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1. Overview  

 

This Board Charter sets out the authority, membership, roles and responsibilities of the Board 

of Directors (“Board”) of 3REN Berhad (“3REN” or “the Company”) and all its subsidiary 

companies within the Group (“3REN Group” or “the Group”), adopting principles of good 

corporate governance practices. 

 

The Board is governed by, where applicable, 3REN’s Constitution, the Companies Act 2016, 

ACE Market Listing Requirements (“ACE LR”) of Bursa Malaysia Securities Berhad (“Bursa 

Securities”), Malaysian Code on Corporate Governance (“MCCG”) and other applicable laws 

and regulations. 

 

This charter will serve as a primary reference for the members of the Board so that they are 

aware of their roles, duties and responsibilities and the application of principles and practices 

of good corporate governance in their business conduct and dealings in respect of, and on 

behalf of 3REN and the various laws and legislations governing them and the Group. 

 

2. Role of Board 

 

The Board of 3REN is primarily responsible for ensuring that the principles of good corporate 

governance are practiced and appropriate governance structure is in place in creating, 

protecting and enhancing shareholders’ and stakeholders’ values and in promoting stability. 

 

The Board of 3REN has a duty of being an effective steward and guardian in setting strategic 

directions which balances between operational profitability and long-term value creation, in 

governing the conduct of the Group’s business so as in compliance with the relevant laws and 

in maintaining an effective governance structure to ensure the appropriate management of 

risks and level of internal controls. 

 

3. Board Structure and Composition 

 

The Board determines the Board size subject to limits imposed by the Constitution of 3REN. 

The Constitution of 3REN provides for a minimum of two (2) directors and a maximum of 

eleven (11) directors. 

 

The Board consists of a chairperson and a suitable number of Executive Directors (“EDs”) and 

Non-Executive Directors (“NEDs”). NEDs should be persons who possess the right character, 

experience, integrity, competence and time to effectively discharge his/her role as Director 

and to bring an independent judgement to bear on the issues of strategy, performance and 

resources including key appointments and standards of conduct. 

 

The Board recognizes the importance of diversity and takes into consideration diversity factors 

including background, education, knowledge, experience, age and gender to maintain a 

balanced Board composition. In regards to diversity, the Board expresses its commitment as 

set out in the Board Diversity Policy which is available for reference at 3REN website. 
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4. Board Independence 

 

Independent Directors shall be independent of Management and free from any business or 

other relationships which could hinder or interfere with the exercise of independent judgment 

or the ability to act in the best interest of the Group. 

 

In accordance with Paragraph 15.02 of ACE LR of Bursa Securities the number of Independent 

Directors should make up of at least two (2) or one-third (1/3), whichever is higher, of the total 

Board members.  

 

In the event of any vacancy in the Board resulting in non-compliance with Paragraph 15.02 of 

ACE LR of Bursa Securities, 3REN must fill the vacancy within three (3) months from the 

date of the vacancy. 

 

The tenure of an independent director should not exceed a cumulative term limit of nine (9) 

years. Upon completion of the nine (9) years, an independent director may continue to serve 

on the board as a non-independent director. If the Board intends to retain an independent 

director beyond nine (9) years, it shall justify and seek annual shareholders’ approval through 

a two-tier voting process. 

 

5. Matters Reserved for Board 

 

The Board guides and monitors the business and affairs of the Group on behalf of the 

shareholders by whom they are elected and to whom they are accountable. In carrying out its 

responsibilities, the Board undertakes to serve the interests of shareholders, employees, and 

the broader community honestly, fairly, diligently and in accordance with applicable laws. 

 

The following are matters which are specifically reserved for the Board and they constitute 

the key responsibilities of the Board, namely to: 

i. Deliberate on conflict of interest issues relating to a substantial shareholder or a 

Director including approving related party transactions 

ii. Deliberate and approve material acquisitions and disposition of assets not in the 

ordinary course of business, including significant capital expenditures 

iii. Review and monitor the Group’s long-term business strategies and provide strategic 

direction to management 

iv. Establish and maintain good corporate governance practices 

v. Deliberate and approve annual budget and major business/ investment proposals/ 

capital commitments 

vi. Review authority limits and changes (if any) 

vii. Oversee risk management policy and ensure a system is in place for risk management 

and internal controls 

viii. Review and monitor implementation of sustainability strategies and initiatives 

ix. Establish Board Committees and approve their Terms of Reference 

x. Appoint and remove Directors and key senior management (“KSM”) and Company 
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Secretary(ies) and approval of their terms of employment 

xi. Review and approve Group policies including remuneration policies and procedures 

for Directors and KSM 

xii. Review and approve any proposed employee share option scheme and/or amendments 

to existing scheme, subject to legal and regulatory requirements 

xiii. Review and approve 3REN’s financial statements and other reporting as per the 

requirements of regulatory bodies 

xiv. Approve interim dividends, the recommendation of final dividends (if any) and the 

making of any other distribution 

xv. Review and deliberate any corporate exercises which require announcements and 

shareholders’ approval under the ACE LR of Bursa Securities 

 

6. Responsibilities and Duties of the Board 

 

The Board takes full responsibility for the overall performance of the Group and its obligations 

to 3REN’s shareholders and stakeholders.  

 

The principal responsibilities and duties of the Board, amongst others, are as follows: 

i. Review and adopt strategic plans/direction of the Company and its Group and to 

monitor the implementation of such plans/directions by the management 

ii. Review and adopt corporate objectives of the Company and its Group which includes 

performance targets and long-term and medium-term goals 

iii. Identify principal risks of the Group and to ensure the implementation of appropriate 

internal control and risk management systems which effectively monitor and mitigate 

the risks identified 

iv. Identify and ensure that the strategic plan of the Company supports long-term value 

creation and includes on economic, environmental and social considerations 

underpinning sustainability 

v. Set, review and oversee the implementation of the Group’s sustainability strategies, 

priorities and targets periodically together with management 

vi. Understand and keep abreast with the sustainability issues relevant to the Group and 

their business, including climate-related risks and opportunities 

vii. Succession planning of the Board, the Board Committees, CEO and KSM, including 

the implementation of appropriate systems for recruiting, training and determining the 

appropriate compensation benefits 

viii. Oversee the implementation of a shareholders’ communication policy and investors’ 

relations program for the Company, to enable effective communications with its 

shareholders and stakeholders 

ix. Review the adequacy and integrity of the Group’s internal control systems and 

management information systems and to ensure regulatory compliance with 

applicable laws, regulations, rules and guidelines 

x. Oversee the establishment and implementation of the Group’s Anti-Bribery and Anti-

Corruption Policy which guide the acceptable practices and behaviour of Directors, 

Management and employees 

xi. Oversee the establishment and implementation of the Group’s Whistleblowing Policy 
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and Procedures. The Board shall encourage the report of genuine concerns and ensure 

that such legitimate concerns are objectively investigated and addressed 

xii. Oversee the establishment and implementation of the Group’s Conflict of Interest 

Policy to ensure that conflict of interest is handled appropriately, promoting 

transparency, foster a culture of honesty and accountability, and good governance 

within the Group. 

xiii. Oversee management of safety and security risks to ensure protection of personnel, 

information and other assets 

xiv. Delegate certain responsibilities to the various Board Committees with clearly defined 

terms of reference to assist the Board in the discharge of its responsibilities 

xv. Ensure the Company’s financial statements are true, fair and conform to any 

applicable laws and/or regulations  

 

7. Delegation to Board Committees 

 

The board delegates responsibilities of specific matters to the Board Committees to assist in 

the discharge of its responsibilities. The Board Committees report and make recommendations 

to the Board who is ultimately responsible for all decision making. 

 

The current Board Committees of 3REN are: 

 

i. Audit and Risk Management Committee (“ARMC”) 

 

ARMC assists the Board to oversee the integrity of financial reporting and compliance 

with the relevant financial reporting standards, conflict of interest situations and 

related party transactions and audit which include, but not limited to, assessing the 

effectiveness of the risk management framework and internal control, evaluation of 

external auditors and assessing the independence of external and internal auditors. 

 

ii. Nomination Committee (“NC”) 

 

NC assists the Board to oversee the selection and assessment of Directors to ensure 

that the Board has the appropriate composition, diversity and independence, evaluate 

potential new candidates to be appointed as Director and KSM and recommend on the 

re-election and/or retention of Directors. NC also undertake to assess the training 

needs of Directors and perform annual evaluation of effectiveness of the Board, Board 

Committees and Directors. 

 

iii. Remuneration Committee (“RC”) 

 

RC assists the Board to review and recommend remuneration packages for Directors 

and KSM to attract, retain and motivate Directors and KSM to effectively manage the 

Group’s business and align their interest with those of the shareholders. 
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iv. Long-Term Incentive Plan (“LTIP”) Committee 

 

LTIP Committee assists the Board to implement and administer the LTIP scheme and 

to enter into any transactions, agreements, deeds, documents or arrangements, and 

make rules, regulations or impose terms and conditions relating to the LTIP subject to 

the provision of the LTIP By-Laws. 

 

Each Board Committee has its own Terms of Reference that is approved by the Board which 

outline the roles, responsibilities, powers and authority delegated to these Committees. These 

Terms of Reference are available for reference at 3REN website. 

 

8. Delegation to Management 

 

The Board is responsible for the strategic direction and plan for the Group while the 

management led by the CEO is responsible for the achievement of the planned results for the 

Group by managing the day-to-day operation subject to the specified delegations of authority 

as approved by the Board. 

 

9. Separation of Roles between Board Chairperson and Chief Executive Officer (“CEO”) 

 

There is a separation of roles between the Board Chairperson and CEO to ensure a clear 

division of responsibilities and a balance of control, power and authority. 

 

9.1 Roles of Chairperson 

 

The Chairperson presides over meetings of Directors and is responsible for instilling good 

corporate governance practices, leadership and the effectiveness of the Board. The 

Chairperson is not a member of ARMC, NC and RC. The duties of the Chairperson include 

the following: 

 

i. Provides leadership, sets the Board agenda and ensure sufficient time is available for 

discussion of all agenda in order for the Board to discharge of its fiduciary duties 

effectively 

ii. Takes a leading role in instilling and monitoring good corporate governance practices 

in the Group 

iii. Leads Board meetings and discussions to ensure robust decision-making 

iv. Manages boardroom dynamics by promoting a culture of openness and debate as well 

as encourages active participation and allowing dissenting views to be freely 

expressed 

v. Promotes constructive relations between executive, non-executive directors and 

between Board and management 

vi. Represents 3REN at stakeholder’s meetings and ensures appropriate steps are taken 

to provide effective communication with stakeholders and that their views are 

communicated to the Board as a whole 
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9.2 Roles of CEO 

 

The CEO implements the policies, strategies and decisions adopted by the Board. He is 

responsible for the day-to-day management of the Company’s operations and shall adhere 

to the guidelines and instructions provided by the Board. Broadly the responsibilities 

include the following: 

 

i. Keeps the Board informed of salient aspects and issues concerning the Group's 

operations, including those related to environment, safety and health 

ii. Serves as the conduit between the Board and Management in ensuring the success of 

the Group's governance, sustainability matters and management functions 

iii. Provides leadership by effectively communicating the vision, management 

philosophy, business strategy and environment, safety and health policy to employees 

iv. Responsible for the managing of the Group’s material sustainability risk and 

opportunities and ensuring effective implementation of company’s sustainability 

strategies and plans 

v. Promotes good governance while overseeing the day-to-day business operations, 

implementing Board policies and strategies, and making operational decisions 

vi. Ensures effective relationships and communication with Management, and between 

the Board, shareholders and relevant stakeholders 

 

10. Roles of Individual Directors 

 

A Director shall: 

 

i. Be independent in judgment and actions and to take all reasonable steps to be satisfied 

as to the soundness of all decisions taken by the Board. 

ii. At all times exercise his/her powers in good faith and in the best interest of the Group 

and shall act with integrity and use reasonable care, skill and diligence in the discharge 

of the duties of his/her office. 

iii. Not make use of any information acquired by virtue of his position to gain directly or 

indirectly an improper advantage for himself/herself or for any other person or to 

cause detriment to the Group. 

iv. 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. 

v. Cognizant of latest changes in law, regulatory, accounting standards and corporate 

governance as well as broad business trends and technology development relevant to 

the Group’s strategy and operations. Directors who are well informed would be in a 

better position to evaluate proposals made by Management and to ask the right 

questions; hence, be more effective as directors. 

vi. 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. In 

accordance with Paragraph 15.06 of the ACE LR, at any point of time, the number of 

directorships held by individual directors shall not exceed five (5) in listed issuers in 

Malaysia. 
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vii. Observe the highest standards of ethical behaviour and shall be guided by the Code of 

Conduct and Ethics. 

 

11. Appointment, Retirement and Re-election of Directors 

 

NC is responsible for considering and making recommendations to the Board candidates for 

directorship when the need arises such as to fill a vacancy arising from resignation or 

retirement or to close any skills, competencies or diversity gap that has been identified. 

 

In assessing the suitability of a candidate, the NC will take into consideration the candidate’s 

skills, knowledge, expertise, competence and experience, time commitment, character, 

professionalism and integrity. For the position of independent non-executive director, the NC 

will evaluate the candidate’s ability to discharge such responsibilities as expected from an 

independent non-executive director. Recruitment matters are discussed by the NC before the 

entire Board makes the final decision on new appointments. 

 

Re-appointment and re-election of directors at the Annual General Meeting (“AGM”) are 

recommended by NC to the Board for its approval. 

 

In accordance with the Company’s Constitution, all directors are subject to retire by rotation 

at least once every three (3) years but shall be eligible for re-election. 

 

The Company’s Constitution also provides that any director appointed during the year shall 

retire and seek re-election by the shareholders at the forthcoming AGM immediately after 

his/her appointment. 

 

12. Orientation and Training 

 

All directors are required to attend the Mandatory Accreditation Program and complete within 

the stipulated timeframe as per Paragraph 2.2, Guidance Note 10 of ACE LR of Bursa 

Securities. 

 

Newly appointed directors are given an orientation pertaining to the overview of the Group’s 

operations and furnished with the corporate governance documents and policies for them to 

familiarize with the Group’s strategies and operations. 

 

The Board via NC will assess and ensure all directors receive appropriate continuous training 

particularly on the changes in the relevant law and regulations and essential practices for 

effective corporate governance and risk management as well as broadening their perspective 

and keeping abreast with developments in the market place. 

 

13. Access to Information and Independent Professional Advice 

 

i. The full Board or a Director in their individual capacity, shall be able to obtain 

independent professional advice where necessary and reasonable for the performance 

of their duties at the Company’s expense; 
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ii. If a Director considers such advice necessary for the discharge of his or her duties and 

responsibilities as Director and for the benefit of the Company, such Director shall 

obtain the Board’s prior approval, and in seeking such advice, 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, 

highlighting inter alia the purpose behind the request and the estimated costs for 

the advice; and 

  

(c) The Board shall deliberate on the said paper and at its absolute discretion determine 

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. 

  

iii. Subject to prior approval of the Board, 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. 

 

14. Access to Information and KSM 

 

Unless otherwise provided by or subject to any applicable laws or ACE LR, all Directors have 

the full and unrestricted right of access to all information relevant to the furtherance of their 

duties and responsibilities as Directors of the Company. 

  

Non-executive Board members are expected to notify, as a matter of protocol, via email or call, 

any of the EDs or the CEO before contacting any members of the KSM on any substantive 

matters and regarding the normal activities of Board Committees. 

  

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. 

  

All Directors should have access to the advice and services of the Company Secretary. 

  

All Directors acknowledge that confidential information received in the course of exercise of 

Board duties remains the property of the Group, whether it relates to the Group or another 

entity. It will not be disclosed unless either the Chairperson of the Board has so authorized in 

writing, or disclosure is required by law. 

 

15. Directors’ Remuneration  

 

The Group’s framework on directors’ remuneration has the underlying objectives of attracting 

and retaining directors of high calibre needed to run the Group successfully. In the case of 

EDs, the various components of the remuneration are structured so as to link rewards to 
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corporate and individual performance. In the case of NEDs, the level of remuneration reflects 

the expertise, experience and level of responsibilities undertaken by the NEDs concerned. 

Where applicable, the Board also takes into consideration any relevant information provided 

by independent consultants or from survey data. 

 

The NEDs are paid a meeting allowance for each Board meeting they attend. Similarly, 

members of Board Committees are also paid a meeting allowance for each Committee meeting 

they attend. 

 

16. Declaration of Interest/ Conflict of Interest 

 

Directors are expected to avoid any action, positions or interest that conflicts with an interest 

of the Group, or gives the appearance of a conflict. 

 

A director, who is in any way, whether directly or indirectly interested in a contract or 

proposed contract with the Group shall declare the nature of his interests in accordance with 

the provisions of the Companies Act 2016 and shall excuse himself from Board discussions 

and deliberations and voting in respect of those resolutions/interests. 

 

17. Board Meetings and Procedures 

 

The Board shall meet at least five (5) times a year and has a formal schedule of matters 

reserved for the Board to decide. 

 

The quorum for the Board meeting shall be two (2) members. 

 

A director may participate in a meeting by means of a telephone conference or video 

conference or any other means of audio-visual communications and the person shall be 

deemed to be present in person at the meeting and shall be entitled to vote or be counted in a 

quorum accordingly. 

 

The notice of meeting is circulated at least seven (7) days in advance of the Board meeting. 

 

The EDs and KSM are responsible for the appropriate preparation and documentation of issues 

to be dealt with by the Board. The Board documentation shall contain sufficient information 

to provide the Board members with an adequate basis to deliberate and reach a decision on the 

issue in question. 

 

Directors are expected to participate fully and constructively in Board discussions and other 

activities and to bring the benefit of their particular knowledge, skills and abilities to the Board. 

Board discussions will be open and constructive, recognizing that genuinely held differences 

of opinion could bring greater clarity and lead to better decisions. 

 

All proceedings of Board Meetings are put into minutes by the Company Secretary, reviewed 

by the Chairperson and circulated to the Board members in a timely manner. Minutes of 
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meetings of each committee are also circulated to the Board Members for review and the 

directors may request clarification or raise comments on the minutes wherever necessary. 

 

18. Company Secretary 

 

The Board shall appoint a qualified Company Secretary to act as an advisor to the Board on 

governance matters. 

 

The Company Secretary is responsible for proper maintenance of secretarial records, 

preparation of resolutions and other secretarial functions of 3REN. The Company Secretary 

attend all Board and general meetings of 3REN and record the minutes of the meetings. 

Minutes of the general meeting shall be circulated to shareholders no later than 30 business 

days after the general meeting. 

 

The Company Secretary also regularly update the Board on the changes of the Listing 

Requirements upon receiving the circulars from Bursa Securities, which are relevant to 3REN 

and provide advice on corporate disclosures and compliances. 

 

The Company Secretary attend seminars and conferences to keep themselves abreast with the 

regulatory changes and other areas of sustainability, governance, finance and accounting. 

 

19. Shareholders’ Communication Policy 

 

The Board ensures timely release of financial results and various announcements to provide 

shareholders with an overview of the Group’s performance, corporate strategies and other 

matters affecting the interests of shareholders. 

 

The Board’s primary contact with major shareholders is via the CEO and Chief Financial 

Officer (“CFO”), who have regular dialogue with institutional investors and deliver 

presentations to analysts and fund investors periodically. 

 

The Board maintains appropriate corporate disclosure policies and procedures, which are in 

compliance with the ACE LR of Bursa Securities. 

 

The AGM is the principal forum for dialogue with shareholders. Chairperson of the Board 

shall ensure the AGM supports meaningful engagement between the Board, KSM and 

shareholders. The notice of AGM shall be sent out to shareholders at least twenty-one (21) 

days before the date of the AGM. 

 

20. Conflict Resolution 

 

The Board is committed to reaching a prompt and fair resolution of any disputes, conflicts, or 

disagreements should they arise from time to time, and which may jeopardize the functioning 

of the Board. 
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The conflict may be between directors, by a director regarding a board policy, process or 

procedure or by a director regarding a resolution of the board. 

 

The Board encourages directors to resolve any issues or concerns that they may have at the 

earliest opportunity. It is important that as issues arise, they are dealt with in a fair and timely 

manner. Conflicts shall be resolved by an informal discussion between the parties and if 

needed, the chairperson shall act or appoint a director to be a mediator to resolve the conflict. 

 

21. Board and Board Committee Evaluation 

 

The Board, through NC, shall undertake an annual assessment on the directors, Board 

Committees and Board effectiveness as a whole including the composition, degree of 

independence, right mix of expertise, experience and skills, quality of information, decision 

making and boardroom activities. 

 

The assessment results would be used as reference for further development and enhancement 

of the directors, Board Committees and Board. 

 

22. Review of the Board Charter 

 

The Board shall review and update the Board Charter periodically taking into consideration 

the needs of the Group as well as any development in rules and regulations that may have an 

impact on the discharge of the Board’s duties and responsibilities. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


