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1.

INTRODUCTION

This Board Charter formalises the various roles and responsibilities of the Board, and the
individual Director of RED IDEAS HOLDINGS BERHAD (“RIHB”).

It serves to provide guidance to the Directors on the key corporate governance principles
to be adopted by the Board in carrying out their stewardship roles and discharging their
duties towards the Company and its Shareholders. The Board Charter is not an all-
inclusive document and should be read as a broad expression of principles.

This Charter does not overrule or pre-empt all statutory requirements that are stipulated in
the Companies Act, 2016 (“CA 2016”), the Income Tax Act 1967 (“ITA 1967”), the Leap
Market Listing Requirements of Bursa Malaysia Securities Berhad (“LMLR”) or such other
relevant statutes.

It should be reviewed on a periodic basis and may be amended by the Board from time to
time to ensure that the practices of the Board are consistent with the prevailing code of
Corporate Governance, laws and/or regulations and reflect the Board’s commitment to
best practices in Corporate Governance.

PURPOSE
This Board Charter :-

i) sets out the role and responsibilities, functions, composition, operations and
processes of the Board;

i)  to ensure that all Board members acting on behalf of the Company are aware on
their duties and responsibilities as Board members; and

iii)  will assist the Board in the assessment of its own performance and of its individual
Directors.

ROLE OF THE BOARD

The Board has the ultimate responsibility to set strategic direction and policy in relation to
the business and affairs of the Company and the Group for the benefit of the
Shareholders and other Stakeholders of the Company.

The Board is collectively responsible for the proper stewardship of Group’s business and
the creation of long-term Shareholders’ value, whilst taking into account interests of other
Stakeholders.
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3.1

Through oversight, review and counsel, the Board establishes and promotes the
Company’s business and organisational objectives, provides leadership to the Company,
oversees business affairs and integrity, works with management to determine the
Company’s mission and long-term strategy.

The principal responsibilities of the Board are as follows:

i)

promote good corporate governance culture within the Company which reinforces
ethical, prudent and professional behaviour;

review, challenge and decide on Management’s proposals for the Company and the
Group, which includes corporate strategy and business plans and monitor the
implementation by the Management;

oversee the resources and operational conducts of the Company and the Group’s
businesses, to evaluate and assess Management's performance to determine
whether the businesses are being properly managed;

iv) identify and understand the principal risks of the business of the Company and the
Group and recognise that business decisions involve the taking of appropriate risks;

v)  set the risk appetite within which the Board expects the Management to operate
and ensure that there is an appropriate risk management framework to identify,
analyse, evaluate, manage and monitor significant financial and non-financial risks;

vi)  ensure that Senior Management has the necessary skills and experience, and there
are measures in place to provide for the orderly succession of Senior Management;

vii) ensure that the Company adopts an effective communication strategy to enable
effective communication with Shareholders and other Stakeholders;

viii) review the adequacy and integrity of the Group’s internal control systems and
ensure there is a sound framework for internal controls and risk management
compliance with applicable laws, regulations, rules, directives and guidelines;

ix) delegates certain responsibilities to the various Board Committees with clearly
defined terms of reference to assist the Board in discharging its responsibilities;

X)  ensure that the strategic plan of the Company supports long-term value creation
and includes strategies on economic, environmental and social considerations
underpinning sustainability; and

xi)  ensure the integrity of the Company’s financial and non-financial reporting.

COMPOSITION AND BALANCE

The Board should be of a size and composition with the benefit of diversity in experience,
cultural backgrounds, age, gender, perspectives 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. The Board acknowledged the importance to promote gender
diversity and does not set a restriction on having female Director(s) on the Board.
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The Company’s Constitution allow a minimum of two (2) and a maximum of eight (8)
Directors. The Board shall, from time to time, review its size and composition to ensure its
appropriateness.

The Board recognises the importance of independence and obijectivity in the decision-
making process. At least two (2) Directors or 1/3 of the Board of the Company, whichever
is the higher, are independent Directors. If the number of Directors of the Company is not
three (3) or a multiple of three (3), then the number nearest 1/3 shall be used.

Role of the Chairperson
The roles of the Chairperson are segregated from the Managing Directors.

The Chairperson is primarily responsible for approving and monitoring the Group’s
strategies & policies, annual budgets & business plans and evaluating the performance of
the Company. He or she has in-depth learning and a wide range of exposures from the
past experiences topped up with his or her extensive knowledge on the Group’s
operations and strategic direction renders him or her the most suitable candidate to
represent the Group. Among the key responsibilities of the Chairperson include:-

i) providing leadership for the board so that the board can perform its responsibilities
effectively;

i)  setting the board agenda and ensuring that board members receive complete and
accurate information in a timely manner;

iii) leading board meetings and discussions;

iv) encouraging active participation and allowing dissenting views to be freely
expressed;

v)  managing the interface between board and management;

vi) ensuring appropriate steps are taken to provide effective communication with
Stakeholders and that their views are communicated to the board as a whole; and

vii) leading the board in establishing and monitoring good corporate governance
practices in the company.

The Chairperson also plays a pivotal role in ensuring that the Directors are effectively
apprised on the business and operations of the Group. He or she also encourages
healthy debate on issues arising at Board Meetings to ensure that decisions are arrived
after taking into consideration the interests of Shareholders, employees, customers and
other Stakeholders of the Company. He or she also creates a Director leadership position
with a focus on board administration and communications in ensuring the integrity and
effectiveness of the relationships between the Non-Executive and Executive Directors.
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3.1.2 Role of Directors

3.1.3

The principal roles of Directors include, amongst others:

i)

ii)

exercise independent judgement when making decisions and act strictly in the best
interest of the Company and its Shareholders generally and not in the interest of
any one Shareholder or group of Shareholders. Directors are encouraged to be
forthright in Board meetings, to question, request information or raise any issue of
concern with the Board and management;

maintain confidentiality on Board discussions and deliberations. Similarly, all
confidential information received by a Director in the course of the exercise of his or
her duties remains the property of the Company. It is, therefore improper to disclose
it or allow it to be disclosed, unless the disclosure has been authorised by the
Board or required by law; and

maintain the independence of the Board by being sensitive to conflicts of interest or
duty that may arise and mindful of their fiduciary obligations. In view of this,
Directors must disclose in writing to the Board any actual or potential conflict of
interest or duty that might reasonably be thought to exist as soon as the situation
arises, and in addition take necessary and reasonable action to resolve or avoid
any actual or potential conflict of interest or duty.

Role of Independent Directors (“ID”)

IDs are an integral part of corporate governance in any organisation. Since an ID has no
conflict of interests in the discharge of his duties, he ought to approach any approval for a
transaction or other matter that is being sought at the Board level with a watchful eye and
with an inquiring mind. The principal roles of an ID include, amongst others:

i)

ii)

IDs are required to make an independent assessment of the information, reports or
statements, having regard to the Directors’ knowledge, experience and
competence, to provide an independent view and demonstrate objectivity in
reviewing and challenging the management’s proposals at meetings;

IDs are expected to devote sufficient time to update their knowledge and enhance
their skills through appropriate continuing education programmes, so as to keep
abreast of industry issues, market development and trend, and enable them to
sustain their active participation in Board deliberations; and

IDs act as a channel of communication between Management, Shareholders and
other Stakeholders, and provide the relevant checks and balances, focusing on
Shareholders’ and other Stakeholders’ interests and ensuring that high standards of
corporate governance are applied.
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3.2

3.3

3.31

FORMAL SCHEDULE OF MATTERS

The Board maintains a schedule of matters reserved for its decisions to ensure that the
Board and Management are clearly aware of where the limits of responsibility lie and that
due consideration is given to issues at the appropriate level.

Some of the schedule of matters for the Board’s collective decisions include, but not
limited to the followings:

i) strategic issues and planning to promote business sustainability;

i)  formulation of policies;

iii) implementing a system of risk management and reviewing the adequacy and
integrity of internal controls;

iv)  major investments, mergers, acquisitions and divestures including acquisitions and
disposals of assets;

v)  financial performance reports;

vi)  recommendation to Shareholders for the appointment, re-appointment or removal of
the External Auditors;

vii) establishment of the Board Committees including their terms of reference,
reviewing their activities and, where appropriate, ratifying their decisions;

viii)  limits of Authority including any amendments thereto;

ix) Related Party Transactions; and

x)  significant change in the accounting policies and practices.

APPOINTMENTS, RE-APPOINTMENTS AND RE-ELECTIONS
Attributes and Composition

The Board has the responsibility of recommending new candidates for appointment as
Directors to the Board based on the required mix of skills, expertise, experience and other
qualities of individuals concerned.

The Company’s Constitution provides that all the Directors shall retire from office at the
first Annual General Meeting and at least one-third (1/3) of the Directors, shall retire from
office at subsequent Annual General Meetings of the Company. Re-appointments are not
automatic and all Directors shall retire from office at least once every three (3) years but
shall be eligible for re-election.

The Directors appointed during the financial year are subject to the re-election by the
Shareholders at the forthcoming Annual General Meeting, following their appointments.

There is no maximum tenure fix by the Board for Directors as the Board is of the view that
there are significant advantages to be gained from the long-serving Directors who
possess tremendous insight and knowledge of the Company’s affairs and operations.
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3.3.2

3.3.3

3.34

3.4

Re-appointments and re-elections of Directors are subject to the approvals of the Board
and the Shareholders.

Procedure of Appointment

New Board Members are to be appointed by appropriate recommendation for the Board’s
consideration and decision of the full Board.

The number of Directorships in listed corporations held by any Board Member at any one
time shall comply with the listing requirements of the Bursa Securities. The Company
Secretaries shall be responsible of ensuring all relevant procedures and compliances are
fulfilled relating to the appointment of new Directors.

New Board Member’s Induction

The Board shall ensure compliance of Bursa Securities mandatory accredited programme
for newly appointed Directors and assess further training programme needs of the
Directors on an on-going basis.

Gender Diversity

The Company does not practice any form of gender bias as both genders shall be given
fair and equal treatment. Any new appointments to the Board shall be based on merits
instead of fulfilling any gender quotas.

DIRECTORS’ TRAINING

The Directors acknowledge the importance of continuously lifelong learning to further
improve themselves in order to adapt with the rapidly changing business environment.

The Directors recognise the needs to attend trainings and continuous education
programmes to enable them to discharge their duties effectively with regards to changes
in risks, laws and regulations, economic scenario and the industry climate affecting the
business.

COMPANY SECRETARIES

The Board regularly consults the Company Secretaries on procedural and regulatory
requirements and the Company Secretaries are accountable to the Board as a whole.

Besides having an advisory role to the Board, in relation to the Group’s constitution,
Board’s policies and procedures and compliance with the relevant regulatory
requirements, codes, guidelines and legislations, the Company Secretaries’ roles would
include but not limited to the followings:
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i) advising the Board and its Committees (as established from time to time) on
governance matters;

ii)  coordinating the timely completion and despatch of the Board’s Papers;

iii)  ensuring that the businesses resolved at the Board and Committee Meetings are
accurately recorded in the Minutes of such meetings; and

iv)  carrying out other duties as deemed appropriate by the Board from time totime.

The Board has unrestricted access to the advice and services of the Company
Secretaries, who are considered capable of carrying out the duties to which the post
entails.

The Company Secretaries are accountable directly to the Board, through the Chair, on all
matters to do with the proper functioning of the Board.

5. BOARD MEETINGS

The Board meets, minimally, three (3) times a year to discuss and consider the salient
matters of the Company mainly on strategic decisions, financial performance and
management matters. Whenever requires, additional Meetings will be convened by the
Board between the scheduled Meetings to resolve the urgent issues.

The Meeting’s agenda, board papers and relevant reports are distributed to the Board
Members in advance prior to the Board Meetings to provide the Directors with sufficient
time to prepare, research and consider the matters to be deliberated. All the Directors
shall notify the Chairperson before accepting any new Directorships.

All pertinent issues, decisions and conclusions discussed at the Meetings are properly
recorded by the Company Secretaries by way of Minutes to be confirmed as a true and
correct record by the Chairperson of the Meetings upon being reviewed by the Board
Members. The Board is satisfied with the level of time commitment offered by each of the
Directors in fulfilling their roles and responsibilities as Directors of the Company.

The Directors have to comply with the minimum 50% attendance requirement in respect
of attending the Board Meetings. At the end of each Board Meeting, the Board will
schedule the forthcoming Board Meeting, to allow the Directors to organise and plan their
activities ahead to ensure that they are able to attend all Meetings that have been
scheduled.

6. ACCESS TO INFORMATION AND INDEPENDENT ADVICE

The Board of Directors, Company Secretaries and the Management must ensure that
updated information is provided to the Board in a timely fashion to enable the Directors to
effectively discharge their duties.
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Directors are entitled to request and receive such additional information as they consider
necessary to support informed decision-making.

In discharging its role, the Board shall have unrestricted access to:

i) all books and records of the Company;

i) all staff, including the Company’s Managers to seek information and explanations
from them; and

iii) the Company’s Auditors, both Internal and External, to seek explanations and
information from them without the presence of the Management.

Subiject to obtaining the Chairperson’s consent, a Director of the Company is entitled to
seek independent professional advice (including but not limited to legal, financial or
accounting advice) at the Company’s expense on any matter connected with the
discharge of his or her responsibilities. The Chairperson must not unreasonably withhold
or delay consent.

The Chairperson may determine that any advice received by an individual Director will be
circulated to the remainder of the Board. The right to advice does not extend to advice
concerning matters of a personal or private nature, including, for example, matters relating
to the Director’s contract of employment with the Company (in the case of a Managing
Director) or any dispute between the Director and the Company.

All Directors are entitled to the benefit of the Company’s standard Deed of Access,
Indemnity and Insurance, at the Company’s expense, Directors’ and officers’ insurance.

7. DIRECTORS’ CODE OF CONDUCT AND ETHICS

The Directors are to maintain the highest degree of integrity and professionalism while at
the same time promoting transparency and accountability in their actions.

The Company has in place “Code of Conduct and Ethics for Directors” to enhance the
standard of corporate governance and behaviour by :-

i) establishing standards of ethical conduct for Directors based on acceptable beliefs
and value;

ii) upholding the spirit of social responsibility and accountability in line with the
legislations, regulations and guidelines governing RIHB group; and

iii) documenting and emphasising integral obligation of each Director in performing his
or her duties, which is lawful, honest, ethical and free from any conflict or perceived
conflict of interest.
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8. WHISTLEBLOWER POLICY AND PROCEDURES

The Company has in place the “Whistleblowing Policy and Procedures for Directors” to
manage improper conduct on the Directors, if any. This policy covers areas from lodging
of reports to investigation and corrective actions that are required to be taken.

9. ADOPTION AND REVIEW OF CHARTER

The Board will review the Charter every three (3) years or ad hoc basis, when necessary,
to ensure that its relevance and to remain consistent with the Board’s objectives and
responsibilities and in accordance with the needs of the Company and new regulations
that may have an impact on the discharge of the Board’s responsibilities.

This Charter may be amended from time to time by resolution of the Board. A copy of the
Charter is available on the Company’s website at https://redideasholdings.com/.

This Charter was adopted by the Board on 27 April 2023
Last Reviewed by the Board on 27 April 2023
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