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1. INTRODUCTION 

The Board of Directors (“Board”) of NTPM Holdings Berhad (“NTPM” or “the
Company”) has overall responsibility for the proper conduct of the Company’s
business and assumes responsibility for effective stewardship and control of
the assets of NTPM and its group of companies (“Group”) and is a key decision
making body of the Company. 

The Board recognises Corporate Governance as being vital and important to the
success  of  the  businesses  of  NTPM  and  its  Group  businesses.  They  are
unreservedly committed to applying  the requisite  policies  necessary to ensure
that the principles of good governance are practised in all of its corporate and
business dealings.
 

2. OBJECTIVES

The Board Charter (“Charter”) lays down clearly the responsibilities,  functions
and  terms  of reference within which the Board, Board Committees and
individual Directors play their roles distinct from the management
(“Management”).  Its essence is as follows:

 it  is subject to the provisions of relevant  legislations,  regulations, The
Malaysian  Code on Corporate  Governance  (“CG  Code”)  and  other
codes  of conduct  and  the Company’s Memorandum and  Articles  of
Association (“M&A”):

 it  sets  out  the  duties  and  processes  of  the  Board  which  all  Board
members are to be aware of;

 it will act as a source of reference to prospective Board members;
 it  is  a  means  of  providing  Directors  serving  and  coming  on board,

clarity  as  to  their  roles and responsibilities and principal matters
reserved for the Board, the Board Committees and as to the different
roles they as Directors; and

 the process by which the Board and Board Committees function
including the scheduling, calling and convening of Board meetings and
other matters affecting their  affairs and for them to play an effective
role. 

This Charter is  not an “all inclusive”  document  and should be read as a broad
expression of principles.  The Charter will  be reviewed on a periodic basis  and
may be amended by the Board from time to time. 
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3. RESPONSIBILITIES OF THE BOARD

3.1 Powers of the Board

The Board has all the powers necessary for managing and for directing and
supervising the management  of the  business  and  affairs  of the  Company  as
prescribed under the Companies Act 1965 (“Act”) and the Company’s Articles
of  Association  (“Articles”)  subject to  any modifications,  exceptions  or
limitations contained in the Act or the Articles. 

In exercising  their powers, Directors should have regard to Section 132 of the
Act which states that a Director of a Company shall at all times:

 exercise his powers for a proper purpose and in good faith in the best
interest of the Company;

 exercise reasonable care, skill and diligence with the knowledge, skill and
experience which may reasonably be expected of a Director having the same
responsibilities and

 apply any additional knowledge, skill and experience which the Director in
fact has.

In addition to the above, in exercising his powers, a Director should also have
regard to the following:

 Use of good business judgment;
 Proper and good reliance on information provided by others;
 His responsibility as Director;
 His responsibility for actions of delegate; and
 Prohibition against improper use of Company’s property, position, corporate

opportunity or competing with the Company.

3.2 Principal Responsibilities of the Board

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 for the manner in which the
affairs  of the Company  are managed.  The  Board sets the Group’s values  and
standards and ensures that its obligations to its shareholders and stakeholders are
understood and met. 

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”). 

NTPM HOLDINGS BERHAD 
REVISED BOARD CHARTER: 23 JUNE 2016

5



The Board establishes the corporate vision and mission, as well as the philosophy
of  the  Company,  setting  the  aims  of  the  Management  and  monitoring  the
performance of the Management. 

In performing and discharging its responsibilities and facilitating its ongoing
oversight of the Company,  the Board’s role includes,  but is  not limited to the
matters in this section.

In order to ensure effective discharge of the Board’s functions, the Board has
assumed the following 6 principal responsibilities: -

(a) reviewing and   adopting and monitoring the implementation of
a strategic plan for the Group - The Board has responsibility
for  reviewing,  challenging  and  approving  Management’s
proposal on strategic plans for the Company and its subsidiaries.
The Board is also responsible for monitoring the implementation
of the strategic plan by Management.

(b) overseeing the conduct of the Group’s business -   The Board
is  responsible  for  the  oversight  of  the  performance  of  the
Management  to  determine  whether  the  business  is  being
properly managed 

(c) identifying    principal    risks    and    ensuring    the
implementation of appropriate controls and mitigation measure
- The Board is responsible for understanding the principal risks
of  all  aspects  of  the Company’s business  and  recognise  that
business  decisions  involve  the  taking  of  appropriate  risks,  in
achieving a proper balance between risk incurred and potential
returns to shareholders and ensure that there are systems in place
which effectively monitor and manage these risks

(d) succession planning - The Board is responsible for ensuring that
all candidates appointed to senior management positions are of
sufficient calibre and shall ensure that there are programmes
in place to provide for the orderly succession of senior
management.

(e) overseeing  the  development  and  implementation  of  a
shareholder’ communications policy for the Group - The Board
is  responsible  for  ensuring  that  the  Company  has in place  a
policy to enable  effective communication with its shareholders
and other stakeholders. Such policy shall include how feedback
received from stakeholders is considered by the Company when
making business decisions
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(f) reviewing the adequacy and the integrity  of  Management  and
internal  control  systems  of  t h e  Group - The Board is
responsible for ensuring that there is sound framework of
reporting on internal controls and regulatory compliance

Recommended changes may be made from time to time to suit the circumstances
or changes in governing regulations.

3.3 Division of Roles and Responsibilities

Role of Individual Directors 

Directors are expected to comply with their legal,  statutory and equitable duties
and obligations when discharging their responsibilities as Directors. Broadly these
include: 

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

b) acting with care and diligence and for proper purpose; 

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

d) refraining from making improper use of information gained through the
position of director and from taking improper advantage of the position
of director. 

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. 

Role of Senior Independent Director

The  Board  has  appointed  a  Senior  Independent  Director  to  whom  concerns
pertaining to the Group may be conveyed by shareholders and the public. 

Role of Chairman

The Chairman leads the Board and is responsible for the effective performance of
the Board. 

The Chairman of the Board shall be a Non-Executive Member of the Board. 

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 and standards of the Company; 
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b) maintaining a relationship of trust with and between the Executive and
Non-Executive Directors; 

c)  ensuring  the  provision  of  accurate,  timely  and  clear  information  to
Directors; 

d)  ensuring  effective  communication  with  shareholders  and  relevant
stakeholders; 

e)  arranging  regular  evaluation  of  the  performance  of  the  Board,  its
Committees and individual Directors; 

f)  facilitating  the effective  contribution of Non-Executive Directors and
ensuring constructive relations be maintained between Executive and
Non-Executive Directors; and 

g) facilitating the ongoing development of all Directors. 

The  Chairman,  in  consultation  with  the  Group  Managing  Director  and  the
Company  Secretary,  sets  the  agenda  for  Board meetings  and  ensures  that  all
relevant issues are on the agenda. 

The Chairman ensures orderly conduct and proceedings of the Board and general
meetings and is responsible 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 the Board discussion. 

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. 

Group  Managing  Director  (“MD”)  And  Group  Chief  Executive  Director
(“CEO)

The  MD  and  CEO  are  primarily  accountable  for  overseeing  the  day-to-day
operations to ensure the smooth and effective running of the Group. 

The MD and CEO are 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. 
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The MD and CEO ensure that the financial management practice is performed at
the highest level of 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 MD and CEO provide effective leadership 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 MD and CEO are the conduit  between the Board and the Management  in
ensuring the success of the Company’s governance and management functions. 

The MD and CEO implement the policies, strategies and decisions adopted by the
Board. All Board authorities conferred on the Management is delegated through
the MD and/or CEO and this will be considered as the MD and CEO’s authority
and accountability. 

3.4 Role of Board Committees

The  Board  appoints  the  following  Board  Committees  with  specific  Terms  of
Reference: 

 Audit Committee 
 Nomination Committee 

Independent  and  Non-Executive  Directors  play  a  leading  role  in  these
Committees. The Terms of Reference (“TOR”) of each of the above Committees
are set below:- 

Audit Committee (“AC”)

The AC shall comprise at least three (3) Non-Executive Directors, a majority of
whom must be Independent Directors. 

The AC will elect an Independent Director from amongst them as its Chairman. 

The AC meets on a quarterly basis to carry out its functions. The quorum for the
AC meeting shall be the majority of members present whom must be independent
directors.

The  AC  shall  meet  the  external  auditors  without  the  presence  of  Executive
Directors and Senior Management at least twice a year to ensure that the external
auditors can freely discuss and express their opinions on any matter to the AC,
and the AC can be sufficiently assured that the Management has fully provided all
relevant information and responded to all queries from the external auditors

The functions of the AC are as follows:
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 To review the cost effectiveness,  independence and objectivity of the
external auditors and recommend for the appointment/re-appointment
of the external auditors, the audit fee and any question of resignation
or dismissal of external auditors;

 To discuss with the external auditors before the audit commences the
nature and scope of the audit and to ensure co-ordination where more
than one audit firm is involved;

 To review with the external auditors their evaluation of the system of
internal controls and their audit report;

 To  review  the  quarterly  and  annual  financial  statements  before
submission to the Board, focusing particularly on :

o any changes in or implementation of accounting policies and
practices;

o significant  matters  highlighted  including  financial  reporting,
significant  judgements  made  by  the  management,  significant
and  unusual  events  or  transaction  and  how these  matters  are
addressed;

o significant adjustments resulting from the audit;
o the going concern assumption; 
o compliance with accounting standards and legal requirements;

and
o key audit matters that relate to the modified opinion or material

uncertainty related to going concern (including  steps taken (if
any) to address those matters)

 To  discuss  problems  and  reservations  arising  from the  interim  and
final audits, and any matter the external auditor may wish to discuss
(in the absence of management, where necessary);

 To review the external auditors’ management letter and management’s
response;

 To do the following, in relation to the internal audit function: 

o review  the  adequacy  of  the  scope,  functions,  competency  and
resources  of  the  internal  audit  function,  and  that  it  has  the
necessary authority to carry out its work;

o review  the internal  audit  programme  and  results  of the internal
audit process and, where necessary, ensure that appropriate actions
are taken on the recommendations of the internal audit function;
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o review any appraisal or assessment of the performance of members
of the internal audit function;

o approve any appointment or termination of senior staff members of
the internal audit function; and

o take cognizance of resignations of internal audit staff members and
provide the resigning  staff member  an opportunity to submit  his
reasons for resigning.

 To  consider  any  related  party  transactions  and  conflict  of  interest
situation that may arise within the Company or Group including  any
transaction,  procedure or course of conduct  that  raises  questions  of
management integrity; 

 To report its findings on the financial and management performance,
and other material matters to the Board; 

 To  consider  the  major  findings  of  internal  investigations  and
management’s response;

 To verify the allocation of employees’ share option scheme (“ESOS”)
in compliance with the criteria as stipulated in the by-laws of ESOS of
the Company, if any;

 To  monitor  the  foreign  currency  transactions  and  determine  and
review the policies associated to each transaction annually;

 To consider any other functions as may be agreed between the AC and
the Board. 

Nomination Committee (“NC”)

The  NC  shall  be  appointed  by  the  Board  from amongst  the  directors  of  the
Company and shall consist of no fewer than 3 members, all of whom must be non
executive directors and a majority of whom are independent.

The  Chairman  of  the  NC  shall  be  appointed  among  the  members  of  the
Committee.

The NC shall meet as and when is  required and at least once a year. A quorum
shall consist of two (2) members.

The NC may invite any senior management staff or professional adviser to be in
attendance.

The functions of the NC are as follows:
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• Review the structure,  size  and composition (including  skills,  knowledge  and
experience)  required of the Board compared to its  current  position and make
recommendations to the Board with regard to any changes;

• Give full consideration to succession planning for directors in the course of its
works, taking into account the challenges and opportunities facing the company,
and what skills and expertise are therefore needed on the Board in the future;

• Review and recommend to the board, candidates to fill  board vacancies as and
when they arise;

• Before any appointment  is  made by the board,  evaluate the balance of skills,
knowledge  and  experience  on the  board and,  in  the  light  of this  evaluation
prepare  a  description  of  the  role  and  capabilities  required  for  a  particular
appointment. In making its recommendation, the Committee should consider the
candidate's:-

i) Skills, knowledge, expertise and experience;
ii) Professionalism;
iii) Integrity; and
iv)  In  the case  of the  candidates  for  the  position of independent  non-

executive directors, the NC should also evaluate the candidate’s ability
to  discharge  such  responsibilities/  functions  as  expected  from
independent non-executive directors

• Review and recommend the re-appointment of any non-executive director at the
conclusion of their  specified  term of office  having  given due regard to their
performance and ability to continue to contribute to the Board in the light of the
knowledge, skills and experience required;

• Review and consider, in making recommendations, candidates for directorships
proposed by Chief Executive Officer and, within the bounds of practicability, by
any other senior executive or any director or shareholder.

•  Review  and  recommend  to  the  board,  directors  to  fill  the  seats  on  board
committees;

• Assess the effectiveness of the board as a whole and assess the contribution of
each individual director, including independent non-executive directors, as well
as the chief executive officer;

• Review and recommend the re-appointment and re-election of Directors of the
Company for shareholders’ approval; and

  Review the term of office  and performance of AC and each of its members
annually.
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4. COMPOSITION AND BOARD BALANCE

4.1 Size and Composition

The  Board  recognises  the  importance  of  ensuring  a  balance  of  power  and
authority  between  the  Chairman  and  the  Group  MD with  a  clear  division  of
responsibility  between  the  running  of  the  Board  and  the  Company's  business
respectively.  The  positions  of  Chairman  (i.e.  Non-Executive  Chairman)  and
Group MD are separated and clearly defined. 

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. 

At any one time, at least two (2) or one-third (1/3), whichever is  higher, of the
Board members are Independent Directors.

4.2 Nomination and Appointments

The appointment  of a new Director to the Board will  be done in  line  with the
Company’s Articles of Association and is a matter for consideration and decision
by the full  Board  upon  appropriate  recommendation  of  the  Nomination
Committee.

New Directors are expected to have such expertise so as to qualify them to make a
positive contribution to the Board performance of its duties and to give sufficient
time and attention to the affairs of the Company.

In making  its  recommendations,  the Nomination Committee shall  identify  the
existing  gaps,  consider  the  candidates’  skills,  knowledge,  expertise  and
experience,  professionalism and integrity.  Once a candidate is  selected for the
said  position,  the  Nomination  Committee  is  to  conduct  a  fit  and  proper
assessment determining the candidates’ ability to discharge such responsibilities/
functions as are expected before interacting with the candidate(s). From there,
Nomination Committee will  then deliberate and make its recommendations to
the Board.

In addition to reviewing  the composition and determining  if  additional  Board
members are required, the Nomination Committee shall also ensure that at least
one-third of the Board is independent.

Upon the appointment  of a  new Director,  the Company Secretary advises  the
Director  of  his/her  principal  duties  and  responsibilities  and  explains  the
restrictions  to  which  he  or  she  is  subject  to  in  relation  to  price-sensitive
information and dealings in the Company's securities. Thereafter, all Directors are
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provided  with  appropriate  briefings  on  the  Company's  affairs  and  up-to-date
Corporate Governance materials published by the relevant bodies. 

4.3 Rotation and Retirement

At the annual general meeting  in  every year,  one-third  of the Directors for the
time being or, if their number is not 3 or a multiple of 3, then the number nearest
to one-third, shall retire from office Provided Always that all Directors including
Managing  Director and Executive Directors shall retire from office once at
least in each 3 years but shall be eligible for re- election. A retiring Director
shall retain office until the conclusion of the annual general meeting at which he
retires. Election of Directors shall take place each year at the Company’s annual
general meeting subject as mentioned.

The Directors to retire in every year shall be those who have been longest in
office since their last election, but as between Directors of equal seniority, the
Directors to retire shall (unless they otherwise  agree  among  themselves)  be
determined from among them by lot.

4.4 Independence

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 perceived to materially interfere with, the exercise of
their unfettered and independent judgement, and who otherwise meet the criteria
for independence. 

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

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. 

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

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. 

4.5 Tenure of Independent Director

A Director can only serve in an independent capacity for a term of nine years as
provided for under the criteria for independence assessment as prescribed under
the CG Code.
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Although  long  tenure may  incline  towards or be  perceived  as  compromising
independence, the Board will review its position and criteria from time to time to
ensure that Independent Directors who have the necessary knowledge, skills and
competencies and exercise independent and objective judgement, play their part
effectively  on the Board in  the best  interest  of the Company and satisfy  the
independence  criteria  are not  excluded  based  merely  on the nine-year  tenure
criteria.

If the Board is satisfied that an Independent Director meets the qualifications
and criteria in the preceding paragraph and intends to retain him on the Board,
the approval of shareholders will be procured annually at the general meeting
to allow for the continued service beyond 9 years,  as required.  However,  the
Board will consider the demands of local and global standards of governance in
this regard, before making any such recommendation. The Director concerned
will abstain from any deliberations at the Board or Board Committee levels on
his proposed retention.

4.6 Vacation of Office

The office of Director shall, ipso facto, be vacated –

(a) upon his attainment  of the age of 70 years, subject to Section 129 of the
Act;

(b) if he ceases to be a Director by virtue of the Act;
(c) if he resigns his office by notice in writing under his hand sent to or left at

the Office;
(d) if he shall have been absent from more than 50% of the total meetings of

the Directors held from the date of his election or appointment to the end
of any financial year of the Company (whether or not an alternate Director
appointed by him attended) unless otherwise exempted by the Exchange
on application by the Company;

(e) if he has absented himself (such absence not being absence with leave or
by arrangement with the Directors) from meeting of the Directors for 3
months in succession, and his alternate Director (if any) shall not during
such period have attended in his stead and the Directors pass a resolution
that he has by reason of such absence vacated office;

(f) if he is removed from his office of Director by resolution of the
Company in general meeting of which special notice has been given;

(g) if he becomes of unsound mind or a person whose person or estate is
liable to be dealt with in any way under the law relating to mental disorder
during his term of office;

(h) if he has a Receiving Order in Bankruptcy made against him or makes any
arrangement or composition with his creditors generally or becomes
bankrupt during his term of office; or

(i) if he becomes prohibited from being a Director by reason of any order
made under the provisions of the Act or contravenes Section 130 of the
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Act.

If the office of a Director is vacated for any reason, he shall cease to be a
member of any committee or sub-committee of the Board.

4.7 Removal

The Company may by ordinary resolution of which special notice has been
given, remove any Director before the expiration of his period of office,
pursuant the Act, notwithstanding any provisions of these Articles or of any
agreement between the Company and such Director but without  prejudice to
any claim  he  may  have  for  damages  for breach of any such agreement. The
Company  may  by  ordinary  resolution  appoint  another  person  in  place  of  a
Director so removed from office and any person so appointed shall be subject to
retirement by rotation at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected a
Director. In default of such appointment the vacancy so arising may be filled
by the Directors as a casual vacancy.

4 Annual Assessment

The  Board,  Board Committees’  and  Directors’  performance  will  be  assessed
annually  based on the expectations  set  out  in  this  Charter.  With  the  various
positions held by each Director on the Board and Board Committees and the
roles the different Board Committees play, they are expected to meet the
expectations set for each position as these are crucial to the long-term success
of the Company.

The Board may undertake this assessment internally or through the
engagement of external professional consultants to develop the criteria for
such assessment as recommended by the Nomination Committee. The Board
has also adopted a policy and procedure and criteria for the assessment  of
independence of Independent Directors. The policy and procedure also provides
for assessment to be undertaken when new members are to be appointed to the
Board in  an independent  capacity,  prior to their  appointment.  The policy and
criteria will be reviewed from time to time.

5. DIRECTORS’ TRAINING AND DEVELOPMENT

The Board encourages Directors to attend educational / training programmes
to keep themselves  abreast  of and  updated  in  relation to  new  developments
pertaining  to the laws and regulations  and changing  commercial  environment
and risks which may affect the Board and/or the Company.
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In addition to the mandatory accreditation programmes (“MAP”) as required by
the  Bursa  Securities,  Board  members  are  encouraged  to  attend  training
programmes conducted by highly competent professionals and which are relevant
to the Company’s  operations  and business.  The Board will  assess  the training
needs of the Directors and ensure Directors have access to continuing education
programme. 

6. MEETINGS

6.1 Board meetings

6.1.1 Calling of Meetings

A Director may, and the Secretary at the request of a Director shall, summon a
meeting  of the Directors  at  any  time  provided  reasonable  notice  is  given.
Regular meetings are scheduled up front.

6.1.2 Notice of Meetings

Notice of a meeting of the Directors is deemed to be duly given to a Director if it
is given to him personally or by electronic communication to an address given
by him to the Company for that purpose or sent in  writing to him at his last-
known  address  or  another  address  given  by  him to the Company for that
purpose. A Director may waive the requirement that notice be given to him of
a meeting of the Directors, either prospectively or retrospectively provided
that the waiver is made and signed by the Director in writing.

6 Schedule and Frequency of Meetings

Board  meetings  are  scheduled  at  the  onset  of  the  calendar  year  with an
indication of the key business items for each meeting is circulated to all
Directors.

The Board meets at least four times a year, with additional meetings convened
when decisions on urgent  matters  are  required  between  scheduled  meetings.
Upon consultation with the Chairman and the MD or CEO, due notice is given
to all Directors of all meetings.

7 Supply of Papers

Regular and ad-hoc reports are provided to all Directors to ensure that they are
apprised  on key strategic,  financial,  business,  operational,  legal,  regulatory,
corporate human resource and social responsibility matters in a timely manner
and to enable them to make meaningful and effective  decisions.  Procedures
have been established concerning the presentation and timely delivery of papers
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for each Board and Board Committee meetings as well as for matters arising
from such meetings.  The Company  Secretary assists  in  the management  and
coordination of this process.

Actions on all matters arising from any meeting are reported at the following
meeting. The Directors also have access to the Company Secretary and any
advisor, should they need to do so.

8 Quorum of Board Meetings

The quorum necessary for the transaction of the business of the Directors shall be
2.

9 Attendance at Board Meetings and Time Commitment

All Directors have to comply with the requirement of attendance at a minimum
of 50% attendance at Board meetings as provided for in the Main Market Listing
Requirements of Bursa Securities.

All Directors must demonstrate their commitment to the business of the
Board and Board Committees and affairs of the Company, by making time for
all meetings and key events, towards fulfilling their roles and responsibilities as
Directors of the Company.  Commitment to the time necessary to carry out
their duties as Directors will be a condition of their appointment.

10 Proceedings

The Directors may meet together for the despatch of business at such time and
place, adjourn and otherwise regulate their meetings and proceeding as they
think fit. A Director may at any time summon a meeting of the Directors.

11 Decision Making and Circular Resolutions

All strategic decisions and business decisions are made at Board Meetings after
due processes, discussions and deliberations.

Where appropriate, decisions may also be taken by way of circular
resolutions in between Scheduled meetings. Such resolutions are signed by all
the Directors (other than those who may have an interest or conflict  with the
matter being decided upon) and valid as if it has been passed at a Board Meeting
duly called and constituted.

All such resolutions shall be described as "Directors' Circular Resolutions" and
shall be forwarded or otherwise delivered to the Secretary without delay, and
shall be recorded by the Secretary in the Company's Minutes Book. Any such
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resolution may consist of several documents in like form, each signed by one or
more Directors or their alternates.

12 Voting

Any questions arising at a Board Meeting is decided by a simple majority of
votes. A Director is required to abstain from deliberations and voting in respect
of any contract or proposed contract or arrangement or transaction in which he
/ she has direct or indirect interest. A Director may cast a dissenting vote and
the minutes  should  properly  record  any  dissenting  views  or  vote  of  such
Director.

13 Board Committee Meetings

The Board Committees  generally  meet  quarterly  or as  prescribed  under  their
respective Terms of Reference, at the minimum unless any Committee decides to
meet  more frequently as deemed necessary, to deliberate on matters under
their purview. Board Committees which meet  quarterly,  normally  hold  their
meetings at least one day before or on the same day as the quarterly scheduled
Board meetings.

14 Minutes

The Directors shall cause minutes to be duly entered in  books provided for the
purpose –
a) of all appointments of managers and secretaries;
b) of the names of all the Directors present at each meeting of the Directors and

of any Committee of Directors and of the Company in general meeting;
c) of all resolutions and proceedings of general meetings and of meetings of the

Directors and Committees of Directors; and
d) of all orders made by the Directors and any Committee of Directors.

Such minutes shall be signed by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting and
if so signed, shall be conclusive evidence of the proceedings to which it relates
without any further proof of the facts thereon stated.   The minutes  shall  be
maintained by the Company Secretary.

14.1 Annual General Meeting (“AGM”)

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

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

The Chairman and, where appropriate, the Group MD responds to shareholders’
queries  during  the meeting.  Where  necessary,  the Chairman  will  undertake to
provide  a  written  answer  to  any  significant  question  that  cannot  be  readily
answered at the meeting. 

6.3 Extraordinary General Meeting (“EGM”)

The Board will consider requisitions by shareholders to convene an EGM or any
other urgent matters requiring immediate attention of the Company. 

7. DISCLOSURE BY DIRECTORS

Directors shall take cognizance of all disclosure obligations.

7 Conflict of Interest

In respect of potential conflicts of interest, the Board must be comfortable
that there is no undue risk involved and that all conflicts and related party
transactions are disclosed  and  are  strictly  dealt  with  in  accordance  with  the
provisions of the Act and Listing Requirements.

The Act requires directors to act honestly  and use reasonable diligence  in the
discharge of their duties at all times. It further prohibits the improper use of
information obtained by virtue of their position as directors to obtain, directly
or indirectly, an advantage for themselves or for others, or to cause harm to the
Company.

Directors also owe fiduciary duties to the Company to:
(a) act in good faith in the company’s interests;
(b) exercise due care and skill in the discharge of their duties; and
(c) avoid conflict  between their duties and their private interests, among other

things. 

The  Act  and  the  Listing  Requirements  subject  the  Directors  to  disclosure
requirements.

Every Director shall comply with the provisions of Sections 131 and 135 of the
Act in connection with the disclosure of his/her  interest contracts or proposed
contract with the Company and in connection with the disclosure of the fact
and the nature, character and extent of any office or possession of any property
whereby whether directly or indirectly,  duties or interests might  be created in
conflict  with his duty or interest as a Director of the Company as well as any
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interest or changes in shares or options of the Company or personal particulars
of the Director.

8 Related Party Relationships

Directors must disclose the name(s) of any related party and nature of the related
party relationship where conflict exists, irrespective of whether or not there
have been transactions between the related parties.

If there have been transactions between related parties, during the existence of a
related party relationship, Directors must disclose the following among others:

(a) the name of the transacting related party;
(b) a description of the relationship between the

parties; a description of the nature of
transactions;

(c) value  of  the  transactions  either  as  an  amount  or  as  an  appropriate
proportion;

(d) any other elements of the related party transactions necessary for an
understanding of the financial statements;

(e) amounts written of or written back in the period in respect of debts
due from or to related parties.

9 Dealings and Interest in Securities

Substantial  shareholders,  Directors and senior executives of the Company are
regarded as insiders under the Act, the Listing Requirements and/or the Capital
Markets and Services Act 2007, and are prohibited from making improper use
of the information obtained  by virtue of their  position in order  to obtain  an
advantage for themselves or any other person.

However, Directors are limited in their ability to deal in the Company's
shares by reason of their  position  as  insiders  and or while  in  possession  of
insider information.

Pursuant to Chapter 14 of the Listing Requirements, Directors and principal
officers of the Company are restricted from dealing in securities of the
Company during closed periods (as defined under the MMLR, which will  be
notified to the Directors from time to time) and when in possession of material
unpublished price sensitive information affecting the Group,
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Directors  may  deal  in  the shares  of  the  Company  during  the  closed  periods
subject to complying with the following conditions: -

(a) Before  any proposed dealing  in  the shares of the Company,  a  written
notice of intention to deal with the shares must be given to the Company.

(b) Upon receipt of the notice, the Company will immediately make an
announcement to Bursa  Securities,  with  among  others,  the  following
information:-
i. The director's current shareholdings in the Company; and
ii. The  director's  intention  to  deal  in  shares  of the  Company  during

closed period.

(c) The proposed dealing could only be effected after one (1) full market day
from  the  date of the  announcement  made  pursuant  to  paragraph  (a)
above.

(d) a written notice of dealing in shares of the Company must be given to the
Company within one (1) full market day after the dealing and the
Company will immediately make an announcement of such dealing to
Bursa Securities. The following information should be included in  the
notice and announcement:

 date of dealing;
 consideration for the dealing; and
 number of shares purchased or disposed, both in absolute terms

and as a percentage of all issued shares of that class.

For dealings outside closed periods, Directors must give written
notice of the dealing to the Company within 3 market days after the
dealing, and the Company will make an immediate announcement to
Bursa Securities of such dealing.

Directors who possess inside information relating to the Company must
not deal in the shares of the Company.

10 Undertaking to Bursa Malaysia Securities Berhad

It is a requirement for Directors to give an undertaking to Bursa Securities
within 14 days or other such period as prescribed that they will comply with the
requirements under the Listing Requirements.

8. REMUNERATION POLICIES
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The Company aims to set remuneration at levels which are sufficient to attract and
retain  the  Directors  needed  to  run  the  Company  successfully,  taking  into
consideration  all  relevant  factors  including  the  function,  workload  and
responsibilities involved, but without paying more than is necessary to achieve this
goal. 

The remuneration of the Executive Directors is a matter for the Board to deliberate
upon as a whole based on market conditions, responsibilities held and the financial 

performance of the Group. The remuneration package of each Executive Director 
is structured so as to link rewards to corporate and individual performance.

The  Non-Executive  Directors’  remuneration  comprises  fees  and  allowances.
Determination  of the  remuneration  is  balanced  with  their  expected  roles  and
responsibilities including any additional work and contribution required.

9. ACCESS OF INFORMATION AND INDEPENDENT ADVICE

Directors may access such information and seek such independent advice as they
individually or collectively consider necessary to fulfill  their responsibilities and
permit independent judgment in decision making. 

Directors will be entitled to: 

a) access members of the senior management  via  the GMD at any time to
request relevant and additional information or seek explanations; 

b) have access to internal and external auditors, without management present
to seek explanations or additional information; and 

c) seek independent professional advice with the Chairman’s prior consent,
which will not be unreasonably withheld or delayed, and which will be at
the Company’s expense. 

10. ADMINISTRATIVE

10.1 Application 

The principles set out in this Charter are applied in practice having regard to
their spirit and general principles rather than to the letter alone; and the Board
endeavours to comply at all times with the principles  and practices set out in
this Charter.

10.2 Periodic Review
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This  Board Charter  will  be  periodically  reviewed  to ensure the needs  of the
Company  are  met as well  as  to  encompass  any  development  in  rules  and
regulations that may have an impact on the discharge of the Board’s duties and
responsibilities.

10.3 Amendment of Charter

The Board will make any necessary amendments to ensure they remain
consistent with the Board’s objectives, current laws and governance practices.
Any updates to the principles and practices set out in this Charter will be made
available on the Company’s corporate website.

10.4 Publication of Charter

This Board Charter was adopted by the Board and is published on the
Company’s Website for easy access  and  viewing  and  as  required  under  the
Malaysian Code of Corporate Governance.

10.5 Reporting in Annual Report

This Board Charter will be summarised and or referred to in the Annual Report
as part of a narrative statement under the Corporate Governance Statement.
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Charter History

Board Charter approved on 21 June 2013.

Revised Board Charter approved on 23 June 2016.

NTPM HOLDINGS BERHAD 
REVISED BOARD CHARTER: 23 JUNE 2016

25


