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A. OVERVIEW
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The Board Charter sets out the principal functions, composition, roles and responsibilities of Board of
Directors (“Board”) of Theta Edge Berhad (“THETA” or “the Company”) and also the functions and

responsibilities delegated to the Board Committees as well as to the Management of THETA and its
Group.

The Board is primarily responsible for ensuring that the principles of good Corporate Governance are
practised and appropriate corporate governance structure is in place in THETA and its group in
creating, protecting and enhancing shareholders’ and stakeholders’ values and in promoting
sustainability.

The Board has a duty of being effective steward and guardian of the Company in setting strategic
directions, and in overseeing the conduct of business and also in ensuring that the Company is in
compliance with laws and ethical values and maintains an effective governance structure to ensure the
appropriate managementof risks and levels of internal controls.

B. OBJECTIVES

The objectives of the Board Charter are to ensure that all Board members are aware of their roles, duties
and responsibilities and the application of principles and practices of good Corporate Governance in
the business conduct and dealings in respect of, and on behalf of the Company and the various laws
and legislations governing them and the Company.

Whilst striking the balance in leadership and structuring of the Board as well as upholding independent
representation of the Board, a well-developed and embedded corporate governance structure should
include high-calibre directors, independent board committees, effective board chairing and prevention
of the concentration of power in one individual or a special-influence group.

The design and implementation of best practice corporate governance structures and processes
contribute to the level of comfort of shareholders and the market in general. This can lead to meaningful
increase in company’s continuing market valuation. Shareholders may derive comfort from the
appointment of skilled and experienced directors, strong independent representation on the board,
independent board committees, effective board chairing and prevention of the concentration of power
in one individual or a special-influence group.

C. ROLES AND RESPONSIBILITIES

C.1 ROLE OF BOARD

In discharging its responsibilities and facilitating its ongoing oversight of the Group, the Board has

agreed its role includes, but not limited to the following matters: -

C.1.1 ETHICS AND COMPLIANCE

1.  The Board is charged with leading and managing the Group in an effective and responsible
manner. Each Director has a legal duty to act in the best interest of the Group. The Directors are,

collectively and individually, aware of their responsibilities to the shareholders and stakeholders
in which the affairs of the Company are managed. The Board sets the Group’s values and
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standardsand ensures that its obligations to its shareholders and stakeholders are understood and
met.

2. The Group adopts its Code of Business Ethics which is also published in the Company’s website
parallel to the Company Directors’ Code of Ethics established by the Companies Commission of
Malaysia.

3. The Board understands that the responsibility for good Corporate Governance rests with them
and therefore strives to follow the principles and best practices stated in the Malaysian Code
on Corporate Governance (“MCCG”). The Board includes a statement in its Company’s Annual
Report on the extent of compliance with the principles and best practices in Corporate Governance
pursuantto the Listing Requirements (“LR”).

4.  The Board meets at least once every quarter to facilitate the discharge of their responsibilities.
Members of the Management who are not Directors may be invited to attend and speak at
meetings on matters relating to their sphere of responsibility.

5. The principal duties and responsibilities of the Board are:

a)  reviewing, adopting and monitoring the Group’s strategic direction, annual business and
operating plans and financial budgets;

b)  identifying and managing principal risks affecting the Group;

c) reviewing the adequacy and integrity of the Group’s management information systems,
risk management and internal controls;

d) reviewing and approving the quarterly and yearly financial results to ensure that they are
fairly stated and conform with the relevant regulations including acceptable accounting
policies that result in balanced and understandable financial statements;

e)  reviewing and approving material investment, acquisition or disposal of assets;

1) reviewing and approving the appointment, remuneration and succession planning for
senior management;

g)  overseeing the process of disclosure and communications, developing and implementing
shareholders’ communication policy;

h)  together with senior management, promote good Corporate Governance culture within
the Company which reinforce ethical, prudent and professional behaviour;

1) ensuring the integrity of the Company’s financial and non-financial reporting;

7 attending substantially all the meetings of the Board and substantially all the meetings
of each Committee on which the Director serves;

k)  reviewing, before attending meetings of the Board or Committees, all materials provided
by the Company relating to matters to be considered at the meetings;

Board Charter
Updated and Approved on 18 April 2023 Page 4
P .pp p g



theta

1) ensuring a formal and transparent Board nomination and election process;

m) monitoring and managing potential conflicts of interest of Management, Board members
and shareholders, including misuse of corporate assets and abuse in related party
transactions.

6.  The Board assumes the following specific duties where appropriate, in accordance to the

Discretionary Authority Limit (“DAL”):

a)
b)

providing input into and final approval of the annual operating budget;

approving major capital expenditure, capital management and acquisitions/divestitures;
and

reviewing and monitoring systems of risk management and internal compliance and
controls, codes of conduct, continuous disclosure, legal compliance and other significant
corporate policies.

C.1.2 POLICIES AND STRATEGIES

1. The Board has established written procedures (such as the DAL, Constitution of the Company
and other documents) determining which issues require a decision of the full Board and which
issues canbe delegated to Board Committees or the Management.

2. The Board reserves full decision-making powers on the following matters:

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

b)  Material acquisitions and disposition of assets not in the ordinary course of business
within the specified provisions of DAL,;

c)  Strategic investments and investments in capital projects, mergers and acquisitions and
corporate exercises;

d)  Authority levels in accordance with the DAL to determine the matters reserved for the
Board, Board Committees or the Management;

e)  Treasury policies;

f) Risk management policies; and

g)  Key human resource issues.

C.1.3 INTERNAL CONTROLS AND RISK MANAGEMENT

1.  The Board oversees, reviews and monitors the operation, adequacy and effectiveness of the
Group’s system of internal controls.

2. The Board defines the risk appetite, approving and overseeing the operation of the Group’s Risk
Management Framework, assessing its effectiveness and reviewing any major/significant risk
facingthe Group.

3. The Group has an internal audit function, which critically reviews all aspects of the Group’s
activitiesand its internal controls. Comprehensive audits of the practices, procedures, expenditure
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and internal controls of all business and support units and subsidiaries are undertaken on a regular
basis. The Group’s Internal Auditor and/or outsourced Internal Auditor has direct access to the
Board through the Chairman of the Audit and Risk Management Committee.

C.1.4 ANTI-BRIBERY AND ADEQUACY (“ABAC”)

In its commitment to enforce effective policies and procedures to prevent, monitor and eliminate bribery
and corruption, the Board ensures that:

1.  The anti-bribery management system (“ABMS”), including policy and objectives, is
established,implemented, maintained and reviewed to adequately address the Group’s bribery
risks.

2. The integration of the ABMS requirements into the Group’s business and operation processes.

3. Adequate and appropriate resources are deployed for the effective operation of the ABMS.

4.  The ABAC Policy is communicated internally and externally.

5. The ABMS is reviewed annually to achieve its objectives.
6.  The appropriate anti-bribery culture within the organisation and its continual improvement is
promoted.

7. The use of reporting procedures for suspected and actual bribery are encouraged.

8. No employee shall suffer retaliation, discrimination or disciplinary action for reports made in
good faith, or on the basis of a reasonable belief of violation or suspected violation of the Group’s
ABAC Policy, or for refusing to engage in bribery, even if such refusal can result in the
organisation losing business (except where the employee participated in the violation).

C.1.5 WHISTLE-BLOWING

The Board is committed to promoting and achieving highest standard of work ethics and integrity in
all its operational activities and business dealings.

Whistleblowing is therefore a platform to help employees and stakeholders to report genuine concerns
about any wrongdoing.

The Board ensures that:
a)  The whistleblowing policies and procedures are reviewed periodically or as and when
there is a change in the regulatory requirement; and

b) It oversees or appoints any Board Committees to assist the whistleblowing investigation
processand any remedial actions to be undertaken.

C.2 ROLE OF DIRECTORS
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L. Directors are expected to comply with their legal, statutory and equitable duties and obligations
when discharging their responsibilities as Directors. Broadly these include:

a)
b)
<)

d)

acting in good faith and in the best interests of the Company as a whole;

acting with care and diligence and for proper purpose;

avoiding conflicts of interest with the Company in a personal or professional capacity;
and

refraining from making improper use of information gained through the position of
director andfrom taking improper advantage of the position of director.

2. Directors will keep all Board information, discussions, deliberations and decisions that are not
publicly known confidential and not use information gained through the Board for their interest,
or their employers’ interest.

C.3 ROLE OF CHAIRMAN

1. The Chairman leads the Board and is responsible for the effective performance of the Board.
2 The Chairman of the Board shall be a Non-Executive Member of the Board.
3. The Chairman is responsible for leadership of the Board in ensuring the effectiveness of all
aspects of its role. The Chairman is responsible for:
a)  leading the Board in setting the values, standards, key policies and direction of the Group;
b)  providing the Board with leadership and to harness the talents and energy contributed by
each of the individual directors;
c)  formulating (with the GCEO and Company Secretary) the annual work plan for the
Board against agreed objectives, and playing an active part in setting the agenda for
Board meetings;
d)  presiding over Board meetings and ensuring that time in meetings is used productively;
e)  upholding rigorous standards of preparation for meetings;
f) managing conflicts of interest;
g)  maintaining a relationship of trust with and between the Executive and Non-Executive
Directors;
h)  ensuring the provision of accurate, timely and clear information to Directors;
1) ensuring effective communication with shareholders and relevant stakeholders;
) arranging evaluation of the performance of the Board, its Committees and individual
Directors;
k) facilitating the effective contribution of Non-Executive Directors and ensuring
constructiverelations be maintained between Executive and Non-Executive Directors;
Board Charter
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1) facilitating the ongoing development of all Directors;

m) identify and participate in selecting board members and overseeing a formal succession
plan for the Board, GCEO and Senior Management (via the Nomination and
Remuneration Committee); and

n)  ensuring that decisions by the board are executed.

The Chairman ensures orderly conduct and proceedings of the Board and general meetings and
isresponsible for managing the business of the Board to ensure that:

a)  all Directors are properly briefed on issues arising at Board meetings;

b)  sufficient time is allowed for the discussion of complex or contentious issues and, where
appropriate, arranging for informal meetings beforehand to enable thorough preparation
for theBoard discussion;

c¢) theissues discussed are forward looking and concentrates on strategy; and

d)  not to influence the outcome of the meetings towards a specific agenda.

Should the Chairman be absent from a meeting, the members of the Board present at the meeting,
may choose one of their number to chair the said meeting.

ROLE OF GROUP CHIEF EXECUTIVE OFFICER(“GCEQO”)

The GCEO is primarily accountable for overseeing the day-to-day operations to ensure the
smooth and effective running of the Group;

The GCEO is responsible for the development and implementation of the strategies for the Group
and setting the overall strategic policy and direction of the Group’s business operations based on
effective risk management controls;

The GCEO ensures that the financial management practice is performed at the highest levelof
integrity and transparency and that the business and affairs of the Group are carried out in an
ethical manner and in compliance with the relevant laws and regulations;

The GCEO provides effective leadership and management oversight to the Group and is
responsible for ensuring high management competency and that an effective management
succession plan is in place to sustain continuity of operations;

The GCEO is the conduit between the Board and the Management in ensuring the success of the
Company’s governance and management functions, where the GCEO communicate
Management’s perspective and alert the Board to material issues that are relevant and material
to the organisation. The GCEO relies on the Board for delegation of authority, clear direction,
mentoring and support;

Board Charter
Updated and Approved on 18 April 2023 Page 8
P .pp p g



theta

6.  The GCEO implements the policies, strategies and decisions adopted by the Board. All Board
authorities conferred on the Management is delegated through the GCEO, and this will be
considered as the GCEQO’s authority and accountability as far as the Board is concerned; and

7. The GCEO is expected at all times to behave with integrity and in accordance with the
organisation’s code of conduct and values.

C.5 ROLE OF BOARD COMMITTEES
1.  The Board appoints the following Board Committees with specific Terms of Reference (“TOR”):

a)  Audit and Risk Management Committee (“ARMC”);

b)  Nomination and Remuneration Committee (“NRC”);

c¢) Investment Steering Committee (“ISC”);

d)  ESS or/and ESOS Committee (“ESSC” /and “ESOSC”) (if applicable); and
e)  Tender Committee (if applicable).

2. Independent and Non-Executive Directors play a leading role in these Committees. Management
andthird parties are co-opted to the Committees as and when required.

3. The committees are responsible for particular aspects of the operation of the Company. The
Board Committees undertakes in-depth deliberation of the issues at hand before tabling its
recommendation thereon to the Board.

D. COMPOSITION AND BOARD BALANCE

D.1  SIZE AND COMPOSITION

1.  The Board consists of qualified individuals with diverse experiences, backgrounds and
perspectives. The composition and size of the Board is such that it facilitates the making of
informed and critical decisions. The Constitution of the Company provides that there will be a

minimum of two (2) directors and a maximum of fifteen (15) Directors.

2. Atany one time, at least two (2) or one-third (1/3), whichever is higher, of the Board members
are independent members of which one (1) will be designated as Senior Independent Director.

3. Profiles of Board members are included in the annual report of the Company.

D.2 NOMINATION AND APPOINTMENTS

1. The appointment of a new Director is a matter for consideration and decision by the full Board
uponappropriate recommendation from the Nomination and Remuneration Committee.

2. The Company Secretary has the responsibility of ensuring that relevant procedures relating to the
appointments of new Directors are properly executed.
D.3  RE-ELECTION
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1. In accordance with the provisions of the Constitution of the Company, at least one-third (1/3) of
theDirectors for the time being or if their number is not three (3) or multiples of three (3), then
the number nearest to one-third (1/3) shall retire from office and shall be eligible for re-election
at each Annual General Meeting (“AGM”).

2. Consequently, each Director shall retire from office at least once in every three years but shall
be eligible for re-election. Directors who are appointed to the Board during the year shall retire
and seek re-election at the next AGM to be held following their appointments.

D4 INDEPENDENCE

1.  An Independent Non-Executive Director is independent of management and free of any
significant business or other relationships that could materially interfere with, or could reasonably
be perceivedto materially interfere with, the exercise of their unfettered and independent
judgement, and who otherwise meet the criteria for independence.

2. The Independent Directors provide independent judgement, experience and objectivity without
being subordinated to operational considerations.

3. The Independent Directors help to ensure that the interests of all shareholders, and not only the
interests of a particular fraction or group, are indeed taken into account by the Board and that the
relevant issues are subjected to objective and impartial consideration by the Board.

4. The views of the Independent Directors should carry significant weight in the Board’s decision-
making process.

5. The Board undertakes to assess the independence of the Independent Directors on an annual basis
upon readmission or when any new interest or relationship develops.

D.S TENURE OF INDEPENDENT DIRECTOR

+  The tenure of an Independent Director should not exceed a consecutive or cumulative term of

nine (9) years from the date of his/her appointment as an Independent Director. Upenecompletion
O he nine 0 yvSa ah € O Y O irae—to v eB d
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2. Ifthe Board continues to retain the Independent Director after yeartwelth-(12th) 9 years, he/she
will be re-designated as a Non-Independent Director.

E. PERFORMANCE
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DIRECTORS’ ASSESSMENT / BOARD EVALUATION

The Board recognises the importance of assessing the effectiveness of individual Directors, the Board
as awhole and its Committees.

The Board reviews and evaluates its own performance and the performance ofits Committees.

F. MEETINGS

F.1

1.

BOARD MEETINGS

The Management is responsible for providing the Board with the required information in an
appropriate and timely manner. If the information provided by the Management is insufficient,
the Board will make further enquiries, where necessary to which the persons responsible will
respond as fully and promptly as possible.

men orre 1 Nne a¥a
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communicated-to-the Board-inthe next-meeting: The management is responsible to update the
Board of any amendment or correction to the matters deliberated by the Board at the next Board
meeting after the amendment is made.

Meetings of the Board will be held as frequently as the Board considers appropriate, but it will
normally meet not less than four (4) times a year.

Theta may schedule official annual calendar for Board and Board Committee meetings.

The Directors may participate in a meeting by means of conference telephone, conference
videophone or any similar or other communications equipment by means of which all person
participating in the meeting can hear each other. Such participation in a meeting shall constitute
presence in person at such meeting.

Notice of meeting, a full agenda and comprehensive Board papers are circulated to all Directors
in advance of each Board meeting.

When arriving at decision, the Chairman shall seek a consensus in the Board but may, where
considered necessary, call for a vote. The decision of the Board shall be by majority votes. In the
caseof equality of votes, the Chairman shall not have a second or casting vote.

The Board as well as any Director is entitled to obtain independent professional advice relating
to the affairs of the Group or to his or her responsibilities as a Director, subject to :

If a Director considers such advice necessary for the discharge of his or her duties and
responsibilitiesas Director and for the benefit of the Company, such Director shall obtain the
Board’s prior approval,shall be required to comply with the following procedures:

a)  The request shall be made in writing to the Board;
b)  The Director concerned shall prepare a detailed paper to be submitted to the Board,
highlightinginter alia the purpose behind the request and the estimated costs for the
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c)  The Board shall deliberate on the said paper and it its absolute discretion determines if
the Director concerned shall be permitted to seek independent professional advice.
Should a request be denied, the Director concerned is entitled to have his or her views
duly recorded.

9.  The cost of the advice shall be reimbursed by the Company. The Board or the Director, as the
case may be, shall ensure that so far as is practicable, the cost is reasonable.

10. The Company Secretary shall take minutes of the meetings. These shall be reviewed and
approved by the Chairman and Management before being tabled to the Board at the next meeting.
F.2 ANNUAL GENERAL MEETING (“AGM”)

1. The Board regards the AGM as an important event in the corporate calendar of which all
Directors and key senior executives should attend.

2. The Company regards the AGM as the principal forum for dialogue with shareholders and aims
to ensure that the AGM provides an important opportunity for effective communication with, and
constructive feedback from, the Company’s shareholders.

3. The Chairman and, where appropriate, the GCEO responds to shareholders’ queries during the
meeting.

F.3 MEETING OF MEMBERS

The Board will consider requisitions by shareholders to convene a Meeting of Members or any other
urgentmatters requiring immediate attention of the Company.

G. CIRCULAR RESOLUTION

A resolution in writing signed by a majority of the Directors for the time being shall be as valid and
effectualas if it had been passed at a meeting of the Board called and constituted. Any such resolution
may consistof several documents in like form signed by one or more Directors. Any such document
may be accepted as sufficiently signed by a Director if transmitted to the Company by facsimile or
other form of electronic, electrical or digital written message to include the signature of the Director.
H. DISPUTE RESOLUTION POLICY

This policy set out the Board’s procedure for resolving disputes between board members.

H.1 SCOPE

This Policy applies to the Board of Directors of Theta Edge Berhad (“Board”) and also applies
to alldisputes in relation to the Board, including

a) between directors;
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by a director regarding a board policy, process or procedure; and
by a director regarding a decision of the Board.

H.2  PRINCIPLES

The Board has endorsed the following principles for directors to follow:

a)
b)
¢)
d)
e)

f)

Confidentiality with regard to Board matters and materials;

Mutual Respect for another director’s point of view;

Commitment to resolving the dispute;

Collegiality in the Boardroom and interactions;

Effective Communication that allows one to get ideas across in a clear and concise;
and

Constructive Consensus

H.3 PROCEDURE

The dispute must be set out in writing and sent to the Chairman. The Chairman must
acknowledgereceipt of this document within two (2) days;

a)

b)

d)

The Chairman will use his or her discretion to bring the issue to the next Board meeting
or call an emergency/special Board meeting;

When raised at the Board meeting all Directors involved in the dispute will be given the
right to speak;

The matter should be discussed with all Director present, unless they have advised the
Chairman, preferably in writing, that they are aware there is a dispute resolution meeting
being held and they are unable to attend;

The Chairman will call for a motion from the Board, e.g. to appoint an independent
assessor, seek mediation, call a special general meeting (if necessary), or to dismiss the
complaint. All directors present at the meeting will vote on the motion; and

A Board decision may be reviewed in situations where:

i New information has emerged that was not available when the original decision
was made;

ii.  The Board has become aware of an error in previous information that was used to
makethe decision; and

iii. A Director did not feel able to present his or her case at the time the board made
its decision.

H4  MEDIATION

a) Where mediation is sought, the mediator must be:
1. person chosen by agreement between the parties; or
ii.  inthe absence of agreement, a person appointed by the Board.
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b) A member of Board can be a mediator, but may not be a member who is a party to the
dispute.

c) The parties to the dispute must, in good faith, attempt to settle the dispute by mediation.

d) The mediator, in conducting the mediation, must:

i give the parties to the mediation process every opportunity to be heard; and
ii.  allow due consideration by all parties of any written statement submittedby any
party; and

iii.  ensure that natural justice is accorded to the parties to the disputethroughout the
mediation process.

e) The mediator must not determine the dispute.
f) The mediation must be confidential and without prejudice.

g) If the mediation process does not result in the dispute being resolved, the parties may seek
to resolve the dispute otherwise in the Board or at law.

H.5 ROLES AND RESPONSIBILITIES

It is the collective responsibility of the Board to deal with disputes in an efficient and effective
manner.

The Chairman and the Board must ensure that once a dispute arises, it is dealt with in a fair and
timely manners. The Board is responsible for ensuring that disputes are handled in confidence
and where the dispute is between individuals, that directors involved are accorded the necessary
respect.

I. RELATED POLICY AND PROCEDURE
This Board Charter should be read in conjunction with:
a) The Code of Conducts & Ethics For Directors (Bursa Malaysia Securities Berhad);
b) The Code of Ethics For Directors (CCM);
) The Companies Act 2016;
d)  The Constitution of the Company; and
e) The Directors’ Fit and Proper Policy.
J. WEBSITE

The Board Charter is made available on the website of the Company at www.theta-edge.com.

This Board Charter was reviewed and approved by the Board on 18 April 2022.
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