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1.  PREAMBLE 

 

1 .1  The Board of  Directors ( “ Board ” )  of  Eden Inc.  Berhad ( “ Eden ”  or  “Company ” )  

acknowledge the need for  a board char ter  ( “ Charter ” )  which a ims to enshr ine the 

pr inc ip les and best  pract ices of  corporate governance as promulgated by the 

Malays ian Code on Corporate Governance 2017 ( “ MCCG 2017 ” ) .  

 

1 .2  This Char ter  serves as a tool to prov ide  guidance and c lar i ty for  Directors and 

Management  with regard to the ro le of  the Board and i ts  commit tee,  the 

requirements of  Directors in car ry ing out  the stewardship ro le and in d ischarg ing  

their  f iduc iary dut ies towards  Eden as wel l  as the Board’s  oper at ing pract ices.  

 

1.3  The prov is ions contained in th is  Char ter  neither replace nor supersede the laws of  

Malays ia or  the regulatory f rameworks appl icable.  This  Char ter  is  governed by,  

where appl icab le:  

 

(a)  the Act ;  

(b)  MMLR;  

(c)  MCCG 2017;  

(d)  the Const i tut ion of  Eden;  and  

(e)  regulatory/ legis lat ive requirements.  

 

1.4  This Char ter  has been endorsed by the Board and is  subject  to rev iew by the Board 

f rom t ime to t ime,  to ensure the Group remains at  the forefront  of  best  pract ices in 

corporate governance. *  

 

 

 

 

 

 

 

 

 

 

*Note:  Should  the MMLR, the Ac t  and/or  any other appl icable law or  regulatory requi rements  

be amended for  any reason whatsoever,  the amendments of  which  af fec ts  the  contents o f  th is  

Charter ,  the  amended MMLR, the Act  and/or  any  other appl icable  law or  regulatory  requi rement s 

shal l  take  precedent  over th is  Char ter .  
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2.  GLOSSARY 

 

(a)  “Act ”  means the Companies Act  2016;  

 

(b)  “ARC ”  means Audit  and Risk Commit tee;  

 

(c)  “Board ”  means the board of  d irectors of  Eden;  

 

(d)  “Bursa Malaysia ”  means Bursa Malays ia Secur i t ies Berhad;  

 

(e)  “CEO ”  means the Chief  Execut ive Of f icer ;  

 

( f )  “Chairman ”  means the Execut ive Cha irman of  the Board; 1 

 

(g)  “Charter ”  means the Board Charter  of  Eden;  

 

(h)  “Committees ”  mean board commit tees establ ished by the Board f rom t ime to t ime,  

inc lud ing the Audit  and Risk Commit tee,  and Nominat ion and Remunerat ion 

Commit tee;  

 

( i )  “Company Secretary ”  means the Board’s  secretary or  the person normal ly  

exerc is ing the funct ions of  a Board secretary;  

 

( j )  “Consti tut ion ”  means the Art ic les of  Associat ion  of  Eden;  

 

(k)  “Directors ”  mean members of  the Board;  

 

( l )  “ED ”  means Execut ive Director ;  

 

(m)  “Eden ”  or  “Company ”  means Eden Inc.  Berhad;  

 

(n)  “Group ”  means Eden and al l  i t s  subsid iar ies;   

 

(o)  “ ID ”  means Independent  Director ;  

 

(p)  “ INED ”  means Independent  Non -Execut ive Director ;  

 

(q)  “Management ”  means the management  personnel of  the Group;  

                                                           
1 Th i s  is  a l igned  w i th  Ar t ic le  134 o f  Eden ’s  Cons t i t u t i on  wh ich  s ta tes ,  i n te r  a l i a ,  tha t  “ t he  D i rec tor s  may 

appo in t  the  Cha i rman or  any o f  t he  Di rec tor s  ( i nc lud ing  the  Manag ing Di rec tor ,  i f  any ) ,  t o  be  the  
pr inc ipa l  execut i ve  o f f icer  o f  the  Company under  any des ignat ion  as  may be dec ided by  the  D i rec tor s  
…”  
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( r )  “MCCG 2017 ”  means Malays ian Code on Corporate Governance  2017;  

 

(s)  “MMLR ”  means Main Market  L is t ing Requ irements of  Bursa Malays ia;  

 

( t )  “NED ”  means Non-Execut ive Director ;  

 

(u)  “Non-ID ”  means Non-Independent  Director ;  

 

(v)  “NRC ”  means Nominat ion and Remunerat ion Commit tee;  and 

 

(w)  “Senior  Management ”  means senior  management personnel of  the Group.  

 

3 .  BOARD OF DIRECTORS  

 

3 .1  Board Composit ion  

 

(a)  The Board compr ises of  a minimum of  two (2)  Directors and a maximum of  

twelve (12) Directors.  At  any one t ime,  at  least  two (2)  Directors or  one - th ird 

(1/3)  of  the Board members,  whichever  is  h igher ,  shal l  be IDs pursuant  to 

Paragraph 15.02(1)  of  the Bursa Malays ia ’s  MMLR.  

 

(b)  In  the event  of  any vacancy in the Board,  result ing in non -compl iance with 

Paragraph 15.02(1)  of  the Bursa Malays ia ’s  MMLR,  the Company  must  f i l l  the 

vacancy with in three (3)  months.  

 

(c)  The tenure of  IDs do not  exceed a cumulat ive term l im it  of  n ine (9)  years.  Upon 

complet ion of  the n ine (9)  years,  IDs may cont inue to serve on the Board as 

Non- IDs.  

 

(d)  I f  the Board intends to reta in IDs beyond nine (9)  years,  i t  should just i f y  and 

seek the shareholders ’  approval  annua l ly .  I f  the Board cont inues to retain the 

INEDs af ter  the twelf th (12 t h )  year,  the Board should seek the shareholders ’  

approval annua l ly  through a two-t ier  vot ing process.  

 

(e)  Board members should possess the re levant  knowledge,  sk i l ls ,  competencies,  

funct ional and management  exper ience,  character is t ics  and mind -set  to 

cont r ibute ef fect ive ly  to the Board.  The Board  wi th the ass is tance of  the NRC,  

shal l  regular ly  rev iew i ts  membership to ensure the Board remains re levant  and 

should formal ise i ts  succession p lann ing pract ices .  
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3.2  Author i t ies of  the Board  

 

Other than the author i t ies enshr ined in the Const i tut ion of  Eden and the re levant  

laws,  the Board is  author ised to do the fo l lowing at  the expense of  the Group:  

 

(a)  to  be prov ided resources in order to perform i ts  dut ies;  

 

(b)  to have direct  access to the Senior  Management team, external and  in ternal 

auditors  and Company Secretary ;  

 

(c)  to  meet  with the external aud itors  without  the presence of  any execut ive ,  

Management  and where appropr iate,  the Company Secretary as deemed 

necessary;  and  

 

(d)  to author ise invest igat ions into f raud,  i l lega l acts or  suspected v io lat ions of  

Group pol ic ies invo lv ing Management  or  Directors.  

 

3.3  Mat ters Reserved  

 

(a)  group and div is iona l s t rategy,  p lans and budgets;  

 

(b)  acquis i t ions,  d isposa ls  and t ransact ions exceeding the l im its  of  author i ty of  the 

Group;  

 

(c)  changes to the Senior  Management  at  Group level ;  

 

(d)  changes to the Board and Board commit tees ;  and 

 

(e)  changes  in the key pol ic ies,  procedures and delegated l im its  of  author i ty  of  the 

Group.  

 

3.4  Board Review Process  

 

(a)  To remain re levant ,  the ef fect iveness of  the Board,  i t s commit tees and each 

ind iv idua l D irector  shal l  be annua l ly  rev iewed and disc losed in the annual  r eport  

as prescr ibed under the MMLR and the MCCG  2017.  The Board should engage 

profess ional,  exper ienced and independent  par ty( ies)  per iodica l ly  to fac i l i ta te 

object ive and candid Board evaluat ion  as the NRC th inks f i t .  

 

(b)  The NRC shal l  establ ish a set  of  cr i ter ia for  the assessment of  a l l  D i rectors 

inc lud ing Independent  Directors.  In establ ish ing  these cr i ter ia,  at tent ion  shal l  

be g iven to the values,  pr inc ip les and sk i l ls  required for  the Group.  These 
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cr i ter ia wi l l  serve as a  source of  reference for  prospect ive and incumbent  

Directors for  the Board’s  annual assessment  and shal l  be rev iewed regular ly  to 

mainta in their  re levance.  

 

(c)  The evaluat ion shal l  cover  the performance of  the Board,  the var ious Board  

commit tees and each indiv idua l Director .  

 

(d)  The Board should d isc lose how i t  has conducted such assessment and i ts  

outcome in the annual repor t  inc lud ing the ident i ty  of  the th ird (3 r d )  par ty  i f  the 

assessment  is  conducted by an independent  th ird (3 r d )  par ty .  

 

(e)  The Board,  in  assessing a Director ’s  independence should focus not  only  on 

whether  a Director ’s  background and current  act iv i t ies qual i fy  h im/her as 

independent  but  a lso whether  the  Director  can act  independent ly  and f ree f rom 

any business or  other re lat ionsh ip wh ich cou ld  inter fere with the exerc ise of  

independent  judgement  or  the abi l i t y  to act  in  the best  in terests of  Eden.   

 

3.5  Board Divers i ty  

 

The Company is  encouraged to  have a d iverse Boar d that  wi l l  benef i t  f rom a d iverse  

mix of  knowledge and exper ience,  background,  exper t ise,  age,  ethnic i ty ,  gender  and 

other  qual i t ies in i t s  composit ion.  The composit ion and s ize of  the Board is  such 

that  i t  fac i l i ta tes the decis ion mak ing of  the Company.  

 

4.  ROLES AND RESPONSIBILITIES  

 

4.1  General  

 

4.1.1 A Director  is  any ind iv idual who:  

 

(a)  is  required to decide jo int ly  with h is  fe l low Directors on the Board on 

what  act ions to take;  or  

 

(b)  exerc ises powers normal ly  for  the Board.  

  

4.1.2 Directors may delegate author i ty for  performance of  some of  their  dut ies.  

However ,  i t  is  not  poss ib le to delegate the responsib i l i t y  for  ensur ing that  

the dut ies that  have been delegated are proper ly  carr ied out .  

 

4.1.3 Every Director  shal l  devote suf f ic ient  t ime to prepare for  and at tend Board 

and Board Commit tee Meet ings,  at tend Directors ’  cont inuous t ra in ing  

programme and br ief ings.  
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4.1.4 Every Director  shal l  keep abreast  of  h is  responsib i l i t ies as a Director  and of  

the conduct ,  bus iness act iv i t ies and development of  the Group.  

 

4.1.5 Each Director  shal l  not  hold more than f ive (5)  d irectorships in l is ted 

companies or  such other requirements as prescr ibed by the MMLR.   

 

4.2  The Board  

 

4.2.1 The Board is  charged with lead ing and managing Eden in an ef fect ive and 

responsib le manner .  The Board is  col lect ive ly  and ind iv idua l ly  responsib le  

for  the proper stewardship of  the Group’s  business and creat ion of  long term 

shareholders value,  whi ls t  tak in g into account  in terest  of  other shareholders.  

 

4.2.2 The Board is  pr inc ipa l ly  responsib le for :  

 

(a)  rev iewing,  ensur ing and adopt ing a s t rategic  p lan for  the Group to 

suppor t  long term value creat ion and inc ludes st rategies on economic,  

env ironmenta l and socia l  considerat ions underpinning susta inab i l i t y ;  

 

(b)  together with the Senior  Management,  to promote good corporate 

governance culture with in the Group which re inforces eth ical ,  prudent  

and profess ional behav ior ;  

 

(c)  rev iewing,  chal leng ing and decid ing on Management ’ s  proposals  for  the 

Group,  and monitor  i t s implementat ion by Management ;  

 

(d)  superv is ing and assessing Management  performance to determine 

whether  the business is  being proper ly  managed;  

 

(e)  ensur ing there is  a sound f ramework for  in ternal cont ro ls  and r isk 

management ;  

 

( f )  understanding the pr inc ipa l r isks of  the Group’s  bus inesses and 

recognis ing that  bus iness decis ions invo lve the tak ing of  appropr iate 

r isks;  

 

(g)  set t ing the r isk appet i te with in wh ich the Board expects the Management 

to operate and ensur ing that  there is  an appropr iate r isk management 

f ramework to ident i fy ,  analyse,  evaluate,  manage and monitor  s ign if icant  

f inanc ia l  and non - f inancia l  r isks;  
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(h)  ensur ing that  the Senior  Management has the necessary sk i l ls  and 

exper ience,  and there ar e measures in p lace to prov ide for  the order ly 

succession of  Board and Senior  Management ;  

 

( i )  ensur ing that  Eden has in p lace procedures to enable ef fect ive 

communicat ion with s takeholders;  

 

( j )  ensur ing the integr i ty  of  Eden ’s  f inanc ia l  and non - f inancia l  repor t ing;  

 

(k)  rev iewing the leadership needs of  Eden,  both execut ive and non -

execut ive,  with a v iew to ensur ing Eden’s  cont inued abi l i t y  to compete 

ef fect ively  in the market  p lace;   

 

( l )  ensur ing Eden has appropr iate pol ic ies and procedures to rev iew 

per formance of  the Directors and Senior  Management  and set t ing an 

appropr iate level of  remunera t ion to at t ract  and reta in them; and  

 

(m)  ensur ing  that  the minutes of  meet ings accurate ly  ref lect  the 

del iberat ions and decis ions of  the Board,  inc lud ing whether  any Director  

absta ined f rom vot ing or  del iberat ing on a part icu lar  matter .  

 

4.2.3 Apar t  f rom the aforesaid pr inc ipa l responsib i l i t ies of  the Board,  t he Board 

has a lso delegated specif ic  responsib i l i t ies to several Board Commit tees.  

Whi le the Board Commit tees have the author i ty  to examine part icu lar  issues,  

they wi l l  repor t  to the Board with their  dec is ions and/or  recommendat ions 

and the u l t imate respon sib i l i t y  on a l l  mat ters l ies  with the ent ire Board.  

 

4.3  Chairman 

 

Key responsib i l i t ies of  the Chairman inc lude amongst  others:  

 

(a)  prov id ing leadership for  the Board so that  the Board can perform i ts 

responsib i l i t ies ef fect ively ;  

 

(b)  set t ing the Board agenda and ensur ing that  Board members receive complete 

and accurate informat ion in a t ime ly  manner ;  

 

(c)  lead ing board meet ings and discuss ions;  

 

(d)  encouraging act ive par t ic ipat ion and al lowing d issent ing v iews to be f reely  

expressed;  
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(e)  managing the inter face between Board  and Management ;  

 

( f )  ensur ing appropr iate s teps are taken to prov ide ef fect ive communicat ion  with 

s takeholders and that  their  v iews are communica ted to the Board as a whole;  

 

(g)  lead ing the Board in establ ish ing and monitor ing  good corporate governance 

pract ices  in Eden;   

 

(h)  other responsib i l i t ies as ass igned by the Board f rom t ime to t ime ;  

 

( i )  disp lay ing eth ica l  behavior  wh i le overseeing the day -to-day business  

operat ions,  implement ing Board pol ic ies and st rategies,  and making 

operat iona l dec is ions;  

 

( j )  serv ing as the conduit  between the Board and management  in ensur ing the 

success of  the Group’s  governance and management  funct ions;  

 

(k)  ensur ing that  a l l  Board decis ions ref lect  i t s  environment ,  safety  and health 

intent ions as ar t icu lated in the environment,  safety and heal th pol icy  

s tatement;  

 

( l )  ensur ing ef fect ive re lat ionships and communica t ion with Management ,  and 

between the Board,  shareholders and re levant  stakeho lders;  

 

(m)  prov id ing s t rong leadership by ef fect ively  communicat ing the v is ion,  

management  phi losophy,  bus iness s t rategy and environment ,  safety and 

health pol icy to employees;  and  

 

(n)  keeping the Board informed of  sal ient  aspects and issues concerning the 

Group’s  operat ions,  inc luding those re lated to environment ,  safety and health.  

 

4.4  EDs 

 

(a)  fac i l i ta tes  the f low of  in format ion between the Management  and the Board.  

 

(b)  assumes the overal l  responsib i l i t y  for  the implementat ion of  the Group’s  

s t rategies and in  car ry ing out  the Board’s  mandates,  manages the Group’s  

businesses and dr ives per formance towards achi ev ing the st rategic  goals  and 

commerc ia l / f inanc ia l  object ives.  
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4.5  NEDs/ INEDs 

 

NEDs/ INEDs are persons of  cal iber ,  credib i l i t y  and have the necessary sk i l ls  and 

exper ience to br ing an independent  judgment  to bear  on the issues of  st rategy,  

per formance and resources,  inc lud ing key appointments and standard of  conduct .  

For  the purpose of  d ischarg ing the ro les and responsib i l i t ies as a Director ,  NEDs /  

INEDs:  

 

(a)  to  make independent  assessment  of  the informat ion,  repor ts or  statements,  

hav ing regard to the Directors ’  knowledge,  exper ience and competency;  

 

(b)  to prov ide an independent  v iew and demonstrate object iv i ty  in  rev iewing and 

chal leng ing the Management ’s  proposals  at  Meet ings;  

 

(c)  to  act  as a channel of  communicat ion between Management ,  shareholders and 

other stakeholders,  and prov ide the re levant  checks and balances,  focusing  

on shareholders ’  and o ther stakeholders ’  in terests  and ensur ing that  h igh  

s tandards of  corporate governance are appl ied;  

 

(d)  to  commit  to their  responsib i l i t y  to Eden,  inc luding in the exerc ise of  their  

f iduc iary and leadersh ip ro les.  Al l  D irectors are required to consult  the 

Cha irman before accept ing new d irectorship in any other  publ ic  l is ted 

company.  

 

4.6  Senior  INED 

 

4.6.1 The Board may select  among i ts  INEDs and appoint  a Senior  INED.  

 

4.6.2 The select ion of  Senior  INED is  based on his  exper ience and the s ign if icant  

in f luence he has with in the Board,  abi l i t y  to act  as a sounding Board for  the 

Cha irman and as an intermediary to convey concerns of  the INEDs on the 

Board to the other  members of  the Board and in the event  of  d issent ion 

between the Chairman and/or  EDs of  Eden in the execut ion of  their  dut ies 

as INED.  

 

4.6.3 The Sen ior  INED is  expected to p lay the fo l lowing ro les:  

 

(a)  ensures a l l  INEDs have an oppor tunity  to prov ide input  on the agenda,  

and advise the Chairman on the qual i ty ,  quant i ty  a nd t ime less of  the 

informat ion submit ted by Management  that  is  necessary or  appropr iate 

for  the INEDs to perform their  dut ies ef fect ively ;  
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(b)  consults  the Chairman regarding Board meet ing  schedules to ensure 

the INEDs can per form their  dut ies responsib ly  and  with suf f ic ient  t ime 

for  d iscussion of  a l l  agenda i tems;  

 

(c)  serves as the pr inc ipa l condu it  between the INEDs and the Chairman 

on sensit ive issues,  for  example issues that  ar ise f rom 

‘wh is t leb lowing ’;  

 

(d)  serves as a designated contact  for  consultat ion and dir ect  

communicat ion with shareholders and other stakeholders on areas that  

cannot  be resolved through the normal channels  of  contact  with the 

Cha irman,  or  for  which such contract  is  inappropr iate;  and  

 

(e) be avai lab le for  conf ident ia l  d iscuss ions with other  NED s who may 

have concerns which they bel ieve have not  been proper ly  considered 

by the Board as a whole .   

 

5.  BOARD COMMITTEES 

 

The Board has delegated some of  i t s powers and funct ions to each of  the fo l lowing Board 

Commit tees to ass is t  i t  in  carry ing out  i t s  re sponsib i l i t ies:  

 

5.1  ARC 

 

The pr imary object ive of  the ARC is  to ass is t  and support  the Board in the area of  

governance st ructure,  f inancia l  report ing process by l ia is ing with external aud itors ,  

rev iewing and monitor ing the Group’s  system of  r isk  management  and interna l  

cont ro l  by l ia is ing with the internal auditors .  

 

5.2  NRC 

 

(a)  The NRC oversees matters re lated to the nominat ion of  new Directors,  

annua l ly  rev iews the required mix of  sk i l ls ,  exper ience and other requis i te 

qual i t ies of  Directors as wel l  as under takes  the annual assessment  of  the 

ef fect iveness of  the Board as a whole,  i t s  commit tees and the cont r ibut ions of  

each ind iv idua l  D irector ;  and  

 

(b)  The NRC is  a lso pr imar i ly  responsib le for  recommending to the Board the 

remunerat ion f ramework for  Directors,  rev iew ing the remunerat ion package for  

ED and Senior  Management as wel l  as the remunerat ion f ramework of  

employee of  the Group.  
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6.  RIGHTS OF DIRECTORS 

 

6 .1  Access of  Informat ion  

 

Al l  D irectors shal l  have unrest r ic ted access to Management  and informat ion  

per ta in ing to  the Group,  inc lud ing access to the Company Secretary,  auditors  and 

consultants  of  Eden ,  re levant  to the fur therance of  their  dut ies and responsib i l i t ies  

as Directors of  Eden at  the expense of  Eden.  

 

6.2  Independent  Profess ional Adv ice  

 

(a)  In  d ischarging the Dire c tors ’  dut ies,  each Board member  is  ent i t led to obta in 

independent  profess ional adv ice at  the cost  of  Eden.  

 

(b)  Where such advice is  considered necessary for  the d ischarge of  h is /her  dut ies 

and responsib i l i t ies as Director  and,  for  the benef i t  of  Eden,  such D irector  

shal l  f i rs t  d iscuss with the Chairman and br ing the request  to seek 

profess ional independent  advice for  the Board’s  considerat ion  and approval.  

Such restr ic t ion shal l  not  apply  to the ED act ing in fur therance of  their  

execut ive responsib i l i t ies and  with in their  delegated powers.   

 

7.  DIRECTORS’ REMUNERATION  

 

7 .1  Overs ight  of  Remunerat ion  

 

The Board has in p lace pol ic ies and procedures to determine the remunerat ion of  

D irectors and Senior  Management ,  which takes into account  the demands,  

complex it ies and performance of  Eden as wel l  as sk i l ls  and exper ience required.  

 

The Board has an NRC to implement  the remunerat ion pol ic ies and procedures and 

recommend to the Board the remunerat ion of  the Board and Senior  Management ,  

for  considerat ion and approval.  Each Director  concerned shal l  absta in  f rom any 

decis ion with regards to h is /her  remunerat ion.  

 

(a)  NEDs 

 

( i )  NEDs wi l l  be paid a remunerat ion compr is ing of  fees and benef i ts for  

act ing as Directors of  Eden  and not  by a commiss ion on or  percentage of  

prof i t s  or  turnover ,  subject  to approval by shareholders at  a general  

meet ing.  NEDs who are shareholders should absta in f rom vot ing at  

general meet ing to approve their  fees.  
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( i i )  The amount  of  remunerat ion payab le to NEDs sha l l  ref lect  the exper ience,  

t ime commitment,  leve l of  d ut ies  and responsib i l i t ies under taken and shal l  

be determined with reference to Eden’s  per formance.  

  

(b)  EDs 

 

( i )  The remunerat ion of  EDs shal l  be recommended by the NRC with the 

ind iv idua l Directors concerned absta in ing f rom discussing h is  ind iv idua l  

remunerat ion.  

 

( i i )  The remunerat ion package shal l  commensurate with the performance,  

sk i l ls  and responsib i l i t ies expected of  the Directors  pursuant  to a 

cont ract  of  serv ice ,  and does not  require for  shareholders ’  approval  but  

such remunerat ion package  may not  inc lude a commiss ion on or  

percentage of  turnover .  The amount of  remunerat ion payable shal l  be 

determined with reference to Eden’s  per formance.  

 

(c)  Senior  Management  

 

( i )  The remunerat ion package of  the Senior  Management  shal l  pursuant  to 

a cont ract  of  serv ice  and be determined at  Board level and does not  

require for  shareholders ’  approval.  

 

7.2  Disc losure of  Remunerat ion  

 

Directors ’  remunerat ion shal l  be d isc losed on a named and ind iv idua l bas is  and by 

the exact  amount,  both at  Company and Group level.  The remunerat ion breakdown 

shal l  amongst  others inc lude fees,  salary,  bonus,  benef i ts  and other emoluments,  

as the case may be.  The disc losure sha l l  a lso inc lude Directors who were appo inted 

or  ret i red dur ing the year .  

  

8.  APPOINTMENT AND RE -ELECTION OF DIRECTORS 

 

8.1  Appointment  

 

The appointment  of  any addit iona l Director  is  made as and when i t  is  deemed 

necessary by the Board.   

 

The proposed appointment of  a new member to the Board wi l l  be del iberated on by 

the fu l l  Board based upon a repor t  prepared by the N RC on the necessity  for  and 

qual i f icat ion and exper ience of  the proposed Director .  The NC is  responsib le for  

ident i fy ing and nominat ing suitable cand idates for  appointments to the Board for  
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approval,  e i ther  to f i l l  vacancies or  as addit ion to meet the changing n eeds of  the 

Group.  In recommending to the Board of  any appointment  of  Director ,  the N RC would 

take into account  the fo l lowing :  -  

 

(a)  sk i l l ,  knowledge,  expert ise,  exper ience;  

 

(b)  character ;  

 

(c)  profess ional ism;  

 

(d)  in tegr i ty ;  and 

 

(e)  the abi l i t y  to d ischarge such responsib i l i t ies and funct ions as expected f rom a 

d irector .  

  

The NRC wi l l  assess the independence of  the candidate in the case of  appointment  

of  an INED.  

 

In consider ing cand idates for  d irectorship,  the NRC sha l l  not  sole ly  re ly  on 

recommendat ions f rom exis t ing Board members,  management or  major  

shareholders.  

 

8.2  Re-elect ion  

 

An elect ion of  Directors shal l  take p lace every year.  At  every annual general  

meet ing,  one-th ird (1/3)  of  the Directors for  the t ime being or ,  i f  their  number is  not  

three (3)  or  a mult ip le of  three  (3) ,  then the number  nearest  to one -th ird (1/3)  shal l  

ret i re f rom of f ice and be e l ig ib le for  re -e lect ion prov ided a lways that  a l l  D irectors 

shal l  ret i re f rom of f ice at  least  once in every three (3)  years but  shal l  be  e l ig ib le for  

re-e lect ion.  A ret i r ing Director  shal l  reta in of f ice unt i l  the c lose of  the general 

meet ing at  which he ret i res.  

 

9 .  DIRECTORS’ ORIENTATION AND CONTINUOUS EDUCATION TRAINING  

 

9.1  Induct ion of  Newly Appo inted Directors  

 

Al l  newly appo inted Board members shal l  undergo a formal induct ion and cont inuous  

educat ion programme to ensure that  they understand:  

 

(a)  their  ro les and responsib i l i t ies;  

 

(b)  the Board’s  expectat ions in terms of  their  knowledge  contr ibut ion;  
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(c)  the nature of  the G roup’s  business;  

 

(d)  cur rent  issues faced;  and  

 

(e)  st rategies adopted by the Group.  

  

9.2  Directors ’  Tra in ing and Deve lopment  

 

(a)  Directors are required to undergo the mandatory accreditat ion programme  

under  the auspices of  Bursa Malays ia.  In addit ion,  Directors are required to 

at tend re levant  t ra in ing  courses or  seminars at  per iodic  intervals  to keep 

themselves updated on developments perta in ing  to the overs ight  funct ion of  

D irectors as wel l  as technic a l mat ters,  in  order  to update their  knowledge and 

sk i l ls  to susta in their  act ive par t ic ipat ion in Board del iberat ion and ef fect ive ly  

d ischarge their  dut ies.  

 

(b)  Al l  t ra in ings at tended by Directors shal l  be d isc losed in the annual report .  In 

specia l  c ircumstance,  val id just i f icat ions for  non -at tendance at  any t ra in ing  

by Directors for  the f inancia l  year  shal l  a lso be d isc losed.  

 

10.  CODE OF CONDUCT AND ETHICS  

 

(a)  The Board shal l  formal ise and mainta in a set  of  eth ica l  s tandards of  behavior  

expected of  a l l  D irectors,  Management ,  employees and,  where appl icab le,  

counterparts and business partners through the Directors ’  Code of  Eth ics and 

together with the Management ,  implement  i t s pol ic ies and procedures,  which inc lude 

manag ing conf l ic ts  of  in terest ,  prevent ing the abuse of  power,  corrupt ion,  ins ider  

t rading and money launder ing.  

 

(b)  The pol ic ies of  the Directors ’  Code of  Eth ics should be integrated into group -wide 

management  pract ices.  

 

11.  BOARD MEETINGS 

 

11.1  Frequency  

 

The Board shal l  meet  at  least  four (4)  t imes in  a f inancia l  year ,  with addit iona l  

meet ings to be convened as and when necessary.  
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11.2  Not ice  

 

Except  in  the case of  emergency,  not ice of  every Board meet ing shal l  be g iven in  

wr i t ing seven  (7)  days before each meet ing.  In addit ion to not ices sent  through post  

or  by hand,  not ices may also be sent  v ia facs imi le,  e lect ronic  mai l  or  in  such manner 

as the Board may f rom t ime to t ime approve.  

 

11.3  Agenda  

 

The Company Secretary shal l  work together wit h the Chairman in deve loping the 

meet ing agenda.  The agenda shal l  inc lude,  amongst  others,  matters specif ica l ly  

reserved for  the Board’s  decis ion.  

 

11.4  Meet ing Papers  

 

The meet ing  papers,  which inc lude f inanc ia l  repor ts,  mi nutes of  the prev ious  

meet ing and other  re levant  documents be c irculated to a l l  D irectors  at  least  seven 

(7)  days pr ior  to each meet ings to a l low suf f ic ient  t ime for  Directors and Commit tees 

to rev iew and consider  the re levant  in format ion.  

 

11.5  Quorum 

 

The quorum shal l  compr ise two (2)  Di rectors.  In the absence of  the Chairman,  the 

members present  shal l  e lect  a Chairman f rom amongst  them to chair  the meet ing.  

 

11.6  At tendance at  Board Meet ings  

 

(a)  A Director  shal l  at tend not  less than 50% of  the tota l  Board meet ings held  

dur ing a f inancia l  year .  

 

(b)  A Director ,  however,  shal l  be requ ired to vacate h is  pos it ion as Director  i f  he 

is  absent  for  more than 50% of  the tota l  Board meet ings he ld dur ing a f inancia l  

year .  

 

(c)  The number  of  Board meet ings held per  year and the deta i ls  of  at tendance of  

each ind iv idua l D irector  in  respect  of  the meet ings held shal l  be d isc losed in 

Eden ’s  annua l report .  

 

(d)  Management  may be inv i ted to at tend Board and Commit tee meet ings as and 

when necessary to speak on matters re lat ing to their  sphere of  responsib i l i t y .  
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11.7  Vot ing  

 

(a)  Subject  to the Const i tut ion of  Eden,  a l l  resolu t ions of  the Board shal l  be  

decided by a major i ty  of  votes,  each Director  hav ing one  (1)  vote.  In case of  

an equal i ty  of  votes,  the Cha irman shal l  have a second or  cast ing vote ,  except  

where at  the meet ing onl y  two (2)  Directors form the quorum and only  such 

quorum is  present  at  the meet ing or  only  two (2)  Directors are competent  to 

vote on an issue in quest ion,  the chairman of  the meet ing shal l  not  have a 

cast ing vote.  

 

(b)  A director  shal l  absta in f rom del iberat ion and vot ing on cont racts  or  proposed 

cont racts or  arrangement in which the Director  has d irect  and/or  ind i rect  

in terests.  

 

11.8  Minutes  

 

(a)  The minutes of  the meet ing sha l l  be act ion  or iented,  and record the 

del iberat ions and dec is ion of  the Board.  The  minutes shal l  inc lude compi led 

Board inst ruct ions as mat ters ar is ing for  d iscussion at  each Board Meet ing to 

ensure proper  fo l low through.  

 

(b)  Minutes shal l  be d is t r ibu ted to Board members and shal l  be conf irmed by the 

Cha irman of  the meet ing at  which the pr oceedings are held or  by the Chairman 

of  the next  succeeding meet ing.  

 

12.  COMPANY SECRETARY 

 

12.1  The appo intment  and removal of  the Company Secretary is  a matter  for  the Board,  

as a whole.  The Company Secretary,  who is  accountable to the Board,  shal l  be  

suitab ly  qual i f ied,  competent  and capable of  carry ing out  the dut ies required of  the  

post .  

 

12.2  The Company Secretary is  expected to prov ide unimpeded advice and serv ices to 

the Directors,  as and when the need ar ise,  to enhance the ef fect ive funct ion ing of  

the Board and i ts Board Commit tees and to expedite regulatory and governance.  

 

12.3  The ro les and responsib i l i t ies of  a Company Secretary inc lude,  but  not  l im ited to 

the fo l lowing:  

 

(a)  managing a l l  board and commit tee meet ing logis t ics,  at tending and recording  

minutes of  a l l  board  and commit tee meet ings and fac i l i ta t ing Board 

communicat ions;  
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(b)  advis ing the Board on i ts  ro les and responsib i l i t ies;  

 

(c)  fac i l i ta t ing the or ientat ion of  new Directors and ass is t ing in Directors ’  t ra in ing  

and development ;  

 

(d)  advis ing the Board on corporate d isc losures and compl iance with company 

and secur i t ies regulat ions and l is t ing requirements;  

 

(e)  managing processes perta in ing to the annual shareholders ’  meet ing;  

 

( f )  monitor ing corporate governance developments and ass is t  the Board in 

apply ing governance pract ices to meet the Board’s  needs and stakeholders ’  

expectat ions;  

 

(g)  serv ing as a focal point  for  stakeholders ’  communicat ion and engagement on 

corporate governance issues;  and  

 

(h)  together with the Chai rman, ensur ing that  Directors are prov ided with 

suf f ic ient  in format ion and t ime to prepare for  board meet ing.   

 

13.  STAKEHOLDERS’  COMMUNICATION  

 

The Board shal l  ensure ef fect ive,  t ransparent  and regular  communicat ion with i t s  

s takeholders to fac i l i ta te mutual understanding of  each other ’s  object ives and 

expectat ions.  

 

14.  GENERAL MEETING  

 

The Board shal l  arrange for  the general meet ing of  Eden to be conducted in an ef f ic ient  

manner ,  inc lud ing to consider  leveraging technology to fac i l i ta te e lect ronic  vot ing and 

remote shareholders ’  par t ic ipat ion,  to enhance shareholder  communicat ions for  a greater  

understanding of  Eden and i ts  Group’s  businesses,  governance and performance.  


