requirements.

accounting

standards

and

other

legal

(d)

to report to the Board all pertinent issues which are necessary to be
reported or on any key issues affecting the Group;

(e)

to perform the following duties in relation to the internal audit function:
•

review the adequacy of the scope, function, budget, competency,
resources and authority necessary to carry out the work and that it
reports directly to the ARMC;

•

review the internal audit plan, processes and results of the internal
audit assessments, investigation undertaken and ensure that
appropriate action is taken on the recommendations;

•

review and appraise the performance of the internal audit function;

•

approve the appointment and termination of internal auditor;

•

review the resignations of internal auditor and give them the
opportunity to submit reasons for their resignations; and

•

review the follow-up actions by Key Senior Management on the
weaknesses of internal accounting procedures and controls as
highlighted by the internal auditors.

(f)

to review 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 of Key Senior
Management integrity;

(g)

consider major findings of internal investigations and Key Senior
Management’s response;

(h)

to review the Group’s risk Key Senior Management and internal control;
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12.

(i)

to promptly report such matter to Bursa Securities if the ARMC is of the
view that the matter reported by it to the Board has not been
satisfactorily resolved resulting in a breach of the Listing Requirements.

(j)

to verify the allocation of options during the year if any, under the
Company’s Employees Share Option Scheme (“ESOS”) to ensure that
this was in compliance with the allocation criteria determined by the
ESOS committee and in accordance with the By-Laws of the ESOS; and

(k)

to perform any other work as may be directed by the Board from time to
time.

Review
The terms of reference will be subjected to review from time to time by the
Committee and the Group MD/CEO, and any amendments are to be
approved by the Board before becoming effective.
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Appendix D

TERMS OF REFERENCE: NOMINATION COMMITTEE

1.

Objectives
In accordance with the MCCG, the Nomination Committee (“NC” or
“Committee”) is set up to recommend candidates to the Board. The final
decision on the appointment of any of the Directors shall be made by the
Board.
The Nomination Committee shall be responsible in ensuring the appropriate
Board balance and size, and that the Board has a required mix of skills,
experience and other core competencies. Based on the process and
procedures laid out by the Board, the Nomination Committee shall annually
carry out and ensure proper documentation of all assessments and
evaluations on the effectiveness of the Board, the Board Committees and the
contribution of each individual Director.

2.

Composition
The NC shall comprise wholly of Non-Executive Directors, the majority of
whom are independent and shall be appointed by the Board. The Committee
shall comprise no fewer than 2 members. 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.
The members of the NC shall elect a Chairman from amongst any of its
members who shall be an independent non-executive director. In the
absence of the Chairman of the Committee, the members present shall
elect one of their number who is independent to chair the meeting.
The Chairman of the Board shall not be the member of the NC.

3.

Secretary to NC
The Company Secretary shall be the Secretary of the Committee or in her
absence, another person authorised by the Chairman of the Committee.

4.

Meetings
The NC shall meet at least once a year.
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5.

Reporting Procedures
The Secretary shall be responsible for keeping the minutes of the meeting of
the Committee and make it available to all members of the Board upon
request. The Committee, through its Chairman, shall report to the Board at the
next Board meeting after each Committee meeting.

6.

Meeting Procedures
The Committee shall regulate its own procedures, in particular:
(a)
(b)
(c)
(d)
(e)

7.

the calling of meetings;
the notice to be given to such meetings;
the voting and proceedings of such meetings;
the keeping of minutes; and
the custody, production and inspection of such minutes.

Quorum
The quorum for any meetings shall be two members and majority of whom
shall be independent directors.

8.

Attendance by Invitation
Other Directors, key executives and employees may attend any particular
meeting only at the Committee’s invitation.

9.

Authority of NC
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 full and unrestricted access to any information pertaining to the
Company;

•

Be able to obtain independent professional advice; and

•

Be able to secure the attendance of external advisers and shall have the
discretion to decide who else other than its own members to attend
meetings, if it thinks fit.
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10.

Duties and responsibilities
•

To make recommendations to the Board with regard to any appointment of
Directors considering their skills, knowledge, education, qualities,
expertise and experience; professionalism; integrity, time commitment,
contribution, Boardroom diversity including gender diversity and other
factors that will best qualify a nominee to serve on the Board; and for the
position of Independent Non-Executive Directors, the ability to discharge
such responsibilities/ functions as expected;

•

To consider, in making its recommendations, candidates for Directorships
proposed by the Group MD/CEO and within the bounds of practicability, by
any other senior executive or any other Director or shareholder;

•

To assist the Board to review regularly the Board structure, size and
composition and the required mix of skills and experience and other
qualities including core competencies which Non-Executive Directors
should bring to the Board;

•

To assess the effectiveness of the Board, any other committees of the
Board and the contributions of each individual Director, including the
independence of Independent Non-Executive Directors, as well as the
Group CEO and Group Chief Financial Officer (where these positions are
not Board members), based on the process and procedures laid out by the
Board; and to provide the necessary feedback to directors in respect of
their performance;

•

To ensure proper documentation of all assessments and evaluations so
carried out;

•

To recommend to the Board, the Directors to fill the seats on any
committees of the Board;

•

To propose to the Board the responsibilities of non-executive directors,
including membership and Chairmanship of Board Committees;

•

To recommend to the Board for continuation or discontinuation in service
of Directors as an Executive Director or Non-Executive Director;

•

To recommend to the Board, Directors who are retiring pursuant to the
Company’s Constitution, to be put forward for re-election;

•

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.

•

To evaluate training needs for directors annually;

•

To arrange induction programmes for newly appointed directors to
familiarize themselves with the operations of the Scanwolf Corporation
Berhad Group through briefings by the relevant management teams;

•

To recommend to the Board the employment of the services of such
advisers as it deems necessary to fulfil the Board’s responsibilities; and
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11.

•

To carry out other responsibilities, functions or assignments as may be
defined by the Board from time to time.

•

To ensure the composition of the Board is refreshed periodically.

•

Review the term of office and performance of an ARMC and each of its
members annually to determine whether such ARMC and members have
carried out their duties in accordance with their Terms of Reference.

Review
The terms of reference will be subjected to review from time to time by the
Committee and any amendments are to be approved by the Board before
becoming effective.
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TERMS OF REFERENCE: REMUNERATION COMMITTEE

1.

Objectives
In accordance with the MCCG, the Remuneration Committee (“RC” or
“Committee”) is set up to provide recommendations to the Board on the
remuneration of the Executive Directors of the Company and the Group in all
its forms such that the component parts of remuneration are structured to link
rewards to corporate and individual performance.
Executive Directors should play no part in decisions on their own
remuneration while the remuneration of the Non-Executive Directors should
be a matter for the Board as a whole to determine. The individuals concerned
should abstain from discussion of and voting on their own remuneration.

2.

Composition
The RC shall consist wholly of Non-Executive Directors and shall be appointed
by the Board. The Committee shall comprise no fewer than 3 members. 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.
The members of the RC shall elect a Chairman from amongst its members
who shall be a Non-Executive Director. In the absence of the Chairman of
the Committee, the members present shall elect one of their number who
shall be a non-executive to chair the meeting.
The Chairman of the Board shall not be the member of RC.

3.

Secretary to RC
The Company Secretary shall be the Secretary of the Committee or in her
absence, another person authorised by the Chairman of the Committee.

4.

Meetings
The NC shall meet at least once a year.

5.

Reporting Procedures
The Secretary shall be responsible for keeping the minutes of the meeting of
the Committee and make it available to all members of the Board upon
request. The Committee, through its Chairman, shall report to the Board at the
next Board meeting after each Committee meeting.
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6.

Meeting Procedures
The Committee shall regulate its own procedures, in particular:
(a)
(b)
(c)
(d)
(e)

7.

the calling of meetings;
the notice to be given to such meetings;
the voting and proceedings of such meetings;
the keeping of minutes; and
the custody, production and inspection of such minutes.

Quorum
The quorum for any meetings shall be two members.

8.

Attendance by Invitation
Other Directors, key executives and employees may attend any particular
meeting only at the Committee’s invitation.

9.

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

10.

•

Have the resources which are required to perform its duties;

•

Have full and unrestricted access to any information pertaining to the
Company;

•

Be able to obtain independent professional advice; and

•

Be able to secure the attendance of external advisers and shall have the
discretion to decide who else other than its own members to attend
meetings, if it thinks fit.

Duties and responsibilities
•

To determine and recommend to the Board the framework or board policy
for the remuneration structure, in all forms, of the Executive Directors
and/or any other persons as the Committee is designated to consider by
the Board, drawing from outside advice as necessary;

•

To review changes to the policy, as necessary;

•

To determine and recommend to the Board any performance related pay
schemes for the Executive Directors and/or any other persons as the
Committee is designated to consider by the Board;
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•

To implement/maintain a reward system for executive directors based on
their performance against the Company’s results. The following factors
shall be taking into consideration in determining the quantum of
remuneration:
o Position and Scope of Work
o Business strategy and long term objectives of the Company
o Complexity of the Company’s activities
o Performance
o Number of Years of Service
o Experience
o Salary based on Industries Standard

•

To review and recommend the entire individual remuneration packages for
each of the executive directors;

•

To determine the policy for and scope of service agreements for the
Executive
Directors,
termination
payment
and
compensation
commitments;

•

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;

•

To recommend to the Board the appointment of the services of such
advisers or consultants as it deems necessary to fulfil its responsibilities;
and

•

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

•

The Committee should ensure that the following disclosure requirements
pertaining to Directors remuneration are being complied with:
o Membership of the RC appears in the Annual Report;
o Details of the remuneration of each Director are disclosed in the
Annual Report in the name of the full Board.

•

11.

To carry out other responsibilities, functions or assignments as may be
defined by the Board from time to time.

Review
The terms of reference will be subjected to review from time to time by the
Committee and any amendments are to be approved by the Board before
becoming effective.
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Appendix F

CORPORATE DISCLOSURE POLICIES AND PROCEDURES

1. Introduction
In formulating this policy, Scanwolf Corporation Berhad (“SCANWOLF” or “the
Company”) has taken into account the recommendations contained in the
MCCG and its disclosure obligations contained in the Listing Requirements of
Bursa Securities.
2. IR Structure and Responsibility
The Company has established the following Investment Relations (“IR”) structure
and responsibility for the implementation of IR programme and strategy:Spokespersons:
Primary:

Group Managing Director/Chief Executive Officer (“Group
MD/CEO”) *

Secondary:

Group CFO

Note:
The definition of Group MD/CEO for this policy includes that for Deputy Group MD/CEO.

The Group MD/CEO and Group CFO have been appointed to communicate with
audience constituents and respond to questions in relation to the corporate
vision, strategies, developments, future prospects, financial results and plans,
operation matters, etc.
3. Mode of Disclosure
The Company makes use of a broad range of communication channels to
disseminate information regarding the Company. These would include:
3.1

Electronic facilities provided by Bursa Securities;

3.2

Press releases;

3.3

Corporate website;

3.4

Emails;

3.5

Road shows or events; and

3.6

Annual General Meetings / Extraordinary General Meetings
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4. IR Programme and Strategies
The Company has the following programmes and strategies in place to bridge
and enhance the relationship with investors or potential investors:4.1

Announcement of Material Information and Press Release
After the approval from the Board of Directors on releasing of material
information, an announcement is made to the Bursa Securities or a
company press release will be issued to all major newspapers.

4.2

Annual General Meeting or Extraordinary General Meeting and Press
Conference
The Annual General Meeting/Extraordinary General Meeting/Press
Conference is held to communicate with the shareholders on the
Company’s performance, strategy, proposed corporate exercises, outlook,
operational matters, etc.

4.3

Annual and Quarterly Financial Reports
The Annual Report and Quarterly financial reports are submitted to the
Bursa Securities and also available on the corporate website of the
Company.

4.4

Meetings or Interviews with Investors, Analysts and Media
The spokespersons will meet the shareholders, analysts or media to
update them on the Company’s performance, strategy, development, etc.

4.5

Participate in Investor Relations Web Portal
The Company has established a company website including the creation
of an IR web portal to reach out to current and potential investors.

5. Reports and Rumours
5.1

Analysts’ reports
It is the Company’s policy not to provide focused guidance to analysts in
their efforts to develop their financial reports or earnings estimate of the
Company. The Company will point out factual errors or assumptions which
are inconsistent with previously announced information.

5.2

Rumours
It is the Company’s policy not to respond or comment on market rumours
and speculation, unless they appear to contain material information or
misinformation, or may be reasonably expected to affect the price of the
Company’s securities or trading activity in those securities.
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6. Obtaining Feedback
The Company has developed various channels for shareholders and major
stakeholders include: customers, employees, financers, shareholders and
communities to provide their comments and feedback. The Company will
consider the relevant comments and feedback received in establishing its
corporate strategy.
7. Periodic Review
This policy shall be reviewed from time to time by the Board when deem
necessary.
8. Contact Details
Contact:

Primary

Executive Director

Secondary

Group CFO

T:05-285 0063

Ng Chee Wai

E:cwng@scanwolf.com

Executive Director

9. Effective Date
This policy is dated 14 December 2021.

SCANWOLF-AppF-Corporate Disclosure
PnP-v4.doc

| 3 of 3

Scanwolf Corporation Berhad 200601021156 (740909-T)

Appendix G

REMUNERATION POLICY AND PROCEDURES
1. Introduction
This Remuneration Policy and Procedures is the guiding document for the Board
of Directors (“Board”) and the RC of Scanwolf Corporation Berhad
(“SCANWOLF” or the “Company”) to carry out the necessary practices in relation
to structuring, assessing and overseeing the remuneration framework of the
Company.
2. Objectives
This policy is designed to:
•

Determine the level of remuneration package of Executive Directors;

•

Attract, develop and retain high performing and
Executive Directors with a competitive remuneration package;

•

Provide a remuneration such that the Executive Directors are paid
a remuneration commensurate with the responsibilities of their position; and

•

Encourage of value creation for the Company and its Stakeholders.

motivated

3. Key Principles
As a fundamental guidance, this policy which applies to Executive Directors, NonExecutive Directors and Key Senior Management is developed to ensure that
practices relevant to remuneration adhere to the following key principles:•

Total remuneration shall be set at levels that are competitive with the relevant
market and industry.

•

Remuneration packages shall be performance-based and set according to the
skill, level, experience and scope of responsibilities of individual.

•

Incentive plans, performance measures and targets shall be aligned with
consideration to shareholders’ interest.

•

Provide an appropriate level of transparency to ensure the policy underlying
the Company’s remuneration framework is understood by stakeholders.

•

Ensure a level of equity and consistency within the overall remuneration
structure.

4. Remuneration Procedures
4.1 Executive Directors
The remuneration of the Managing Director/Chief Executive Officer and
Executive Director(s) are made up of basic salaries, director’s fees, allowances,
annual bonus and etc. In formulating the remuneration levels, the Committee
must consider the assessment on the performance of the Managing
Director/Chief Executive Officer and Executive Director(s) against stipulated key
performance indicators as well as consideration of the duties and responsibilities
attached with the position.
SCANWOLF-AppG-Remuneration Policy
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Performance indicators can be derived from a combination of strategic and
financial measures to the Company, which may include but not limited to, the
profitability of the Company, enhancement of market value and etc.
Additionally, remuneration packages shall be structured to link rewards to
individual and corporate performance and developed with the guidance of market
rate and competitiveness within the industry and comparable companies.
4.2 Non-Executive Director
The remuneration of Non-Executive Directors consists of directors’ fees and
meeting allowances. In summary, the level of remuneration for Non-Executive
Directors must reflect the individual’s experience and expertise, level of
responsibilities and the time commitment undertaken by the Directors concerned.
As such, the remuneration of a Non-Executive Director shall not be based on
commission, the percentage of profits, or turnover and exclusive of any
performance-based bonuses or incentive plans (short term/long term).
Remuneration for the services of Non-Executive Directors shall be in alignment
with market terms, taking into consideration remuneration paid to directors within
comparable companies, whether in size and/or industry, conduct of the individual,
and performance of SCANWOLF Group entirely.
4.3 Key Senior Management
Remuneration package for Key Senior Management is made up of basic
salaries, annual bonus & etc. and are set according to:
•

Complexity and nature of job scope;

•

Skills, experience and scope of responsibilities of individual;

•

Performance and conduct of the individual during the period of
assessment; and

•

Individual’s overall contribution to the Company’s strategy, operation and
results.

Similarly, the structure of the remuneration package shall be based on a
correlation between performance of the individual and the Company as well
as take into account equal packages offered by similar companies within the
industry.
4.4 Monitoring and Reporting
The RC operates under the delegation of the Board to provide an oversight
of the Company’s remuneration structure and plans. As part of the RC’s
added roles, it provides consistent updates to the Board in view of the best
practices within the market and industry standards alongside
appropriateness of strategies developed with reference to external
information and advice, where possible. As part of the Company’s
transparent reporting practices, disclosure of the Directors’ remuneration are
made within the Corporate Governance Overview Statement of the
Company’s Annual Report. Likewise, the report includes details of the
Director’s remuneration in accordance of the Main Market Listing
Requirement.
SCANWOLF-AppG-Remuneration Policy

| 2 of 3

Scanwolf Corporation Berhad 200601021156 (740909-T)
AppendixG: Remuneration Policy and Procedures

5. Review of the Policy
The Company through the RC shall review and assess the effectiveness and
relevance of this policy from time to time or whenever it is deemed necessary.
Additionally, such review shall be conducted to ensure that the procedures within
the policy are implemented accordingly and in line with current best practices and
stipulated requirements and guidelines.
Consequently, any requirement for amendment shall be deliberated by the RC
and recommendations for revisions shall be presented to the Board for approval.

6. Periodic Review and Disclosure
The RC should conduct a review on an annual basis of the criteria to be used in
the recommending the remuneration package of Executive Directors. The RC
should promptly communicate the new changes or amendments of the criteria
to the Board and individual Executive Directors.
The Board should disclose this policy in the annual report.
7. Effective Date
This policy is dated 14 December 2021.
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Appendix H

CODE OF CONDUCT

1. Introduction
SCANWOLF Holdings Bhd (“SCANWOLF” or “the Company”) has adopted
the following Code of Conduct (the “Code”) for Directors, management and
officers of the Company and its subsidiaries (“SCANWOLF Group” or “the
Group”).
This Code is established to promote the corporate culture which engenders
ethical conduct that permeates throughout the Company. All Directors,
management and employees of the Group shall be referred to as “Officers”
hereon.
2. Purpose
This Code is formulated with the intention of achieving the following aims:
2.1. To emphasize the Company’s commitment to ethics and compliance with
the applicable laws and regulations;
2.2. To improve self-discipline in order to provide the Company with good and
quality service; and
2.3. To enhance skills in the implementation of duties and to be able to adapt to
the work environment.
3. Code of Conduct
In the performance of his or her duties, each Officer must comply with the letter
and spirit of the following codes:
3.1. Human Rights
The Company supports and respects human rights. The Company treats
officers with dignity and respect in the workplace, provides equal
employment opportunities, creates a safe and harmonious work
environment, and will not engage in any form of discrimination.
3.2. Health And Safety
The Company provides a work environment that is safe, secure and free of
danger, harassment, intimidation, threats and violence. The Company takes
appropriate precautions to prevent injuries or adverse working conditions for
each and every officer.
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3.3. Environment
The Company conducts operations in a manner that safeguards health,
protects the environment and conserves valuable materials. The Company
is committed to protecting the environment by minimizing and mitigating
environmental impacts throughout the life cycle of operations.
3.4. Gifts And Business Courtesies
Officers must exercise caution in relation to offering or accepting gifts and
business courtesies. Officers should only accept non-cash gifts in relation to
cultural celebrations only. Any other gifts received by Officers shall be
declared to Group Managing Director/Group Chief Executive Officer.
3.5. Company Records And Internal Controls
The Company’s records must be prepared accurately and honestly, both by
accountants who prepare financial statements and by officers who
contribute to the creation of business records. The Company takes
obligation to maintain business records for operational, legal, financial,
historical and other purposes seriously and takes appropriate steps to
ensure that the content, context and structure of the records are reliable and
authentic.
Reliable internal controls are critical for proper, complete and accurate
accounting and financial reporting. Officers must understand the internal
controls relevant to their positions and comply with the policies and
procedures related to those controls to ensuring that effective and reliable
business processes are in place.
3.6. Company Assets
The Company’s properties and assets should be managed and safeguarded
in a manner which protects their values. Officers are accountable both for
safeguarding all assets entrusted to them, including our information
resources, records, materials, facilities and equipment under your care or
control, from loss, theft, waste, misappropriation or infringement and for
using the assets to advance the interests of the Company.
All officers have an affirmative duty to immediately report the theft, loss or
misappropriation of any Company assets, including financial assets,
physical assets, information assets and electronic assets to the
management as stipulated under Violations of Code of Conduct below.
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3.7. Exclusive Service
The Company expects each and every officer to give their fullest attention,
dedication and efforts to their duties and the Company. Officers must TRY to
avoid any personal, financial or other interest which may be in conflict with
their duties and responsibilities to the Company.
3.8. Integrity And Professionalism
All officers should conduct themselves with the highest degree of integrity
and professionalism in the workplace or any other location while on
Company’s business.
3.9. Personal Appearance
An officer is expected to be suitably and neatly dressed so as to maintain an
appropriate appearance that is business like, neat and clean, as determined
by the requirements of the work area. Dress and appearance should not be
offensive to customers or other officers.
3.10. Confidential Information
All information obtained in the course of engagement and/or employment
with the Company shall be deemed to be strictly confidential and shall not
be disclosed to any third party. This measure applies to all officers both
during and after the service with the Company.
3.11. Compliance Obligations
Officers are responsible for knowing and complying with the requirements
applicable to their work activities, including those described in Rules of
Conduct and Disciplinary Procedure in the Employee Handbook and those
described in the Company’s guidance documents (Company’s standards,
policies and procedures and manuals).
4. Communication and Compliance
The Company and the Board should ensure this Code is being communicated to
all levels of officers through staff handbook, notice board, intranet, or corporate
website. The Company should include the briefing of this Code to new officers in
the induction programme.
The Board should ensure this Code permeates throughout the Company and is
complied by all levels of officers.
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5. Violations of Code of Conduct
The Company’s officer should report to supervisors, managers, department head
or Head of Human Resource about the known or suspected illegal or unethical
behaviour. The Company’s Executive Directors and senior management shall
promptly report any known or suspected violations of this Code to the
Chairman of the Audit and Risk Management Committee. All officers shall refer
to and adhere to the Whistle Blower Policy.
6. Investigations
The Company shall investigate reported concerns promptly and confidentially
with the highest level of professionalism and transparency. All internal
investigations and audits are conducted impartially and without predetermined
conclusions. Each and every officer shall be expected to cooperate fully with
audits, investigations and any corrective action plans, which may include areas
for continued monitoring and assessment.
7. Periodic Review
The Board and senior management of the Company will review the Code from
time to time when deem necessary and communicate the new changes to all
levels of officers.
8. Effective Date
This Code is dated 14 December 2021.
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Appendix I

CODE OF ETHICS

1. Introduction
Commitment to ethical professional conduct is expected of every Director of
Scanwolf Corporation Berhad (“SCANWOLF” or “the Company”) and its
subsidiaries (hereinafter referred to as the Group). This Code of Ethics,
consisting of commitments formulated as statements of personal responsibilities,
identifies the elements of such a commitment.
2. Commitment
2.1. The commitment to excellence is fundamental to the philosophy of the
Company. This commitment to excellence means that every Director of the
Group shares a common set of objectives and benefits from the
achievement of those objectives.
2.2. Each Director is committed to the Company’s core values of Commitment,
Honesty, Respect, Teamwork, Creativity, and Responsibility which together
provide a guide for achieving our business goals in an open, honest, ethical
and principled manner.
3. Principle
This Code is based on the principles of sincerity, integrity, responsibility and
corporate social responsibility.
4. Code of Ethics
In the performance of his or her duties, each Director must comply with the letter
and spirit of the following codes:
4.1 To have a clear understanding of the aims and purpose, capabilities and
capacity of the Company;
4.2 To devote time and effort to attend meetings and to know what is required of
the board and each of its Directors, and to discharge those functions;
4.3 To ensure at all times that the Company is properly managed and effectively
controlled;
4.4 To stay abreast of the affairs of the Company and be kept informed of the
Company’s compliance with the relevant legislation and contractual
requirements;
4.5 To insist on being kept informed on all matters of importance to the
Company in order to be effective in corporate management;
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4.6 To limit his Directorship of companies to a number in which he can best
devote his time and effectiveness; each Director is his own judge of his
abilities and how best to manage his time effectively in the Company in
which he holds Directorship;
4.7 To have access to the advice and services of the Company Secretary, who
is responsible to the board to ensure proper procedures, rules and
regulations are complied with;
4.8 To at all times exercise his powers for the purposes they were conferred, for
the benefit and best interest of the Company;
4.9 To disclose immediately all contractual interests whether directly or indirectly
with the Company;
4.10 To neither divert to his own advantage any business opportunity that the
Company is pursuing, nor may he use confidential information obtained by
reason of his office for his own advantage or that of others;
4.11 To at all times act with utmost good faith towards the Company in any
transaction and to act honestly and responsibly in the exercise of his powers
in discharging his duties; and
4.12 To be willing to exercise independent judgment and, if necessary, openly
oppose if the vital interest of the Company is at stake.
4.13 Relationship with Shareholders, Employees, Creditors and Customers and
other Stakeholders
(a) Should be conscious of the interest of shareholders, employees,

creditors and customers of the Company;
(b) Should

at all times promote professionalism and improve the
competency of management and employees; and

(c) Should ensure adequate safety measures and provide proper protection

to workers and employees at the workplace.
5. Compliance Standards
5.1. To communicate any suspected violations of this Code promptly to the Senior
Independent Director and complying with the Whistle Blower Policy; and
5.2. Violations will be investigated by the Board or by persons designated by the
Board and appropriate action will be taken in the event of any violations of
this Code.
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6. Periodic Review
This Code shall be reviewed from time to time by the Board when deem
necessary.
7. Effective Date
This Code is dated 14 December 2021.
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Appendix J

RISK MANAGEMENT POLICY

1. Introduction
The Board regards risk management as an integral part of the Scanwolf
Corporation Berhad (“SCANWOLF” or “the Company”) and its subsidiaries
(“the Group”) business operations and is committed to the development of an
effective enterprise risk management framework.
The risk management policy is the starting point in the risk management initiative
and has been prepared to ensure that risk management becomes a concern for
everyone in the Group and that risk management practices are consistent
throughout the Group, involving employees at all levels within the different
business units (i.e. departments, sections, and business centres) of the Group.
2. Definition and Purpose
The risk management policy establishes the scope, policies and processes that
describe how risks are managed. It also defines clear roles and responsibilities of
the individuals or units involved in the entire risk management processes.
The purpose of the risk management policy is to define an ongoing and
consistent process for identifying, assessing, monitoring and reporting of
significant risks faced by the business units and ultimately the Group.
3. Scope
The primary goals of the Group’s Risk Management Policy are to support the
overall business objectives of the Group by:
3.1 Providing strategies, policies and organizational structure
management risks that the Group assumes in its activities.

for

the

3.2 Defining risk management roles and responsibilities within the organization
and outlining procedures to mitigate risks.
3.3 Ensuring consistent and acceptable management of risk throughout the
business.
3.4 Defining a reporting framework to ensure the communication of necessary
risk management information to senior management and personnel
engaged in risk management activities.
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4. Risk Management Philosophy
The Group will always act prudently to ensure that risks, which can prevent the
Group from achieving its objectives, are adequately identified, assessed and
effectively managed.
It is recognized that not all risks can be eradicated. Nevertheless, the Group is
committed to the development of an adequate and effective enterprise risk
management framework, which is capable of facilitating the identification,
assessment and prioritization of all risks confronting the Group and development
of effective measures to mitigate the risks. The Group is to continuously review
the enterprise risk management framework to ensure it is operating as intended.
5. Accountability, Roles and Responsibilities for Risk Management
Roles and responsibilities for risk management within the Group are summarized
below:
5.1. Board of Directors
The Board of Directors recognizes its responsibility for establishing a sound
framework to manage risks and provides the risk oversight function, which
includes:
(i)

approving the Group’s risk philosophy / policy

(ii)

approving the Group’s risk management framework as well as ensuring
adequate resources and knowledge of management and staff involved
in the risk management process;

(iii) reviewing and approving the Group’s risk portfolio and determining the
Group’s risk tolerance;
(iv) assessing and monitoring key business risks included the risk of
corruption to safeguard shareholders’ investments and the Group’s
assets.
5.2. Audit and Risk Management Committee (“ARMC”)
The A RMC, comprising three Independent Non-Executive Directors
assists the Board with the overall responsibility for overseeing the risk
management activities of the Group and approving appropriate risk
management procedures and measurement methodologies across the
Group. The A RMC is chaired by an Independent Non-Executive Director.
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The A RMC also assists the Board in establishing a sound framework
to manage risks, which includes:
(i)

reviewing the Group’s risk philosophy/policy;

(ii)

reviewing the extent to which management has established an effective
enterprise risk management framework;

(iii) reviewing the Group’s risk management framework and assessing the
resources and knowledge of management and staff involved in the risk
management process;
(iv) reviewing the Group’s risk profile and risk tolerance;
The principal roles and functions of the ARMC are summarized as
follows:
•

Developing and implementing the risk management philosophy / policy

•

Developing and maintaining risk management procedures
measurement methodologies of the various departments

•

Monitoring the progress of risk mitigation plans

•

Reporting to the Board on the risk management framework and the
Group’s risk profile

•

Creating risk awareness within the organization

and

5.3. Risk Owner
Risk owners comprise heads of business units. They perform the
operational risk assessment, management, monitoring and reporting risk
exposures in their areas / activities within their control.
5.4. Staff
Staff should be aware of operational risks, undertaking risks in a careful and
conscientious manner that reflects – but no limited to – the Group policies.
They are to report any new or escalating risks identified to the Risk Owners.
5.5. Internal Audit Function (“IAF”)
The IAF, whether internally set-up or outsourced to a firm of professionals,
conducts periodic reviews on high risk operational areas to ensure that
appropriate internal control systems are in place to manage such risks.
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6. Periodic Review
This policy shall be reviewed from time to time by the Board when deem
necessary.
7. Effective Date
This Policy is dated 14 December 2021.
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Appendix K

SUCCESSION PLANNING POLICY

1. Introduction
This policy is intended to address the succession planning process for
Scanwolf Corporation Berhad (“SCANWOLF” or “the Company”) and all
subsidiary companies within the SCANWOLF Group, hereinafter refer to as the
Group.
Succession planning is a process designed to ensure that the Group identifies
and develops a talent pool of employees through mentoring, training and job
rotation to replace key business leaders within the Group or when these key
business leaders leave their positions.
The term Group Managing Director/Group Chief Executive Officer (“Group
MD/CEO”), where applicable and as appear in this Policy, shall also include
“Deputy Group MD/CEO”.
Where the position of the Group CEO and Group Chief Financial Officer (“Group
CFO”) is a non-Board position, the Policy shall be applicable.
2. Objectives
2.1. To ensure the Group is prepared with a plan to support operation and
service continuity when the Group MD/CEO, Executive Directors, Group
CFO or key business leader leave their positions;
2.2. To prepare a supply of suitably qualified and motivated employees for higher
roles and responsibilities;
2.3. To develop career paths for employees which will facilitate the Group’s
ability to recruit and retain top-performing or high talent employees;
2.4. To deliver a message to the Group’s employees that they are valuable; and
2.5. To develop reliable assessment procedures and ensure that these
procedures are applied systematically across the Group.
3. Roles and Responsibilities
3.1. Both the Board and the Group MD/CEO have pivotal roles to play in
succession planning;
3.2. The Board is responsible for succession planning for the Group MD/CEO
position. The Board should hire or internally promote the new Group
MD/CEO when the existing Group MD/CEO leaves, and ensure the new
Group MD/CEO has the required skills to implement the Group’s mission
and vision;
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3.3. The Board should have prepared themselves with an interim solution when
Group MD/CEO leaves; and
3.4. The Group MD/CEO is responsible for ensuring a succession plan is in
place for other key positions in the Group with the assistance from the
senior management team and implicated employees.
4. Development and Succession Planning Process
A primary responsibility of the Board is planning for Group MD/CEO’s succession
and overseeing the identification and development of executive talent.
4.1. The Board, with the assistance of the NC and working with the Group
MD/CEO and Human Resources department, oversees executive officer
development and corporate succession plans for the Group MD/CEO and
other executive officers to provide for continuity in senior management.
4.2. The Board works with the Group MD/CEO to plan for Group MD/CEO
succession. The succession plan covers identification of internal candidates,
development plans for internal candidates, and appropriate identification of
external candidates.
4.3. The Board annually reviews the Group MD/CEO succession plan. The
criteria used to assess potential candidates for Group MD/CEO are
formulated based on the Company’s business strategies, and include
strategic vision, leadership, and operational execution.
4.4. The Board may review development and succession
frequently as it deems necessary.

planning

more

5. Key Success Factors
5.1. The support from the Board, the Group MD/CEO and Group CFO is
essential to the succession planning process. This will give all employees an
understanding and emphasis on the importance of succession planning to
the Company;
5.2. Adequate time should be provided
development and mentoring; and

to

the

selected

employees

for

5.3. Review and update the succession plan regularly to ensure the Company
has reassessed the hiring needs and determine whether the development
progress of the selected candidates.
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6. Periodic Review
This policy shall be reviewed from time to time by the Board when deem
necessary.
7. Effective Period
This Policy is effective on 14 December 2021.
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Appendix L

DIRECTORS’ ASSESSMENT POLICY

1. Introduction
This policy sets out the criteria which are to be used in the assessment of
Directors and Group Chief Financial Officer (“Group CFO”) of Scanwolf
Corporation Berhad (“SCANWOLF” or the “Company”).
2. Criteria
The NC has developed the criteria for use in the assessment of the following:
2.1. Board and Board Committees:
2.1.1. Board structure:
•

Should have members with the right mix of skills and experience;
and

•

Should resolve the potential areas of conflicts that may impair the
independence of the Independent Directors.

2.1.2. Board operations:
•

Should hold board meetings with appropriate frequency;

•

The information is adequately provided to help Directors
understand the important issues and trends in the business prior
to board meetings for good decision-making; and

•

The board meetings should be carried out in an open
communication environment with meaningful participation and
timely and constructive resolution of issues.

2.1.3. Board roles and responsibilities:
•

Should understand its role, authority and priorities.

2.1.4. Board Chairman’s role and responsibilities:
•

Should build healthy boardroom dynamics and deal effectively
with any arising dissension and work constructively towards
consensus; and

•

Should oversee an effective decision-making process and ensure
crucial alternatives are considered.

2.1.5. Board Committees:
•

Should have the right composition; and

•

The members of the committees should have sufficient and
relevant expertise in fulfilling their roles.
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2.2. Directors (in general):
2.2.1. Strategic, character, experience, integrity, ethical and value-driven,
competence, capability, commitment including time commitment; and
2.2.2. Any other criteria contained in the Board Charter and the Board
Committees’ Terms of Reference.
2.3. Independent Directors:
2.3.1. Compliance with the definition of Independent Director under
Paragraph 1.01 of the Listing Requirements of Bursa Securities and
any other criteria determined by the NC.
2.3.2. The tenure of an Independent Director should not exceed a
consecutive period of nine years or a cumulative period of nine years
with intervals.
2.3.3. An Independent Director can only continue to hold office beyond the
prescribed nine years period mentioned above following vigorous
assessment and recommendation by the Board for the approval of
shareholders’ at the annual general meeting.
3. Procedure for Board Performance Assessment
3.1. The NC seeks input from each Director separately in relation to:
3.1.1. the performance of the Board, Board Committees, Chairman of the
Board and other Directors;
3.1.2. the performance of the Group CEO and Group Financial Officer; and
3.1.3. their own performance.
3.2. Such performance assessment should consider both quantitative and
qualitative parameters against the criteria set in this policy;
3.3. The Chairman of Board and NC should collect and collate the inputs
received and provide an overview report for discussion by the Board;
3.4. The Board’s performance assessment should be conducted on an annual
basis and the results of the performance assessment should be
documented.
4. Continuing Training Programme
4.1. The Board or individual Directors should attend the relevant training
programmes, seminars and forums to enhance their skills and knowledge.
4.2. The Board, via the Nominating Committee, should analyse the training
needs of each individual Director on an annual basis.
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5. Disclosure
The Board should disclose how it has conducted the performance assessment of
the Board, Group CEO, Group Financial Officer and senior management in the
annual report.
6. Periodic Review
This policy shall be reviewed from time to time by the Board when deem
necessary.
7. Effective Date
This Policy is dated 14 December 2021.
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Appendix M

SUSTAINABILITY POLICY

1. Introduction
This policy is intended to address sustainability policy and practices for
Scanwolf Corporation Berhad (“SCANWOLF” or “the Company”) and all
subsidiary companies within the SCANWOLF Group, hereinafter refer to as the
Group.
Sustainability encompasses all aspects of ethical business practices, addressing
relevant Environment, Social and Governance (ESG) issues responsibly and
profitably.
2. Objectives
This policy aims to:
2.1. Endeavour to integrate the principles of sustainability into the Group’s
strategies, policies and procedures;
2.2. Promote sustainable practices;
2.3. Ensure that the Board and senior management are involved in
implementation of this policy and review the sustainability performance; and
2.4. Create a culture of sustainability within the Group, and the community, with
an emphasis on integrating the environmental, social and governance
considerations into decision making and the delivery of outcomes.
3. Social Sustainability
Social sustainability is focused on the development of programs and processes
that promote social interaction and cultural enrichment. It emphasizes protecting
the vulnerable, respecting social diversity and ensuring that the Group put priority
on social capital.
3.1. To maintain a safe and healthy workforce;
3.2. To recruit and retain high potential and high performing employees;
3.3. To use training and development as a strategic investment and a way of
shaping culture and behaviour in the Group;
3.4. To enable employees to further develop their professional and personal
skills;
3.5. To promote racial harmony and prevent racial discrimination;
3.6. To prevent sexual harassment and other forms of violence against women;
3.7. To be recognised as a good corporate citizen;
3.8. To align our charitable giving with the Group’s activities;
SCANWOLF-AppM-Sustainability
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3.9. To actively encourage our people to get involved in the charity work;
3.10.To respond in a professional and timely manner to public enquiries;
3.11.To continue improve public perception and experience of the Group; and
3.12.To support and encourage community development.
4. Environmental Sustainability
The Group is committed to identify, manage and minimise the environmental
impact of business operations.
4.1. To reduce consumption of non-renewable, non-recycled materials;
4.2. To pursue and encourage the use of renewable resources;
4.3. To minimise the level of pollutants entering into the air and water from daily
business operations;
4.4. To comply with environmental regulatory and legal requirements;
4.5. To create an ever-increasing awareness of this policy within the Group and
stakeholders.
5. Governance Sustainability
Governance sustainability is becoming more essential in gaining the confidence
of investors, other stakeholders and the public. The Group recognises the
important of governance sustainability and incorporating it into all functions and
processes which include strategic planning, accountability, sustainable planning
and development.
5.1. To ensure sustainability forms an integral part of the Strategic Planning;
5.2. To enhance sustainability through regular updates of strategies, policies,
procedures and provide relevant training;
5.3. To establish and continue to improve appropriate governance structures and
processes;
5.4. To assess the impacts and outcomes of sustainability; and
5.5. To plan for long term resources including human and financial.
6. Reports and Disclosures
The Company will set long term and short term targets for our sustainability
efforts. The targets must be along with metrics for measurement, tracking and
reporting. The Company will integrate the metrics into the Company’s
performance management as part of the sustainability strategy.
The Company will compile reports on sustainability performance on a periodic
basis and disclose the results to the public.
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7. Periodic Review
This policy shall be reviewed from time to time by the Board when deem
necessary.
8. Effective Date
This Policy is dated 14 December 2021.
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Appendix N

WHISTLE BLOWER POLICY

1. INTRODUCTION
Scanwolf Corporation Berhad and its subsidiaries (“the Group”) is committed to
promoting a culture of honesty, ethical behavior and good corporate governance
within the Group where the Directors, employees or any persons are encouraged
to raise genuine concerns regarding suspected fraud, illegal conduct, wrongdoing
and other malpractices at the earliest opportunity, and in an appropriate way.
The Whistleblowing Policy (“the Policy”) is aimed to serve the following purposes:
•

To encourage and develop a culture of accountability and integrity within the
group of companies which in turn shall enhance the Group’s credibility to all
stakeholders;

•

To provide a mechanism for employees, Directors or any persons to report
instances of unethical behavior, actual or suspected fraud or dishonesty or
misconduct;

•

To provide reassurance that whistleblowers will be protected from
detrimental action or prejudicial treatment for the disclosure of concerns in
good faith; and

•

To protect a whistleblower from reprisal as a direct consequence of
making a disclosure and to safeguard such person’s confidentially.

2. SCOPE
This Policy is applied to all matters involving the Group’s employees and other
stakeholders within relevant relationship or engagement with the Group, where
relevant. In general, any improper conduct (misconduct or criminal offence)
includes, but is not limited to, the following:•
•
•
•
•

suspected criminal offence;
breach of the Company’s policies and procedures and/or code of conduct;
impropriety, corruption, acts of fraud, theft and/misuse of the Company´s
properties/resources;
negligence/malpractice;
abuse of power or authority;
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•
•
•

•
•
•
•
•

serious conflicts of interest without disclosure;
fraud against investors, or the making of fraudulent statements to Bursa
Securities, members of the investing public and regulatory authorities;
acts to mislead, deceive, manipulate, coerce or fraudulently influence any
internal or external accountant or auditor in connection with the preparation,
examination, audit or review of any financial statements or records of the
Group;
sexual harassment;
bribery, blackmail and miscarriage of justice;
behavior involving danger to the health or safety of any individual;
attempts to suppress or conceal any information relating to any of the
above; and
non-compliance or inappropriate business practice.

3. CONFIDENTIALITY AND PROCTECTION
For each whistleblowing exercise, the identity of the whistleblower will be
accorded with protection of strict confidentiality unless otherwise required by law
or for purposes of any proceedings by or against the Company.
The said protection will be granted by the Company only when the whistleblower
satisfies all the following conditions:•
•
•

Disclosure is done in good faith and was not made for personal gain or
interest,
i.e. which may be established either directly or indirectly;
The whistleblower has reasonable belief that the information and any
allegations disclosed are true; and
No means of communication or disclosure was undertaken by the
whistleblower to any other party not relevant to the disclosure.

Furthermore, the whistleblower will be protected from adverse employment
action (i.e. penalty, dismissal, demotion or suspension) within the Group as a
consequence of his or her disclosure.
Likewise, the Group will not tolerate if it is noted that the whistleblower knowingly
or recklessly makes false and malicious allegation in bad faith to discredit,
humiliate or damage the reputation of another party. Should such instances
occur, the parties responsible may be subjected to the appropriate disciplinary
action, including but not limited to legal action, where applicable.

SCANWOLF-AppN-Whistle Blower Policy

| 2 of 4

Scanwolf Corporation Berhad 200601021156 (740909-T)
App N: Whistle Blower Policy

4. REPORTING PROCEDURE
4.1
4.1.1

For employees to make report
Any employee who believe that misconduct exist in the workplace, the
employee should report the concern to the Head of Department or General
Manager of Division.

4.1.2

Where the concern is deemed not appropriate to be reported to the
General Manager or Head of Department, then it should be brought to the
attention of the Executive Director.

4.1.3

If the concern cannot be discussed with any of the above, the employee
may report to the Chairman of the Audit and Risk Management Committee.

4.1.4

The report must be in writing, submit via post or email.

4.1.5

The report can be communicated in writing via mail or email addressed to
the following :
Mr Khoo Kien Hoe
Chairman of Audit and Risk Management Committee
No.19, 19A, 19B & 19C,
Jalan Pusat Perniagaan Falim 5,
Pusat Perniagaan Falim
30200 Ipoh, Perak.
Email: bizaid08@gmail.com

4.1.6

For hardcopy letters, the report should be sealed in an envelope if sent via
post with “Strictly Private & Confidential” indicated.

4.2

For Stakeholders to make report

4.2.1

Stakeholders who suspected any misconduct are encouraged to raise the
concern to the Chairman of the Company by communicating in writing via
mail or email addressed to the following:
Tan Sri Dato' Sri Haji Syed Zainal Abidin Bin Syed Mohamed Tahir
Chairman
No.19, 19A, 19B & 19C,
Jalan Pusat Perniagaan Falim 5,
Pusat Perniagaan Falim
30200 Ipoh, Perak.
Email: syedzainal.smt@gmail.com

SCANWOLF-AppN-Whistle Blower Policy

| 3 of 4

Scanwolf Corporation Berhad 200601021156 (740909-T)
App N: Whistle Blower Policy

4.2.2

The report must be in writing, submit via post or email.

4.2.3

In cases where reporting to the Chairman of the Company is a concern,
then report should be made to the Chairman of the Audit Committee, the
details as mentioned in 4.1.5 above.

4.2.4

For hardcopy letters, the report should be sealed in an envelope if sent via
post with “Strictly Private & Confidential” indicated.

5. HANDLING OF REPORTED CASES
5.1 The Chairman of the Company or the Chairman of the Audit and Risk
Management Committee will assess each reported case.
5.2 All reports received anonymously will be treated with confidentiality. Following the
receipt of reports, an independent investigation team will be set up by the
Chairman of the Audit and Risk Management Committee / Chairman of the
Company in order to initiate an investigation exercise on the major concerns
within a reasonable timeframe.
5.3 The amount of contact between the whistleblower and the Chairman of the Audit
and Risk Magement Committee / Chairman of the Company will be determined
by the nature and clarity of the matter reported. Further information may be
sought from the whistleblower during the course of the investigation.
5.4 Once the investigation is completed, observations and findings on the matter
shall be reported to the Audit and Risk Management Committee for their
deliberation. Audit and Risk Management Committee shall provide the Board of
Directors the advice on measures/corrective action to be taken (depending on the
person involved in the reported case) and monitor the execution.

6. REVIEW OF POLICY
This Policy shall be reviewed periodically in accordance with the needs of the
Group. The review should address the overall effectiveness of the Policy. The
Group reserves the rights to amend and modify this Policy and produce in whole
or in part, at any time without assigning any reason whatsoever. Any changes will
be reported to the Audit and Risk Management Committee and the Board of
Directors for approval.
7. Effective Date
This Policy is dated 14 December 2021.
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Appendix O

RELATED PARTY TRANSACTIONS POLICY

1. Introduction
Scanwolf Corporation Berhad (“SCANWOLF” or the “Company”) and its
subsidiaries (“the Group”) would, in ordinary course of business, enter into
transactions of revenue or trading nature with a related party or parties.
2. Objectives
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 SCANWOLF.
This policy also aims to comply with the Part E, Paragraph 10.08 and 10.09 of the
Listing Requirements of Bursa Securities.
3. Definition
3.1. “Chief Executive” in relation to a corporation, means the principal executive
officer of the corporation for the time being, by whatever name called, and
whether or not he is a Director.
3.2. “CMSA” means the Capital Markets and Services Act 2007.
3.3. “Director” has the meaning given in section 2(1) of the CMSA 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
a) a Director of the listed issuer, its subsidiary or holding company; or
b) a Chief Executive of the listed issuer, its subsidiary or holding company.
3.4. “family” in relation to a person means such person who falls within any one
of the following categories:
a) spouse;
b) parent;
c) child including an adopted child and step-child;
d) brother or sister; and
e) spouse of the person referred in point (c) and (d) above.
3.5. “person connected” in relation to a Director or major shareholder, means
such person who falls under any one of the following categories:
a) a family member of the Director or major shareholder;
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b) 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;
c) a partner of the Director or major shareholder, or a partner of a person
connected with that Director or major shareholder;
d) 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;
e) 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;
f)

a body corporation 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;

g) 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;
h) a body corporate in which the Director or major shareholder, or person
connected with him/her 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
i)

a body corporate which is a related corporation.

3.6. “related party” means a Director, major shareholder or person connected
with such Director or major shareholder.
3.7. “Recurrent Related Party Transaction” means a related party transaction
which is recurrent, of a revenue or trading nature and which is necessary for
day-to-day operations of a listed issuer or its subsidiaries;
3.8. “related party transaction” means a transaction entered into by the listed
issuer or its subsidiaries which involves the interest, direct or indirect, of a
related party.
4. Policies and Procedures
4.1. The transactions with the Related Party or Parties will only be entered into
after taking into account the pricing, quality of product, expertise and other
related factors. The transaction prices will be determined by market forces
which will depend on the supply and demand of the products and subject to
the availability of the products in the market or at prices similar to those
prices for
transactions with unrelated third parties including, where
appropriate, preferential rates and discounts accorded for bulk purchases
(the same as are accorded to third party bulk purchase);
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4.2. The terms and conditions of the transactions will be determined by the
product provider’s usual commercial terms or in accordance with applicable
industry norm;
4.3. Records will be maintained by the Company to record all the Recurrent
Transactions entered into pursuant to the Proposed Shareholders’ Mandate
to
ensure that relevant approvals have been obtained and review
procedures in respect of such transactions are adhered to;
4.4. 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 Party or 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 to unrelated third parties
cannot be obtained (for instance, if there are no unrelated third party
customers of similar products, or if the product is a propriety item), the
transaction price will be determined based on the margin/price transacted
for other similar product/services and the transaction price will be reviewed
taking into account prevailing market rates/prices that are agreed upon
under similar commercial terms for transactions with third parties, business
practices and policies and on terms which are generally in line with industry
norms in order to ensure the Recurrent Transaction is not detrimental to the
Group.
4.5. The Audit and Risk Management Committee of SCANWOLF has in place
adequate procedures and processes to monitor, track and identify
Recurrent Transactions in a timely and orderly manner, and the frequency
of review of these procedures and processes;
4.6. The Audit and Risk Management Committee periodically reviews the
procedures set by SCANWOLF to monitor related party transactions to
ensure that these transactions are carried out on normal commercial
terms not more favourable to the related party than those generally
available to the public and are not detrimental to the minority shareholders
of the Company.
All reviews by the Audit and Risk Management Committee are reported to
the Board for further action. In its review and approval of such
transactions, the Audit and Risk Management Committee may, as it deems
fit, request for additional information pertaining to the transactions from
independent sources or professionals; and
4.7. All the Directors and major shareholders are required to declare and
disclose any transaction in which they are deemed interested and such
transactions must be subject to the scrutiny of the Audit and Risk
Management Committee.
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________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

In addition, the Directors and Major Shareholders have given their
undertakings that all business transactions entered into between the Group and
themselves and/or Persons Connected with them shall be negotiated on and
agreed at arm’s length basis on normal commercial terms which are not more
favourable to the related parties than those generally available to the public and
are not to the detriment of the minority shareholders.
5. Threshold for Approval
The threshold for Recurrent Transactions will be determined by Audit and Risk
Management Committee on a yearly basis, subject to the provisions in the Listing
Requirements and/or the Act, where necessary. Where any Director has an interest
(direct or indirect) in any Recurrent Transactions, such Director shall abstain from
deliberation and voting on the matter.
6. Disclosure
Disclosure will be made in the Company’s Annual Report of the breakdown of the
aggregate value of Recurrent Transactions conducted, types of Recurrent
Transactions made, names of the Related Party or Parties involved in each type of
Recurrent Related Party Transactions and their relationship with the Company
pursuant to the Proposed Shareholders’ Mandate during the financial year, and in the
Annual Report for the subsequent financial year that the Proposed Shareholders’
Mandate continues to be in force.
7. Periodic Review
This policy shall be reviewed from time to time by the Board when deem necessary.
8. Effective Date
This Policy is dated 14 December 2021.
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Appendix P

ANTI-BRIBERY AND ANTI-CORRUPTION POLICY
1.

DEFINITIONS

"Board"

- the Board of Directors of the Company;

“Policy”

- Anti-Bribery & Anti- Corruption Policy;

"Company"

- Scanwolf Corporation Berhad & Subsidiaries;

"Directors"

- Directors of the Group / Subsidiaries;

“Employees” - any employee of the Group and shall include contract, secondment,
temporary employees and interns.
“Family Members” - include Director’s or employee’s spouse, parent, child (including
adopted child and step child), brother, sister and the spouse of his / her brother or sister or
child
“Scanwolf Group” or “Group”
- Scanwolf Corporation Berhad and its subsidiaries;
"Management"
- the management personnel of the Company;
2.

INTRODUCTION

2.1

Scanwolf Group is committed to maintain a high standard of code of conduct and
business ethics to create an environment of mutual trust whilst increasing the
confidence of our stakeholders, shareholders and most importantly, the public at
large.

2.2

The Company has adopted a “No Gift” policy, whereby, subject only to certain
narrow exceptions. All employees, employees’ family members or agent acting for or
on behalf of Company’s are prohibited from directly or indirectly receiving or
providing gifts. The Company requires its employees to abide by this regulation to
avoid conflict of interest or the appearance of conflict of interest for either party in
on-going or potential business dealing between the Company and external parties
as a gift can be seen as a bribe that may tarnish the Company’s reputation or be in
violation of anti-bribery and corruption laws.

2.3

All Directors and employees (whether acting in their own capacity or on the Group’s
behalf) must refrain themselves from offering, giving or receiving any gifts and any
other form of benefits in- kind, cash, advantages and/or favour and etc) from
persons or entities who deal with the Group where the gift would reasonably be
expected to influence the performance of the Director’s or employees duties in any
aspect.
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2.4

All Directors and employees must comply with all applicable anti-bribery and anticorruption laws and regulations including the Malaysian Anti-Corruption Commission
Act 2009 and the Malaysian Anti- Corruption (Amendment) Act 2018 (collectively
“the MACCA”), and any other laws, regulations, rules, guidelines and/or directives in
regards to our conduct both in Malaysia and abroad.

2.5

All employees including Directors must not directly or indirectly be involved in any
corrupt conduct, which include but not limited to the abuse of position / authority
and falsification of documents.

2.6

All employees including Directors must also refrain from any activity or behavior
that could give rise to the perception or suspicion of any corrupt conduct or the
attempt thereof. Promising, offering, giving or receiving any improper advantage in
order to influence the decision of the recipient or to be so influenced may not only
result in disciplinary action but also criminal charges.

2.7

All employees including Directors shall not suffer demotion, penalty or other
adverse consequences for refusing to pay or receive bribes even if such refusal
may result in the company losing its business or not meeting the targets.

2.8

Solicitation and acceptance of bribes in any form or manner is a serious misconduct
and may result in disciplinary action. Generally, employees are not allowed to
provide gifts to third parties or customers unless getting the approval from the
management.

3.

PERSONS AFFECTED BY THIS POLICY

3.1

This Policy applies to all employees of the companies within the Scanwolf Group,
no matter where our subsidiary or employees are located.

3.2

This includes all individuals working within the Scanwolf Group, including directors,
and employees (whether full-time, part-time, contract or temporary), and external
parties such as consultants, contractors, sub-contractors, trainees, seconded staff,
volunteers, interns, agents, representatives, sponsors, suppliers, customers, or any
other person or persons associated with us (including third parties) (collectively
referred to as “External Party”).

4.

ACTS OF BRIBERY AND CORRUPTION DEFINED

4.1

What constitutes bribery and corruption are defined in the MACCA. Without
generalising the meanings given in the MACCA, and for ease of reference, below
are what each of these acts generally mean:
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4.1.1 Bribery refers to the act of offering, giving, promising, asking, agreeing,
receiving, accepting, or soliciting something of value or of an advantage so
to induce or influence an action or decision in order to gain commercial,
contractual, regulatory or personal advantage.
4.1.2 Corruption refers to dishonest behaviour by those in positions of power for
private gain, or for business purposes. This would include acts of receiving
or giving bribes, diverting funds, defrauding investors, under-table
arrangements and inappropriate giftings.
4.1.3 Facilitation payments refer to sums of money unofficially paid to secure or
expedite a routine government action by a government official.
4.1.4 Kickbacks refer to an additional sum of money paid to a bribe-taker as a
reward for a business favour or advantage given.
4.1.5 Bribery and corruption in any form is illegal under the MACCA. Therefore,
employees MUST NOT engage in any of these activities, be it directly,
passively, or through a third party (such as an agent, supplier or
distributor). They MUST NOT bribe a public official or accept bribes in any
degree. If uncertain about whether something is a bribe or a gift or an act of
hospitality or a charitable act, they must seek further advice from the
relevant employee’s immediate superior or Head of Department or Human
Resource Department.
5.

PERMISSIBLE AND NON-PERMISSIBLE ACTS

5.1

GIFT AND ENTERTAINMENT
5.1.1 Extravagant entertainment, including gifts are not permitted and should not
form the basis of any business transaction with the Group as the Group
seeks to promote business relationship based on merit, integrity and
transparency.
5.1.2 Every Director or employee is not permitted to accept cash gifts and should
also reject non- cash gifts or gifts in-kind. However, items that are
distributed as part of company’s public relations efforts or promotions
campaign may be accepted if they are of nominal value and on festive
occasions only. Generally, the practice of giving and receiving gifts is
discouraged.
5.1.3 Every Director or employee should not accept gifts in the form of air tickets,
gift certificates or any other similar payments. Other gifts in this category
include loan or cash advance, materials, services, repairs or
improvements/upgrades
at
no
cost
or
nominal
cost,
etc.
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A breach in this respect may lead to the termination of service of the
Director or employee and the relationship between the Company and the
business associate involved. Gifts accepted by any Director or employee
should be declared and surrendered to the Admin Department, where a
register of such gifts is kept. A copy of the Declaration form shall be
extended to Admin for record purposes.
5.1.4 Any entertainment must have a transparent business objective, must not be
extravagant and must be within the means of being reciprocated by the
Director or employees within the parameters of this entertainment policy
and must not prejudice any business transaction.
5.2

EXCEPTIONS TO THE “NO GIFT” POLICY
There are certain exceptions to the general rule whereby the receiving and
provision of gifts are permitted in the following situations: 5.2.1 Exchange of gifts at the company-to-company level (e.g. gifts exchanged
between companies as part of an official company visit/ courtesy call and
thereafter said gift is treated as company property);
5.2.2 Gifts from the Company to external institutions or individuals in relation to
the Company’s official functions, events and celebrations (e.g.
commemorative gifts or door gifts offered to all guests attending the event);
5.2.3 Gifts from the Company to employees and directors and/ or their family
members in relation to an internal or externally recognised Company
function, event and celebration (e.g. in recognition of an employee’s/
director’s service to the Company);
5.2.4 Token gifts of nominal value normally bearing the Company’s logo or (e.g.
t- shirts, pens, diaries, calendars and other small promotional items) that
are given out equally to members of the public, delegates, customers,
partners and key stakeholders attending events such as conferences,
exhibitions, training, trade shows etc. and deemed as part of the
Company’s brand building or promotional activities; and
5.2.5 Gifts to external parties who have no business dealing with the Company
(e.g. monetary gifts or gifts in-kind to charitable organisations, annual
general meeting).

5.3

FACILITATION PAYMENTS AND KICKBACKS
5.3.1 The Board recognises that facilitation payments and kickbacks are forms of
bribery. Therefore, no employee is to accept, or make, any form of
facilitation payments of any nature.
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5.3.2 Similarly, kickbacks are categorically not allowed to be made or accepted.
5.3.3 The Board recognises that, despite its strict policy on facilitation payments
and kickback, employees may face a situation where avoiding a facilitation
payment or kickback may threaten his or her personal security. Under
these circumstances, the employee must do the following:
immediately report the incident to his or her immediate superior;
(ii) create a record of the amount required to be made or received; and
(iii) ask for a receipt, detailing the amount and reason for the payment.
(i)

5.4

DONATIONS AND SPONSORSHIPS
5.4.1 Donations and sponsorships are part of the Group’s commitment to society
and a way of contributing to worthy causes. Unfortunately, even legitimate
donations and sponsorships sometimes have the risk of creating the
appearance of bribery and corruption.
5.4.2 All employees including Directors must ensure that all donations and
sponsorships on behalf of the Group are given through legal and proper
channels. Particular care must be taken in ensuring that the charities or
sponsored organisations on the receiving end are valid bodies and are able
to manage the funds properly.
5.4.3 All Directors and employees should also avoid situations where conflict of
interests could arise from making donations or sponsorships and should
always beware of making contributions to charities or sponsored
organisations that may have links to government officials or their families,
as this could be seen as an act to influence the official's decision in gaining
benefit to the Company.
5.4.4 Prior approval in accordance with established procedures should be
obtained before making donations or sponsorships on behalf of the Group.
Approved donations and sponsorships should be made transparently and
recorded accurately.

5.5

POLITICAL CONTRIBUTION
5.5.1 Unless otherwise approved by the Board, no contributions, whether in cash,
kind or by any other means, shall be made to support any political parties or
candidates, so as to avoid any perception that such payments are being
made as an attempt to gain an improper business advantage.
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5.5.2 Whilst employees may personally make political contributions, Scanwolf
Group will not make any reimbursement for these personal political
contributions to its employees.
5.6

PROCUREMENT/TENDER PROCESS
5.6.1 Scanwolf Group has processes and adheres to systems of internal controls
around supplier and vendor selections. These selections must never be
based on receipt of any gifts, payments or favours treatments.
5.6.2 Supplier or vendor selection for the supply or purchase of significant goods
and services will be based on at least three quotation for selection. As for
construction related project, the tender will be set out, and it is important to
ensure that the tender process is transparent and void of corrupt practices,
and that documentation supporting the tender processes is maintained
accurately.
5.6.3 A tender process, where appropriate and/or applicable, includes an
invitation for other parties to make a proposal, on the understanding that
any completion for the relevant contract must be conducted in response to
the tender. Neither should any party have an unfair advantage, nor any
separate or prior close-door negotiations for the contract. All bidding
processes must be transparent and open to all qualified bidders, and shall
be open for scrutiny, and chosen on the basis of price and quality.
5.6.4 Due diligence of new suppliers in a selection process should include
enquiries into the vulnerability of the Scanwolf Group to corruption or
bribery risk(s) dealing with such potential suppliers. Do not enter into any
business dealings with any third party reasonably suspected of engaging in
bribery and improper business practices unless those suspicions are
investigated and resolved. If it is not possible then the supplier must be
barred from being a supplier or disqualified from participating in any tender
exercise.

6.

EMPLOYEE RESPONSIBILITES

6.1

All employees of the Scanwolf Group must ensure that they have read,
understood, and agree to familiarise and comply with the information contained
within this Policy, and with any training or other anti-bribery or anti-corruption
information given or initiatives undertaken by Scanwolf Group on matters relating
to this Policy.
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6.2

All employees and those under the control of the Scanwolf Group are equally
responsible for the prevention, detection, and reporting of bribery and other forms
of corruption that he or she becomes aware of. They are to avoid any activities
that could lead to, or imply, a breach of this Policy and the relevant laws and
regulations governing anti-bribery and anti-corruption activities, so as not to
expose themselves nor the Scanwolf Group to the risk of liability under the
MACCA or any other similar laws in jurisdictions where the Scanwolf Group
operates its businesses.

6.3

If an employee has reason to believe or suspect that an instance of bribery or
corruption has occurred or will occur in the future, that will violate the provisions of
this Policy or anti-bribery or anti-corruption laws and regulations, he or she MUST
report this to the relevant Scanwolf Group company’s Executive Director or the
Chairman of Scanwolf Group’s Audit Committee as soon as is practicable.

6.4

If any employee breaches this Policy, he or she will face disciplinary action, and
could face dismissal for gross misconduct, in addition to the ramifications of
applicable laws and regulations in respect of his or her illegal actions. Scanwolf
Group also reserves the right to seek recourse against such employee in the
event that the illegal act(s) of the employee, notwithstanding Scanwolf Group’s
best efforts to mitigate such incidents, results in a liability for Scanwolf Group or
any of the group companies under the relevant laws or regulations governing antibribery and anti- corruption activities.

7.

PROTECTION

7.1

Employees who refuse to accept or offer to engage in bribery or corrupt acts, or
those who raise concerns or who report another’s potential act(s) of bribery or
corruption, are sometimes worried about the potential repercussions.

7.2

The Board assures all employees of the Scanwolf Group that it will support
anyone who raises concerns in good faith under this Policy, even if investigation
and due inquiry into the matter find that it was a mistake or unfounded.

7.3

The Board will further ensure that no one suffers any detrimental treatment as a
result of refusing to accept or offer a bribe or other corrupt activities, or because
they reported a concern relating to act(s) or potential act(s) of bribery or corruption.

7.4

Detrimental treatment refers to dismissal, disciplinary action, or unfavourable
treatment in relation to the concern raised.
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7.5

If an employee has reason to believe that he or she has been subjected to
detrimental treatment as a result of a concern raised or a refusal to accept a bribe,
his or her immediate superior, or Head of Department, or Scanwolf Group’s
Human Resource Department must immediately be notified.

8.

TRAINING AND COMMUNICATION

8.1

It is one of the requirements of all new employees of Scanwolf Group to receive
instructions on this Policy as part of the induction process. Employees will further
receive regular, relevant training on how to adhere to this Policy, and where
deemed necessary.

8.2

This Policy and the Board’s zero-tolerance stance on bribery and corruption
activities in the Scanwolf Group business operations and dealings will be clearly
communicated and emphasised to all suppliers, contractors, business partners,
and other third parties at the outset of any business relationships with such parties,
and as appropriate thereafter.

8.3

The Board will ensure that relevant anti-bribery and corruption training will be
provided to all levels of employees where it is felt that knowledge on how to comply
with this Policy and with the relevant laws and regulations on the matter needs to
be enhanced, and where there is a high risk or potential risk of facing bribery or
corruption in undertaking their responsibilities.

9.

RECORD KEEPING

9.1

The Scanwolf Group will maintain detailed and accurate records, financial or
otherwise, and have appropriate internal controls in place to act as evidence for all
payments made to, or payments received from third parties.

9.2

All expense claims relating to gifts, entertainment, donations or charitable
contributions incurred, or any matters of value accepted or given, must be
submitted, together with the necessary documentations, for approval by the
relevant Scanwolf Group company’s Head of Operations and Head of Finance,
and/or the General Manager and/or Chief Executive Officer of the Scanwolf
Group, where required.

9.3

All accounts, invoices, memoranda and other documents and records relating to
business dealings with third parties, such as customers, suppliers, vendors,
distributors and agents, must be prepared and maintained with strict accuracy and
completeness. No accounts must be kept off the records or off the books to
facilitate or conceal improper payments.
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10.

REVIEW
This Policy shall be reviewed by the Board every three (3) years or as required
when internal or external events warrant a more frequent review to be
undertaken.
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