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BOARD CHARTER

Introduction

The Board of Directors (“Board”) of Asia File Corporation Bhd. (“Company”) acknowledges the
importance of sound corporate governance in protecting and enhancing the interest of shareholders
through excellence in leadership and management supervision. The Board has overall responsibility for
the proper conduct of the Company’s business and assumes responsibility of effective stewardship and
control of the Company.

Purpose
The Board Charter sets out the compositions, authorities, roles and responsibilities of the Board. This

charter is available on the Company’s website at www.asia-file.com.

The Board

The Board is responsible towards the strategic planning, resources organization and the overall
operations of the Group. It should always keep the shareholders informed of the overall performance of
the Group and any major developments in progress. The integration of sustainability also require an
effective board leadership and oversight considerations in corporate strategy, governance and decision-
making. It is also crucial for the Board to understand its role to act in the best interest of the Group at all
times.

a) Roles and Responsibilities of the Board
The principal roles and responsibilities of the Board in enhancing the Board’s effectiveness in
pursuit of its corporate objectives encompass the following specific areas:-

e Reviewing and adopting strategic plans to deliver sustainable performance for the Group;

e Analyzing and deciding upon management’s proposals for the Group, and monitoring its
implementation;

e OQverseeing the conduct of the Group’s businesses, promoting good corporate culture with
empbhasis on ethical and professional approach;

e Monitoring the compliance with all relevant statutory and legal requirements;

e Identifying principal risk areas and ensuring that appropriate risk management system is in
place to address the above risks;

e Setting a risk appetite for the Group which the management can expect to operate
accordingly;

e Reviewing the adequacy and integrity of the internal control and management information
system;

e Ensuring the presence of necessary skills, experience and competence among the key Senior
Management;

e Implementing succession planning for Directors and Senior Management staff;

e Setting the Company’s sustainability strategies and priorities, and ensuring that potential risks
and opportunities arising from sustainability issue are being duly considered by the Company;

e Developing and implementing investor relations program and shareholders communication
policy; and
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The Board (Continued)

a)

b)

c)

Roles and Responsibilities of the Board (continued)

e Ensuring the integrity and transparency of the Group’s reporting in terms of financial and non-
financial aspects.

The Board may establish other responsibilities as it deems fit to ensure that it is able to fulfill its
roles effectively.

Board Balance and Independence
The Company’s Constitution stipulates a minimum of three (3) and a maximum of fifteen (15)
Directors.

Pursuant to Main Market Listing Requirements, the Board should comprise of Executive and
Independent Non-Executive Directors, whereby, at any one time, at least one-third (1/3) of the
Board should consist of Independent Non-Executive Directors, to ensure a balance of power and
authority on the Board. The Independent Non-Executive Directors provide a strong independent
element within the Board.

Appointment of New Directors
With recommendations given by the Nomination & Remuneration Committee, the Board shall
make a decision as to whether to appoint a new Director.

A thorough selection process will be performed in a transparent manner. The Nomination &
Remuneration Committee will select potential candidates internally and externally, prior to
screening and assessing the candidates’ abilities, experiences and competence in the performance
of their tasks. Other necessary and essential considerations including skills, expertise, knowledge,
intelligence, integrity and professionalism will be included in selecting the best candidate to be
recommended to the Board.

The Company Secretary will ensure that all procedures necessary in the appointment are carried
out appropriately. The board also should provide sufficient information to shareholders for an
informed decision on the selection of a director.

When a new Director is successfully being appointed, the Company Secretary shall provide the new
Director with the knowledge of all relevant responsibilities. The new Director shall attend an
induction program designed to allow the new Director to adapt to the new environment.

The Directorships held by any Board member at any one time should not exceed five (5) in public

listed companies. All Board members should notify the Chairman of the Board prior to accepting
any new Directorships in public listed companies.
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d) Retirement and Re-election

e)

In accordance with the Constitution of the Company, one-third (1/3) of the Directors, if their
number is not three (3) or a mutiple of three (3), then the number nearest to one-third (1/3) but
not exceeding one-third (1/3) shall retire from office each year at the Annual General Meeting and
all Directors shall retire from office oncein at least each three (3) years but shall be eligible for re-
election.

Performance Evaluation

The Board, through the NRC, shall evaluate the effectiveness of the Board and Board Committees as
well as the performance of individual Directors annually. The results of the performance
assessment will form the basis of the NRC's recommendation to the Board for the re-election of
Directors as well as for the necessary training and development needs for the Board, Board
Committees and individual Board members.

Matters Reserved for the Board

The following are matters that the Board Committees and management may provide recommendations
upon, with the final decisions reserved for the Board to decide upon:-

a)

b)

c)

d)

Board Structure and Remunerations
e Appointment and removal of the Chairman, Directors and Company Secretary;
e Appointment and removal of Board Committees and their members, and their terms of
reference and authorities delegated, and amendments to them;
e Approving remuneration packages for Directors and Senior Management; and
e Reviewing corporate governance of the Group and approving any improvement.

Financial Decisions
e Approving quarterly financial results and audited financial statements;
Approving dividend policies, interim dividends and recommending final dividends;
e Approving any issue of equity instruments; and
Approving any changes in accounting policies and practices used.

Operational Decisions
e Approving any long term strategic plan of the Group;
e Approving new ventures including acquisitions and disposals of business; and
e Approving, setting, restricting and amending limits of authorities.

Other Decisions
e Recommending changes to the Constitution of the Group;
e Changing year end date and address of registered office of the Group; and
e Any other significant decisions and matters.
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Chairman
A Chairman of the Board need not be an Independent Director and is responsible for instilling sound
corporate governance practices, providing good leadership and facilitating Board effectiveness.

The followings illustrate the key roles and responsibilities of the Chairman:-

e Act as aleader for the Board to lead the Board to carry out responsibilities effectively;

e Setting the Board agenda and ensuring that the Board members receive accurate and complete
information in a timely manner;

e Leading Board meetings and Board discussions;

e Providing leadership to the Board in adoption and implementation of good corporate governance
practices within the Group;

e Encouraging meeting participants to actively participate during meetings and maintaining a
neutral position to allow dissenting views to be expressed freely;

e Managing the interface between the management and the Board; and

e Ensuring that appropriate platforms exist to facilitate effective communication with stakeholders
and that their views are effectively communicated to the Board.

Company Secretary

The Company Secretary plays an important role which affects the Board in a direct manner. The
appointment and dismissal of the Company Secretary is important and only individuals with the required
qualifications and capabilities shall become the Company Secretary.

The Company Secretary must undertake continuous professional development and possess all the
relevant knowledge which includes knowledge in company and securities law, finance, governance and
other aspects of compliance including listing requirements.

The principal roles and responsibilities of the Company Secretary mainly include the following areas:-

e Managing meeting logistics of all meetings of the Board and the Board Committees, and attending
the meetings and recording the minutes;

e Managing the processes pertaining to each Annual General Meeting in close cooperation with
management and other relevant parties;

e Serve as a focal point for stakeholders’ communication and engagement on corporate governance
issues;

e Advising the Board in terms of its principal roles and responsibilities;
Assisting in the carrying out of induction programs when necessary for new Directors and providing
assistance in Directors’ training and development;

e Providing advices to the Board in terms of corporate disclosures and compliance with company and
securities regulations and listing requirements; and

e Monitoring developments in corporate governance and providing assistance to the Board in
applying governance practices to meet the Board’s requirements and expectations of stakeholders.

Individual Directors

Fit and proper policy has been adopted on 27 June 2022 and was published on company website. The
policy was formulated to ensure that Directors possess the character, integrity, relevant range of skills,
knowledge, experience, competence and time commitment to carry out their roles and responsibilities
effectively in the best interest of the Company and its stakeholders in compliance with all legal and
statutory requirements.
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Individual Directors (Continued)

The principal roles and responsibilities of the individual Directors include the followings:-
e Always act in good faith and in the interest of the Group;
Exercise reasonable judgments with diligence and care;
Advise the Board if there is any potential conflicts of interest situation affecting the Group;
Refraining from abusing insider information acquired through the position as Director;
Maintaining confidentiality of any information, decisions, deliberations and discussions which are
not publicly known, and ensuring that they are not abused for any parties’ interest;
e Disclosing any matters with material personal interest, and refraining from voting on such matters;
and
e Ensuring compliance with company and securities regulations and all listing requirements.

The assessment on the individual Directors will be conducted on annual basis in accordance with the
Company’s Fit & Proper Policy.

Board Committees
To ensure the effective discharge of its fiduciary duties and to enhance business and operational
efficiency, the Board delegates specific responsibilities to the following committees while retaining all
rights, control and responsibilities:-

e Audit Committee; and

e Nomination & Remuneration Committee.

The roles and responsibilities of Board Committees are as follows:-

o All committees have written terms of reference. The functions and terms of reference of Board
Committees are reviewed from time to time to ensure that they remain relevant and effective.

e Minutes of all Board Committees’ meetings will be circulated to the Board for their notation. The
Chairman of the respective Committees will also report and update the Board on significant issues
and concerns discussed and where appropriate, make the necessary recommendations to the
Board.

e The Board may establish Board Committees when appropriate from time to time in order to
provide assistance in the performance of the Board’s roles and functions.

The assessment on the board committees will be conducted on annual basis in accordance with the
Company’s Fit & Proper Policy.

Management

The Management team plays its role at the managerial level of the Group. It is involved in leading and
governing the operation of the Group. In addition, the Management serves as an intermediary between
the Board at the strategic level and the operational team and submits reports to the Board for strategic
decision making.

Another important role played by the Management is to provide support, guidance, encouragement and
motivation to the operational team.
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Management (Continued)
The followings illustrate the roles and responsibilities of the Management:-
e Hiring of new employees according to needs;
Providing training to new and existing employees;
Conducting performance evaluations when necessary;
Solving problems arising from daily operations;
Monitoring operational performance and initiating actions for improvements;
Monitoring and controlling payments and expenses;
Providing analysis and submitting reports to the Board; and
Providing support for decision making.

Board Meetings
The Board shall meet at least four (4) times a year with additional meetings convened as the need arises.

Notices of meetings setting out the agenda and accompanied by the relevant Board papers are
distributed to the Directors to enable them to peruse and if required, to obtain further information on
issues to be deliberated.

The quorum for Board meetings shall be two (2) Directors. The agenda and paper for discussions at the
meeting should be circulated to the Directors prior to the meeting to allow sufficient time for the
Directors to prepare and evaluate the issues to be discussed.

Non-Executive Directors should meet with the external auditors without the presence of Executive
Directors and management at least twice a year.

Meetings of the Board may be held within or outside Malaysia at two (2) or more venues using any
telecommunication device or such other communication facilities that enable the Directors to
participate during the entire duration of the meeting. Participation by a Director in a meeting using any
telecommunication device or other communication facilities shall be treated as presence in person and
counted towards the quorum notwithstanding the fact that he/she is not physically present at the venue
where the meeting is held.

In a situation where two (2) Directors form a quorum and only such quorum is present, or at a meeting
of the Directors at which only two (2) Directors are competent to vote on the question at issue, the
Chairman of such meeting shall not have a casting vote.

Declaration of Conflict of Interests

The Group has in place a Conflict of Interest Policy to manage situations where conflict of interest may
arise. The Directors owe a duty to declare and notify the Company by completing the Conflict of Interest
Declaration Form (as set out in Appendix A of Conflict of Interest Policy) as and when the actual or
potential conflict of interest arises at the earliest opportunity when the Director becomes aware of such
conflict.

The conflict of interest will be escalated to the Audit Committee (“AC”) and the Board of Directors
(“BOD”) and where such circumstances are permitted by the Board and AC shall not deemed a breach of
the Code.
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The Directors are required to make a declaration of conflict of interest or potential conflict of interest by
completing the Conflict of Interest Declaration Form (as set out in Appendix A of Conflict of Interest
Policy) on an annual basis to the Company for continuous monitoring.

Where actual or potential conflict of interest arises, every Director shall adhere to the procedures as set
out in the Group’s Conflict of Interest Policy.

Directors’ Code of Ethics and Conduct

The Code of Ethics and Conduct Policy serves as a guiding principle for the conduct of the Directors. It
summarizes the Board’s fiduciary duty, provides guidance to Directors in dealing with ethical issues and
helps foster the spirit of social responsibility and accountability in line with the rules and regulations
governing the Company.

All members of the Board are expected to act in good faith in the best interest of the Company and they
are anticipated to exercise reasonable diligence in discharging their duties and responsibilities. The
Directors are expected to deal in the business affairs of the Company with honesty, integrity, diligence,
and reasonable competence.

Access to Information

Members of the Board are able to access to advices and services of the Company Secretary and other
professional advisors in discharging their duties and responsibilities at the expense of the Group. All
corporate announcements including quarterly financial results will be reviewed and approved by the
Board prior to any announcement being made to the Bursa Malaysia Securities Berhad.

Review of the Board Charter
The Board shall review the Board Charter periodically and make necessary amendments as and when
the Board deems necessary in order to maintain its relevance and effectiveness.

This Board Charter was updated by the Board on 1 July 2023.
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