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This Corporate Governance Overview Statement is to be read in conjunction with the 
Corporate Governance Report 2021 which is available online at www.thplantations.my.

CORPORATE GOVERNANCE
OVERVIEW STATEMENT

The Board is responsible for promoting the long-term, sustainable success of the Group and its shareholders and is the principal 
decision-making forum for the Group, providing entrepreneurial leadership, both directly and through its Committees, and delegating 
authority to the management team. The Board is responsible for organising and directing the affairs of the Group in a manner that 
generates and preserves value over the long term. Through the strong governance framework that it has in place, the Board is able to 
deliver on its strategy of providing strong sustainable financial and operational performance. 

This Statement provides a summary of the Group’s corporate governance practices throughout the financial year ended 31 December 
2021 (“FY2021”) as set out in the Malaysian Code on Corporate Governance 2021 (“MCCG 2021”), the Bursa Malaysia Securities Berhad’s 
Main Market Listing Requirements (“Listing Requirements”) and Corporate Governance Guide issued by Bursa Malaysia Berhad.

LEADERSHIP AND EFFECTIVENESS

The Chairman carries out a leadership 
role in the conduct of the Board and 
its relations to shareholders and other 
stakeholders.

The roles of the Chairman are as follows:
i. Provides leadership to the Board

• Plans Board meetings, agenda;
• Ensures the Board receives 

proper information in timely 
manner;

• Chairs all Board/shareholder 
meetings;

• Ensures that all Directors 
contribute and participate at 
Board meetings; and

• Drives discussion toward 
consensus and to achieve 
closure on such discussions.

ii. Represents the Board to 
shareholders and be the 
spokesperson at the Annual 
General Meeting (“AGM”), in a way 
that supports the role of the CEO 
in reporting operational and public 
relations matters;

iii. Ensures the integrity and 
effectiveness of the governance 
process; and

iv. Performs other responsibilities as 
assigned by the Board from time to 
time.
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SUBSIDIARIES/BUSINESS, OPERATING AND FUNCTIONS

BOARD OF DIRECTORS

BOARD COMMITTEES

Audit & Risk  
Management Committee

Nomination &  
Remuneration Committee

Investment Committee

Tender Committee A

Tender Committee B

Employees’ Share Option  
Scheme Committee

Standard Operating  
Procedures Committee

Human Resources 
Committee

Risk Management  
Committee

Sustainability 
Committee

CHIEF EXECUTIVE OFFICER

MANAGEMENT COMMITTEE

OUR GOVERNANCE STRUCTURE
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Strategy Governance Performance

• Set the strategy to secure the 
continued growth of the Group over 
the long term in the interests of our 
shareholders, taking account of 
our responsibilities to colleagues, 
customers, the communities in which 
we operate and the interests of our 
other stakeholders 

• Ensure that resources are in place to 
deliver the strategy 

• Instil and maintain a culture of honesty, 
integrity and transparency 

• Ensure that financial and other controls 
and processes for risk management 
are in place and working effectively 

• Set an effective remuneration policy 
• Maintain effective relationships with 

shareholders 

• Review progress towards strategic 
and operational goals and the 
performance of management 

• Ensures that Board balance 
and committee membership are 
appropriate and effective, and fully 
compliant with the requirements of the 
MCCG 2021 

CORPORATE GOVERNANCE OVERVIEW STATEMENT

• Supports the Chairman 
in the delivery of their 
objectives. 

• Acts as a sounding board 
for the Chairman and 
serves as an intermediary 
for the other Directors. 

• Available to shareholders 
if they have concerns 
that cannot be resolved 
through normal channels. 

• Works with the Chairman 
and other Directors/
shareholders to resolve 
significant issues where 
necessary.

The Board has identified Mohd 
Adzahar bin Abdul Wahid as 
the Senior Independent Non-
Executive Director to whom 
concerns of shareholders 
and stakeholders may be 
conveyed. 

Shareholders and other 
interested parties may contact 
Mohd Adzahar bin Abdul 
Wahid to address any concerns 
in writing or via telephone, 
facsimile or electronic mail as 
follows: 

Tel : +03 2603 4800
Fax : +03 2603 4699
Email : info@thplantations.com

Non-Executive Directors act  
as a bridge between 
management, shareholders 
and other stakeholders.

They provide the relevant 
checks and balances, focusing 
on shareholders’ and other 
stakeholders’ interests and 
ensuring that high standards 
of corporate governance are 
applied. The Companies Act 
2016, makes no distinction 
between Executive and Non-
Executive Director in terms 
of the legal duties that are 
imposed on Directors. All 
directors, whether independent 
or not, are required to act in 
the best interest of THP and 
to exercise unfettered and 
independent judgement. The 
roles of Independent Directors 
are as follows:
i. Not to be involved in day 

to day operations of the 
Company or running of the 
business; and

ii. Protects the interests of 
shareholders and can  
make significant 
contributions to the 
Company’s decision 
making by bringing in 
the quality of detached 
impartiality.

NON-EXECUTIVE DIRECTOR SENIOR INDEPENDENT DIRECTOR

The Company Secretary 
provides independent advice 
to the Board, ensures good 
information flow and advises 
the Board on relevant matters.

The roles of the Company 
Secretary are as follows:
i. Works closely with the 

Chairman to raise all 
material compliance and 
governance issues;

ii. Attend all Board, Board  
Committees and Subsidiaries  
Board meetings;

iii. Ensures accurate records 
of all meetings and that 
all decisions made are 
properly minuted; and

iv. Facilitates the 
communication of key 
decisions and policies 
between the Board, 
Board Committees and 
Subsidiaries Board.

COMPANY SECRETARY

CEO as an employee, involved 
in the day-to-day management 
of the Company and Group. 
He is invariably a member 
of the Company’s Senior 
Management team. A CEO 
may also be an Executive 
Director.

The roles of the CEO/Executive 
Director are as follows:
i. Develops and implements 

strategy, reflecting long-
term objections and 
priorities established by 
the Board;

ii. Assumes full accountability  
to the Board for all aspects 
of Company operations 
and performance;

iii. Puts adequate operational 
plans and financial control 
systems in place;

iv. Closely monitors operating  
and financial results in 
accordance with plans 
and budgets; and

v. Represents the Company 
to major customers, 
employees, suppliers, and 
professional associations.

CHIEF EXECUTIVE OFFICER
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SEPARATION OF POSITIONS OF CHAIRMAN AND CHIEF 
EXECUTIVE OFFICER

The Chairman is primarily responsible for leading the Board, 
setting its agenda, promoting a culture of openness and debate 
and monitoring its effectiveness. The Chairman is supported 
by the Senior Independent Director (“SID”), who acts as a 
sounding board and serves as an intermediary for the other 
Directors. Neither are involved in the day-to-day management 
of the Group. Save for the matters reserved for the Board, 
the Chief Executive Officer (with the support of the senior 
management) is responsible for proposing the strategy to be 
adopted by the Group, running the business in accordance 
with the strategy agreed by the Board and implementing 
Board decisions. It is the Non-Executive Directors’ role to 
provide constructive challenge, strategic guidance, offer their 
respective specialist advice and hold management to account.

The Board has sets out the clear division of responsibilities 
between the Chairman and Chief Executive Officer. Further, 
the two roles are held by separate individuals, thus promoting 
independence and objectivity.

BOARD COMMITTEES

The Board has delegated authority to several permanent 
Committees to deal with matters in accordance with written 
Terms of Reference. The principal Committees of the Board 
are the Audit & Risk Management Committee (“ARMC”) and 
the Nomination & Remuneration Committee (“NRC”).

All Committees are chaired by Independent Non-Executive 
Directors and comprise a majority of independent Non-
Executive Directors. Appointments to the Committees are 
made on the recommendation of the NRC. The Committees 
are constituted with written Terms of Reference that are 
reviewed annually to ensure that they remain appropriate and 
reflect any changes in good practice and governance. These 
Terms of Reference can be found on the Company’s website at  
www.thplantations.my

CORPORATE GOVERNANCE OVERVIEW STATEMENT

BOARD CHARTER

Our Board Charter has been serving as a guide for excellence in 
corporate governance. It embodies our governance practices, 
Board policies and guidelines and derives its practices from 
the principles and recommendations of MCCG 2021. The 
Board Charter provides reference for the Directors in relation 
to the Board’s role, powers, duties and functions. It outlines 
processes and procedures for the Board and its committees in 
discharging their stewardship effectively and efficiently. 

Our Board Charter is reviewed annually and updated from 
time-to-time to maintain its relevance and accuracy to current 
rules and regulations. The Board Charter is available on our 
website, www.thplantations.com

In discharging its duties, the Board is constantly mindful that the 
interests of THP Group’s investors and all other stakeholders 
are to be safeguarded.

The six (6) principal stewardship of the Board, among others, 
include the following:

a. Reviewing and adopting strategic plans for the Company, 
primarily the five (5) year rolling strategic plan for THP 
Group.

b. Overseeing the conduct of the Company’s business to 
ensure that it is being properly managed. Key operational 
matters are discussed during Board meetings and expert 
advice or independent advice is sought where necessary.

c. Identifying principal risks and ensuring the implementation 
of appropriate systems to manage these risks.

d. Implementing succession planning, including the 
appointment and recruitment of Senior Management team 
members.

e. Developing and implementing an investor relations policy 
or shareholders’ communications policy for the Company.

f. Reviewing the adequacy and integrity of the Company’s 
internal controls and management information systems, 
including compliance with applicable laws, regulations, 
rules, directives and guidelines.
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CORPORATE GOVERNANCE OVERVIEW STATEMENT

BOARD MEETINGS AND FLOW OF INFORMATION

Directors are expected to attend all meetings of the Board and 
the Committees on which they serve and to devote sufficient 
time to the Group to perform their duties. Where Directors 
are unable to attend meetings, they receive papers for that 
meeting giving them the opportunity to raise any issues with 
the Chairman in advance of the meeting. 

A total of thirteen (13) Board meetings including special board 
meetings are held in 2021. Agendas and papers are circulated 
to the Board in a timely and secure manner, seven (7) days 
prior to Board and Committee meetings. The Board agenda is 
structured by the Chairman in consultation with the Company 
Secretary and Chief Executive Officer. Routine Board papers 
are supplemented by information specifically requested by 
the Directors from time-to-time. All Board and Committee 
meetings during the year were held in an open atmosphere 
conducive to robust and constructive challenge and debate. 
All Directors have, therefore, been able to bring independent 
judgement to bear on issues such as strategy, risk management, 
performance, and resources. Additional meetings are called 
when required and there is contact between meetings, where 
necessary, to progress the Group’s business.

All the Directors have access to the advice and services of the 
Company Secretary. She has responsibility for ensuring that 
Board procedures are followed and for advising the Board, 
through the Chairman, on governance matters. The Company 
Secretary provides updates to the Board on regulatory and 
corporate governance issues, new legislation, and Directors’ 
duties and obligations.

The Directors’ attendance at Board meetings for FY2021 are 
detailed below:

13/13
Tan Sri Abu Talib bin Othman
Chairman
Non-Independent Non-Executive Director

6/7
Dato’ Sri Amrin bin Awaluddin 1

Non-Independent Non-Executive Director

N/A
Bakri bin Jamaluddin 4

Independent Non-Executive Director

N/A
Muhammad Ramizu bin Mustaffa 5

Independent Non-Executive Director

N/A
Datuk Dr. Ahmad Kushairi bin Din 3

Independent Non-Executive Director

7/7
Datuk Nik Mohd Hasyudeen bin Yusoff 7

Non-Independent Non-Executive Director

6/6
Dato’ Indera Dr. Md Yusop bin Omar 8

Independent Non-Executive Director

9/9
Dzul Effendy bin Ahmad Hayan 6

Alternate Director to Tengku Dato’ Seri 
Hasmuddin bin Tengku Othman

3/4
Tengku Dato’ Seri Hasmuddin 
bin Tengku Othman 2

Non-Independent Non-Executive Director

13/13
Mohd Adzahar bin Abdul Wahid
Senior Independent Non-Executive Director

13/13
Dato’ Shari bin Haji Osman 
Independent Non-Executive Director

The responsibilities of these committees are set out in the individual 
Terms of Reference, which are available on the Company’s website at 
www.thplantations.my.

The roles and responsibilities of the Board Committees, along with 
the activities undertaken during the year, are outlined in each of their 
respective reports found on pages 50 to 51. 

Notes:

1 Dato’ Sri Amrin bin Awaluddin appointed to the THP Board on 1 July 2021
² Tengku Dato’ Seri Hasmuddin bin Tengku Othman appointed to the THP 

Board on 30 September 2021
³ Datuk Dr. Ahmad Kushairi bin Din appointed to the THP Board on 18 March 

2022
4 Bakri bin Jamaluddin appointed to the THP Board on 2 January 2022
5 Muhammad Ramizu bin Mustaffa appointed to the THP Board on 5 April 2022
6 Dzul Effendy bin Ahmad Hayan resigned as a Non-Independent Non-Executive 

Director of THP on 30 September 2021 and appointed as an Alternate Director 
to Tengku Dato’ Seri Hasmuddin bin Tengku Othman on 5 October 2021

7 Datuk Nik Mohd Hasyudeen bin Yusoff resigned on 13 August 2021
8 Dato’ Indera Dr. Md Yusop bin Omar retired on 24 June 2021

Directors are fully informed of all Committee matters by the 
Committee Chairmans reporting on the proceedings of their 
Committee at the subsequent Board meeting. Copies of 
the Committees minutes are also distributed to the Board. 
Committees are authorised to obtain outside legal or other 
independent professional advice if they consider it necessary. 
An evaluation of the performance of each Committee against 
the duties set out in each terms of reference is carried out 
annually.
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KEY BOARD DISCUSSION AND ACTIVITIES THE GOVERNANCE OF SUSTAINABILITY

The governance of sustainability rests ultimately with the 
Board. The Chief Executive Officer and the Sustainability 
Committee supports the Board in executing, monitoring, 
assessing and reviewing the Group’s sustainability policy 
and initiatives. The CEO reports to the Board on the 
Group’s sustainability performance, as well as reviewing 
updates from the Committee on the Group’s sustainability 
management and preparation of the annual Sustainability 
Statement. The Sustainability Committee, comprising 
various Heads of Departments holds responsibility 
for monitoring the execution of the Board’s strategic 
sustainability direction and overseeing the preparation of 
the Sustainability Statement. Details of the Sustainability 
Statement can be viewed on pages 14 to 34 of this Annual 
Report.

NOMINATION & REMUNERATION COMMITTEE 
REPORT

The NRC is responsible for assisting the Board in  
evaluating the structure, size, performance, and 
composition of the Board and its Committees. More 
broadly, the NRC is responsible for reviewing succession 
plans at Board and senior management level and 
assuring that a pipeline of suitably qualified and capable 
successor candidates are in place for both emergency 
and longer-term succession. The NRC is focused on 
ensuring that the Board comprises individuals with the 
requisite independence, knowledge, skills, diversity, and 
experience to discharge its responsibilities effectively. 
As part of this, the NRC’s decisions relating to the 
appointment of Directors follows a formal appointment 
process.

When setting the policy for Directors’ and Senior 
Management remuneration, the NRC takes into account 
the overall business strategy and risk tolerance, 
considering the long-term interest of the Company 
with a view to adequately attracting, retaining and 
rewarding skilled individuals and delivering rewards 
to shareholders. The NRC’s remuneration principles  
include designing a policy which will: 

• provide a simple remuneration structure which is 
easily understood by all stakeholders; 

• attract, retain and motivate executives and senior 
management in order to deliver the Company’s 
strategic goals and business outputs; 

• promote the long-term success of the business; 
• provide an appropriate balance between fixed and 

performance-related, and immediate and deferred 
remuneration to support a high-performance culture; 

• adhere to the principles of good corporate 
governance and best practice; 

i. Financial Statements for the financial year 2020
ii. Quarterly Report on Consolidated results
iii. Re-appointment of external auditors for the financial year 

2021
iv. Audit fee for THP and Group for the financial year 2021
v. Updates on changes in accounting standards and/or 

policies
vi. THP Group’s annual budget, cashflow projections
vii. Restructuring of SUKUK

Financial

i. Material litigation cases updates within the THP Group
ii. Code of Conducts and Code of Ethics for Employees and 

Group

Governance and Policies

i. Updates on THP Group’s estates performance
ii. Business growth and improving yields
iii. Improving operational efficiency 
iv. Land issues in Sarawak 
v. Strategy Recovery Plan to stabilise and strengthen THP 

Group’s operations and finances 
vi. Updates on sustainability matters
vii. Manpower shortage in plantation sector
viii. Revision of organisation structure

Operation, Risk, Strategy, Sustainability

i. Change of directorship in THP
ii. Revision of composition of directorship in THP Group
iii. Appointment of Senior Independent Director
iv. Revision of Board Committees’ composition
v. Change in key Senior Management
vi. Board Evaluation Assessment
vii. Re-election of Directors

Appointment and Resignation

i. Annual fees for the Board and Board Committees
ii. Remuneration package of new directors
iii. Bonus for employees of THP Group
iv. Salary increment for employees of THP Group

Remuneration

i. Updates on THP’s assets rationalisation plan
ii. Updates on the proposed disposal of Bumi Suria Ventures 

Sdn. Bhd. and Maju Warisanmas Sdn. Bhd. to Tamaco 
Plantation Sdn. Bhd.

Divestment

i. Reports for inclusion in the Annual Report 2020
ii. Circular to Shareholders for recurrent related party 

transactions

Others
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4. Reviewing and recommending to the Board on the composition 
of the Board of Directors of THP’s subsidiaries.

5. Assessing and recommending to the Board on the appointment 
of new key Senior Management.

6. Reviewing and recommending to the Board on the changes, 
movements, promotions and extension of contract of Senior 
Management Personnel in Head Office.

7. Reviewing and recommending to the Board on the changes to 
the organisation structure.

Remuneration Function

1. Reviewing and recommending to the Board on the annual 
directors’ remuneration.

2. Reviewing and recommending to the Board on the authority in 
approving employees’ salary increment, bonus, allowances, 
appointment and promotion.

APPOINTMENTS

The NRC reviews the leadership and succession needs of the Board 
and ensures appropriate procedures are in place for nominating, 
training and evaluating Directors. It leads the process for making 
appointments to the Board or where the appointee is likely to 
become a Board member. The policy on Board appointments 
involves the NRC developing an appropriate specification that 
identifies the required skills and experience for the role. Interviews 
of the shortlisted candidates are held with the Chairman and 
members of the NRC. Where applicable, the NRC will seek third 
party feedback on the candidate. After consideration by the NRC, 
a recommendation is made to the Board to appoint the preferred 
candidate.

During the year under review, the NRC oversaw a change in Board 
composition. Dato’ Indera Dr. Md Yup bin Omar retired as an 
Independent Non-Executive Director on 24 June 2021 and Datuk 
Nik Mohd Hassyudden bin Yusoff resigned on 13 August 2021. 

In place, the Board appointed Dato’ Sri Amrin bin Awaluddin 
and Tengku Dato’ Seri Hasmuddin bin Tengku Othman as 
Non-Independent Non-Executive Directors on 1 July 2021 and  
30 September 2021 respectively.

To strengthen the number of Independent Director on the Board, 
Bakri bin Jamaluddin, Datuk Dr. Ahmad Kushairi bin Din and 
Muhammad Ramizu bin Mustaffa were appointed as Independent 
Non-Executive Directors with effect from 2 January 2022,  
18 March 2022 and 5 April 2022 respectively.

The NRC also considered the appointment of Mohamed Zainurin 
bin Mohamed Zain as the Chief Executive Officer, in place of Muzmi 
bin Mohamed, whose contract of service expired on 30 September 
2021. Additionally, Shahrizal bin Suhainy was appointed as the 
Chief Financial Officer, replacing Rahimi bin Ramli who tendered 
his resignation on 15 July 2021. Both appointees took their office 
on 1 October 2021.

Summary of Activities of the NRC

Nomination Function

1. Assessing and recommending to the Board the continuation 
of service of the Directors who are seeking re-election at the 
AGM.

2. Reviewing and assessing the annual performance and 
effectiveness of the Board.

3. Assessing and recommending to the Board the appointment 
of new Directors on the Board.

• align executives with the interests of shareholders and other 
external stakeholders; and

• consider the wider pay environment, both internally and 
externally. 

CORPORATE GOVERNANCE OVERVIEW STATEMENT

The Company Secretary acts as Secretary to the NRC. The NRC 
invites the Chief Executive Officer and the Senior Management to 
attend meetings when it deems appropriate. The CEO abstains 
from meetings in relation to his own remuneration.

In addition, members of the NRC corresponded and met informally 
on a number of occasions to consider and meet with individuals 
that the NRC had identified as possible candidates to join the 
Board.

Members and Attendance

A total of twelve (12) meetings were held during FY2021. Details 
of the composition of the NRC and their attendances, were as 
follows:

12/12
Dato’ Shari bin Haji Osman
Chairman
Independent Non-Executive Director

12/12
Mohd Adzahar bin Abdul Wahid
Member
Senior Independent Non-Executive Director

2/2

Tengku Dato’ Seri Hasmuddin 
bin Tengku Othman 1

Member
Non-Independent Non-Executive Director

10/10
Dzul Effendy bin Ahmad Hayan 2

Member
Non-Independent Non-Executive Director

The terms of reference of the NRC are available on the Company’s website 
at www.thplantations.my

¹ Tengku Dato’ Seri Hasmuddin bin Tengku Othman appointed to the NRC on 
26 October 2021.

² Dzul Effendy bin Ahmad Hayan resigned from the NRC on 26 October 2021.
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TENURE FOR INDEPENDENT DIRECTORS

The tenure of service of Independent Non-Executive Directors will 
be nine (9) years.

BOARD COMPOSITION, BALANCE AND INDEPENDENCE 

Careful consideration continues to be given to the independence, 
composition and balance of the Board. As a result, the Group 
continues to monitor the need to refresh Board and Committee 
membership in an orderly manner so as to maintain the continuity 
of Board process and the strength of personal interaction which 
underlies the effectiveness of the Board as a team. The Board 
remains satisfied that it has the appropriate balance of skills, 
experience, independence and knowledge of the Group to enable 
it and its Committees to discharge their duties and responsibilities 
effectively, as required by the MCCG 2021. In addition, the Directors 
are aware of their legal duties to act in a way they consider, in good 
faith, will be most likely to promote the success of the Company 
for its shareholders, as well as considering the interests of other 
stakeholders.

As can be seen from the Directors’ biographies on pages 35 to 
43, the Directors have a broad range of skills and experience and 
can bring independent judgement to bear on issues of strategy, 
performance, risk management, resources and standards of 
conduct which are integral to the success of of the Group.

CORPORATE GOVERNANCE OVERVIEW STATEMENT

The results of the evaluation were discussed with the Board and showed a board that appeared to be functioning well, with some identified 
opportunities for improvement. Consideration was given to the skills, characteristics and diversity needed on the Board to underpin the strategy. 

Board composition together with the utilisation 
of the experience, skills and expertise, as well 

as diversity of Board members. 

Understanding by the Board 
of the prevailing culture within

the Group. 

Risk management and the effectiveness of 
the Board in considering the Group’s risk 

management framework and internal controls. 

Board dynamics and the interaction between 
the Chairman, Non-Executive Directors and 

management to achieve the Board’s objectives. 

Quality, timeliness of delivery and 
presentation of Board papers and 

Board support.

The effectiveness of the 
Board’s strategic and 
operational oversight. 

Leadership and succession planning including 
the oversight of the Group’s processes for 
managing, developing and retaining talent. 

Time management and operational 
performance of Board and 

Committee meetings.

Priorities for change that would 
enhance Board performance. 

This 
Process was 
Divided into 

3 Stages

Discussions with the Board

The NRC discussed the draft 
conclusions. Subsequently, these 
conclusions and a draft action plan 
were recommended to the Board.

Completion of questionnaire

A comprehensive questionnaire 
was sent to each Board member. 
Board members completed and 
returned the questionnaire to the 
Company Secretary.

Evaluation of responses/reporting

The Company Secretary compiled a 
report to be tabled to the Nomination & 
Remuneration Committee based on the 
feedback provided by Board members, 
addressing the performance of the Board 
and each of its committees.

STAGE 1 STAGE 2 STAGE 3

RE-ELECTION OF DIRECTORS

The re-election of Directors ensures that shareholders have a regular 
opportunity to re-assess the composition and the efficacy of the Board. 

In accordance with the Company’s Constitution, at least one third (1/3) 
of the Directors shall retire from office every year provided always that all 
Directors shall retire from office at least once in every three (3) years and 
shall be eligible for re-election in the AGM. 

At this forthcoming AGM, Tan Sri Abu Talib bin Othman is subject to 
retirement by rotation under Clause 89 of the Company’s Constitution. 
However, Tan Sri Abu Talib bin Othman has expressed his intention not 
to seek for re-election at the 48th AGM of the Company. Hence, Tan Sri 
Abu Talib bin Othman will retire as the Chairman and the Non-Independent 
Non-Executive Director of THP at the conclusion of the 48th AGM of the 
Company.

The Company’s Constitution also provide that newly-appointed directors 
shall hold office until the next AGM and shall then be eligible for re-election. 
The following Directors, who have been appointed during the FY2021 and 
prior to the cut-off date of this Annual Report shall retire in accordance 
with Clause 94 of the Company’s Constitution and being eligible, have 
offered themselves for re-election:

i. Dato’ Sri Amrin bin Awaluddin;
ii. Tengku Dato’ Seri Hasmuddin bin Tengku Othman;
iii. Bakri bin Jamaluddin;
iv. Datuk Dr. Ahmad Kushairi bin Din; and
v. Muhammad Ramizu bin Mustaffa

BOARD EFFECTIVENESS, INDUCTION AND TRAINING

2021 Board Performance Evaluation

The 2021 Board evaluation process was facilitated internally with use of an online questionnaire. The online questionnaire was sent to all Board 
members and regular Board attendees and considered: 
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CORPORATE GOVERNANCE OVERVIEW STATEMENT

Training/Seminar Organiser Event Date

Program Kepimpinan Al Falah untuk Pengurusan TH TH 4 & 8 February 2021

Corruption Risk Management Asia School of Business & Iclif Executive 
Education Centre

23 & 24 February 2021

Companies Act, 2016 & Limited Liability Partnerships Act, 20112 Companies Commission of Malaysia 25 February 2021

TH FA Insight Series : Integrated Reporting (IR) a Vision for Better 
Corporate Reporting

TH 4 March 2021

16th Kuala Lumpur Islamic Finance Forum 2021 Centre for Research and Training - CERT 
Events Sdn. Bhd.

9 & 10 March 2021

Muzakarah Penasihat Syariah Kewangan Islam 2021 Kali Ke-14 Centre for Research and Training - CERT 
Events Sdn. Bhd.

11 March 2021

Audit & Accounting Policy for Statutory Bodies Universiti Kebangsaan Malaysia 19 March 2021

Program Developing Others: Managing Performance via Effective 
Mentoring

TH 1 June 2021

Custom Built: Anti-Money Laundering Act Workshop Training 
Session 

Asia School of Business 29 June 2021

Malaysian Code of Corporate Governance Taliworks Corporation Berhad 6 July 2021

Corporate Governance Revisited Malaysian Alliance of Corporate 
Governance

9 July 2021

Pelan Tindakan Integriti Universiti Kebangsaan Malaysia 14 July 2021

Value Creation Strategies Malaysian Alliance of Corporate 
Governance

16 July 2021

Training of Shariah Share Screening Methodology TH 27 & 28 July 2021

Fajr Academy Leadership Series by Chris Masterson,  
Chairman of Montagu Private Equity

TH & Fajr Academy Leadership 22 September 2021

Concession Business – Waste Management, Toll Road &  
Water Management 

Taliworks Corporation Berhad 1 November 2021

Banking Knowledge Session Bank Islam Malaysia Berhad 16 November 2021

Innovation in Shariah Investments Solutions TH 18 November 2021

TH Group Summit – TH Senior Management TH 30 November 2021

TH Management Retreat – HIJRAH24 TH 3 & 5 December 2021

Audit Oversight Board & Audit Committee Securities Commission of Malaysia 6 December 2021

TH - Lembaga Tabung Haji

The Board has a good understanding of the risks within the business. 
However, Environmental, Social and Governance (ESG) was 
highlighted as an area which the Board thought there was room to 
better understand the strategic opportunities, as well as ensuring that 
the right information was available to monitor our ESG performance. 

When a new Director is appointed to the Board, Director will undergo 
a comprehensive induction programme whereby they receive financial 
and operational information about the Group, details concerning their 
responsibilities and duties, as well as an introduction to the Group’s 
governance, regulatory and control environment. This induction 
is usually supplemented by meetings with members of the senior 
management team and their departments.

Development and training of Directors is an ongoing process. 
Throughout their period in office, the Directors are regularly updated 
on the Group’s business, legal matters concerning their role and 
duties, the competitive environments in which the Group operates, and 
any other significant changes affecting the Group and the industry of 
which it is a part. 

All Directors have successfully completed the Mandatory Accreditation 
Programme prescribed by Bursa Malaysia Securities Berhad. For 
FY2021, the Directors attended seminars and training programmes, 
as follows:
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DIRECTORS’ REMUNERATION

The Board believes that the level of remuneration offered by 
THP Group is sufficient to attract and retain Directors of calibre 
and with sufficient experience and talent to contribute to the 
performance of the Company. Comparisons with similar positions 
within the industry and other major public listed companies are 
made in order to arrive at a fair remuneration rate. The aim of the 
remuneration policy and philosophy is to:

i. Align with THP’s strategic thrust and value drivers;
ii. Attract and retain Directors of such calibre who are able to 

provide the necessary skills and experience, commensurating 
with the responsibilities for the effective management of THP 
Group; and

iii. Support the philosophy of value-based management.

The policy and framework for the overall remuneration of the 
Directors are reviewed against market practices by the NRC, 
following which recommendation are submitted to the Board for 
approval.

The Non-Executive Directors are paid Directors’ fees and 
attendance allowance for each Board/Committee meeting that 
they attend. In addition, the Non-Executive Directors are entitled to 
certain benefits-in-kind such as medical and insurance coverage.

The details of the directors’ fees and benefits are as follows: 

Directors’ Fees

Board/Board Committee

Monthly Fees (RM)

Chairman Member

Board 12,000 5,000

Audit & Risk Management Committee 2,000 1,000

Nomination & Remuneration Committee Nil Nil

Tender Committee A Nil Nil

Tender Committee B Nil Nil

Investment Committee Nil Nil

Directors’ Benefits 

Meeting Allowance Board and Board Committee meetings of 
RM1,000.00 per meeting

Other benefits Medical and insurance coverage

Details of remuneration (including benefits-in-kind) of each Director for FY2021 are as follows:

RM

Annual Monthly Fees

Board
Board 

Committees Subsidiaries
Salary & 

Bonus

Meeting 
Allowances

(including 
subsidiaries)

Benefits-
in-kind Total

Tan Sri Abu Talib bin Othman 144,000 - 180,000 - 16,500 9,439 349,939

Dato’ Sri Amrin bin Awaluddin 1 - - - - 6,000 - 6,000

Tengku Dato’ Seri Hasmuddin bin  
Tengku Othman 2

15,167 2,194 4,500 - 9,000 36 30,897

Mohd Adzahar bin Abdul Wahid 60,000 24,000 108,000 - 36,000 3,534 231,534

Dato’ Shari bin Haji Osman 60,000 12,000 21,000 - 44,000 8,481 145,481

Datuk Dr. Ahmad Kushairi bin Din 3 N/A N/A N/A N/A N/A N/A N/A

Bakri bin Jamaluddin 4 N/A N/A N/A N/A N/A N/A N/A

Muhammad Ramizu bin Mustaffa 5 N/A N/A N/A N/A N/A N/A N/A

Dzul Effendy bin Ahmad Hayan 6 - - - - 28,000 - 28,000

Datuk Nik Mohd Hasyudeen bin Yusoff 7 16,452 1,752 - - 7,000 - 25,204

Dato’ Indera Dr. Md Yusop bin Omar 8 29,000 5,800 4,806 - 13,250 10,236 63,092

TOTAL 324,619 45,746 318,306 - 159,750 31,726 880,147

Notes:
1 Dato’ Sri Amrin bin Awaluddin appointed to the THP Board as a Non-Independent Non-Executive Director on 1 July 2021
2 Tengku Dato’ Seri Hasmuddin bin Tengku Othman appointed to the THP Board as a Non-Independent Non-Executive Director on 30 September 2021
3 Datuk Dr. Ahmad Kushairi bin Din appointed to the THP Board as an Independent Non-Executive Director on 18 March 2022
4 Bakri bin Jamaluddin appointed to the THP Board as an Independent Non-Executive Director on 2 January 2022
5 Muhammad Ramizu bin Mustaffa appointed to the THP Board as an Independent Non-Executive Director on 5 April 2022
6 Dzul Effendy bin Ahmad Hayan resigned as a Non-Independent Non-Executive Director on 30 September 2021 and appointed as an Alternate Director to Tengku 

Dato’ Seri Hasmuddin bin Tengku Othman on 5 October 2021
7 Datuk Nik Mohd Hasyudeen bin Yusoff resigned as a Non-Independent Non-Executive Director on 13 August 2021
8 Dato’ Indera Dr. Md Yusop bin Omar retired as an Independent Non-Executive Director on 24 June 2021
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Number of Directors whose remuneration falls within the following bands:

Ranges of Remuneration Number of Directors

Less than RM50,000 4

RM50,001 to RM100,000 1

RM100,001 to RM150,000 1

RM150,001 to RM200,000 -

More than RM200,001 2

AUDIT & RISK MANAGEMENT COMMITTEE REPORT

The Group has established the Audit Committee to be in line with the Listing Requirements. Subsequently, in December 2021, the 
Audit Committee was renamed as the Audit & Risk Management Committee (“ARMC”) to recognise the importance of the risk oversight 
and management functions carried out by the ARMC. The Terms of Reference of the ARMC was also revised and expanded to include 
additional responsibilities conducted by the ARMC. Its main roles and functions are to oversee the Group’s financial reporting and 
performance oversight, internal and external audit functions and risk management and internal control oversight.

Members and Attendance

A total of five (5) meetings were held during the FY2021. Details of the composition of the ARMC and their attendance were as follows:

Notes:
¹ The Chairman of the ARMC is a member of the Malaysian Institute of Accountants (MIA) and his profile can be viewed on page 38 of this Annual Report
² Dato’ Indera Dr. Md Yusop bin Omar retired from the ARMC following his retirement as an Independent Non-Executive at the conclusion of the 47th AGM of THP 

held on 24 June 2021
3 Tengku Dato’ Seri Hasmuddin bin Tengku Othman appointed to the ARMC on 26 October 2021
4 Bakri bin Jamaluddin appointed to the ARMC on 22 February 2022

5/5
Mohd Adzahar bin Abdul Wahid ¹
Chairman
Senior Independent Non-Executive Director

1/1

Tengku Dato’ Seri Hasmuddin 
bin Tengku Othman ³
Member
Non-Independent Non-Executive Director

5/5
Dato’ Shari bin Haji Osman
Member
Independent Non-Executive Director

N/A
Bakri bin Jamaluddin 4

Member
Independent Non-Executive Director

3/3
Dato’ Indera Dr. Md Yusop bin Omar ²
Member
Independent Non-Executive Director

The terms of reference of the ARMC are available on the Company’s website at www.thplantations.my.
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a) Reviewed the quarterly financial results and yearly financial 
statements, including its announcement, to ensure compliance 
with the Listing Requirements, applicable and approved accounting 
standards of the Malaysian Financial Reporting Standards (“MFRS”) 
and other statutory laws and regulations prior to recommending to 
the Board for approval, as detailed below:

Date of 
Meeting

Quarterly Result/ 
Financial Statement Reviewed

24 Feb 2021 Unaudited fourth quarter results for the period 
ended 31 December 2020 and unaudited results 
for the financial year ended 31 December 2020

23 Mar 2021 Audited Financial Statement for the financial year 
ended 31 December 2020

27 May 2021 Unaudited first quarter results for the period ended 
31 March 2021

25 Aug 2021 Unaudited second quarter results for the period 
ended 30 June 2021

23 Nov 2021 Unaudited third quarter results for the period 
ended 30 September 2021

b) Reviewed and assessed the impact on changes of accounting 
policies, adoption of new accounting standards and treatments, tax 
review, financial and legal disclosures and also significant judgements 
and estimates applied in the Group’s financial statements;

c) Reviewed and evaluated the quarterly and yearly operational and 
financial performances of the Group, as presented by Management.

a) Reviewed and approved the internal 
audit’s scope, annual audit plan, 
budget and resources requirements 
to ensure adequate coverage over the 
activities of the Group;

b) Reviewed and deliberated key internal 
audit findings from the internal audit 
reports, follow-up results and status 
of audit works performed by internal 
auditors;

c) Appraised the adequacy of actions 
taken by Management in remedying 
and resolving issues as well as 
ensuring that all key issues were 
properly addressed on a timely basis;

d) Reviewed the adequacy of internal 
auditors experiences, competencies 
and resources to ensure internal audit 
works are carried out effectively.

The ARMC was satisfied with the overall 
performance of the Group’s internal audit 
function and its resources to perform their 
function effectively and independently.

Financial Reporting Internal Audit

The ARMC membership is in line with Paragraph 15.09 & 15.10 of the Listing Requirements and Practice 9.1 & 9.2 of the MCCG 
2021, in which:

All four (4) members are Non-Executive Directors and 
majority of the members are Independent Director

Mohd Adzahar bin Abdul Wahid is a member of the 
Malaysian Institute of Accountants (MIA)

No alternate director 
is appointed as a member of ARMC

The Chairman of the ARMC is an Independent Director

The Chairman of the ARMC is not the 
Chairman of the Board

None of the ARMC members is a former audit 
partner of the Group’s external auditor

Summary of Activities of the ARMC

The main activities undertaken by the ARMC during the FY2021 were as follows:
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The ARMC meetings were attended by the Chief Executive Officer, Chief Financial Officer, Plantation Director, Head of Internal Audit 
Department and also other Senior Management personnel at the ARMC’s invitation, as and when appropriate. The external auditors were 
also invited to attend the ARMC meetings to present their audit plan and reports on the audited financial statement. 

The meetings have been appropriately structured with ARMC members receiving notices, agendas and papers sufficiently in advance 
of the meetings. Minutes of each ARMC meetings are properly recorded by the Company Secretary and tabled for confirmation at the 
following meeting and subsequently presented to the Board for notation. The ARMC reports to the Board on principal matters deliberated 
in the meetings and any matters of significant concern raised during the meetings were duly conveyed by the ARMC to the Board.

The ARMC members collectively possess a wide range of necessary knowledges, experience and skills to discharge their duties and 
are financially literate, competent and able to understand matters under the purview of the ARMC. The members of the ARMC have and 
will continue to undertake professional development to keep themselves abreast of relevant developments, especially in the areas of 
accounting, auditing, risk management and corporate governance. Details of the training can be viewed on page 57 of this Annual Report.

a) Reviewed the external auditor’s scope of works and audit plan for 
the Group;

b) Reviewed the adequacy, competency and experience of external 
auditors assigned to the audit engagement, audit quality and 
effectiveness and also audit fees and re-appointment to be 
recommended to the Board;

c) Assessed the performance and conduct of the external auditors, 
their suitability, objectivity and independence;

d) Considered the information presented in the Annual Transparency 
Report of the external audit firm;

e) Reviewed with the external auditors, on the compliance of the 
Group’s annual financial statements with the Listing Requirements, 
applicable and approved accounting standards of the MFRS and 
other statutory laws and regulatory requirements;

f) Reviewed and deliberated the external auditor’s management 
letter(s) and management response(s);

g) Reviewed and deliberated any significant audit findings and 
reservations arising from the interim and final audits, significant 
financial and accounting issues and any other matters that the 
external auditors wished to discuss with the presence of Senior 
Management.

The external auditors have assured the ARMC that in accordance with 
the terms of all relevant professional and regulatory requirements, they 
had been independent throughout the audit engagement for 2021.

The ARMC was satisfied with the work performed by the external 
auditors based on their quality of service, sufficiency of resources, 
performance, independence and professionalism, and their ability to 
conduct external audit within an agreed timeline fixed by Management.

External Audit

a) Performed review on the risk management 
and internal controls system that is in place 
and being observed, and deliberated on 
the risks and controls to be implemented 
to mitigate the risks;

b) Reviewed and assessed the scope 
and effectiveness of internal control 
established by Management to identify, 
assess, manage and monitor financial and 
non-financial risks;

c) Reviewed the revised and expanded ToR 
of ARMC prior to recommending to the 
Board for approval.

Risk Management and Internal Control

a) Reviewed the related party disclosures 
and transactions of the Group in 
compliance with Listing Requirements, 
MFRS, the Companies Act 2016 and 
the Group’s internal guideline to ensure 
that such transactions are undertaken 
on commercial terms which are not 
detrimental to the interests of the minority 
shareholders of the Group and to ensure 
that the related internal control procedures 
are both sufficient and effective;

b) Reviewed with the external consultants 
on the reports and findings of their review 
on any corporate exercises undertaken by 
the Group and reported to the Board on 
the matters that were deliberated in the 
ARMC meetings.

Other Duties
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Internal Audit Function and Activities

The Internal Audit Department (“IAD”) of the Group is independent 
from the main activities of the Group’s operating and business 
units. The IAD reports directly to the ARMC with its primary 
function is to support and assist in discharging the ARMC’s duties 
and responsibilities.

It is the role of the IAD to provide the ARMC with periodic,  
independent and objective reports on the adequacy and 
effectiveness of the Group’s risks management and internal 
controls system, including the state of compliances by the 
Group’s operation and business units with its policies and 
procedures and applicable statutory laws and regulations. The IAD 

is also participated, as an independent observer, in the tender-
box opening sessions, price negotiation sessions and tender 
committee meetings.

The IAD activities are carried out in accordance with the Group’s 
internal audit charter and the internal audit standards set out by 
the Institute of Internal Auditors. The audits that were conducted 
covered a wide range of operational areas within the Group 
such as estate and mill management, procurement and contract 
management, accounting and financial controls and resource 
management and administration.

During the FY2021, the IAD has:

a) Prepared the internal audit scope and annual internal audit plan for approval by ARMC;

b) Conducted 20 internal audits and 14 follow-up audit reviews on the Group’s operating and business units;

c) Reviewed and evaluated the adequacy and effectiveness of the Group’s risk management and internal control system;

d) Reviewed and evaluated the state of compliances of the Group’s operating and business units with its established policies and 
procedures, and its applicable statutory laws and regulations;

e) Produced internal audit reports for Management’s responses and actions;

f) Performed follow-up audit review on internal audit findings based on previous internal audit reports;

g) Reported to the ARMC on periodic basis, the key internal audit findings, status of follow-up audit reviews, status of internal audit 
works and the adequacy of resources within IAD;

h) Undertook ad-hoc reviews and special assignments on matters arising from the audits and/or as and when requested by the 
ARMC and/or Management and reported the results to the ARMC and/or Management.

The works of internal audit functions during the year were 
conducted in-house and no areas of the internal audit programmes 
and plans were outsourced.

Currently, there are 10 personnel in IAD including its head of 
department. Overall, they have sufficient knowledge, experience 
and competencies in performing internal audit functions on 
the Group’s activities of plantations, palm oil mills and support 
business units. All internal auditors are also members of the 
Institute of Internal Auditors Malaysia and during the year, they 
had participated in training and webinars which are related to 
internal auditing. Composition of the IAD personnel and their 
corresponding professional status is as follow:

The total cost incurred by the IAD of the Group for the financial 
year ended 31 December 2021 was approximately RM0.97 million 
[FY2020: RM1.06 million].

This Audit & Risk Management Committee Report was approved 
by the THP Board on 2 April 2022.

Post-graduate 
MBA

Graduate 
Bachelor 
Degree

Others
Diploma

1 5 4

10Total of IAD Personnel
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STAKEHOLDER ENGAGEMENT

During the year, the Board has focused on ensuring that there is 
effective engagement with its stakeholders. Detailed information 
on the channels we engage with stakeholders is set out below. 

Communication and interaction with shareholders remain very 
important and engagement with them occurs on a regular basis. 
Open and frequent dialogue with investors enables them to fully 
understand the Group’s strategy, objectives and governance. The 
Investor Relations team has day-to-day primary responsibility 
for managing communications with institutional shareholders 
through a combination of briefings to analysts and institutional 
shareholders, both at the half-year and full-year results and on 
other occasions such as roadshows and conferences. Due to the 
COVID-19 pandemic, such meetings, briefings and conferences 
with investors have taken place virtually.

All shareholders are invited to attend the Company’s Annual 
General Meeting (“AGM”). The 2021 AGM went ahead as a 
virtual meeting to enable shareholders to vote on the important 
customary annual business. Shareholders were encouraged to 
submit questions to the Board in advance of the AGM. The Board 
considered the questions received and written responses were 
provided following the AGM. The Chairmen of the ARMC and NRC 
attend the AGM along with the other Directors and are available to 
answer shareholders’ questions on the activities of the Committees 
they chair. Shareholders are also invited to ask questions during 
the meeting.

CONDUCT OF GENERAL MEETINGS

The Company’s AGM is a useful forum for shareholders to engage 
directly with the Board. The Board will consider using the most 
feasible voting method for polling to facilitate shareholders’ voting 
process by taking into account its practicability, efficiency and 
reliability. 

Notification in writing to shareholders via hardcopy or electronic 
means of the publication of the Notice of AGM and the Annual 
Report on the Company’s website, will be dispatched to 
shareholders at least 28 days prior to the AGM. The Notification 
will provide a designated website link where a copy of the Notice 
of AGM and the Annual Report may be downloaded. Shareholders 
have the right to request a hardcopy of THP’s Annual Report 
through the designated channel.

The 47th AGM of the Company held on 24 June 2021 was conducted 
on a fully virtual basis via live streaming and through the Remote 
Participation and Voting (“RPV”) facilities. Shareholders who 
attended the 47th AGM via RPV could also submit their questions 
during the meeting for the Company to respond.

CORPORATE GOVERNANCE OVERVIEW STATEMENT

At the 47th AGM, the CEO presented the Company’s operational 
and financial performance for the financial year under review as 
well as the Company’s strategy recovery plan. The presentation 
was supported by visual and graphical presentation of key financial 
figures and key operational highlights to facilitate shareholders’ 
understanding and analysis of the Company’s performance.

The proceedings at the 47th AGM were recorded in the minutes 
of meeting which is made available in the Company’s corporate 
website.

The Group maintains a corporate website containing a wide range 
of information of interest to institutional and private investors.

DIRECTORS’ RESPONSIBILITY STATEMENT IN THE 
PREPARATION OF AUDITED FINANCIAL STATEMENTS

The Board is required under the Listing Requirements to issue a 
statement explaining its responsibilities in the preparation of the 
audited financial statements. The Directors are required by the 
Companies Act, 2016 to prepare audited financial statements for 
each financial year which provide a true and fair view of the state 
of affairs of THP Group at the end of the financial year and of the 
profit and loss of the Company and the Group for the financial 
year under review. In preparing these audited financial statements,  
the Directors have:

Used appropriate accounting policies and consistently 
applied them;

Made judgments and estimates that are reasonable and 
prudent; and

Stated whether applicable approved accounting standards 
have been followed, subject to any material departures 
disclosed and explained in the audited financial statements.

The Directors are responsible for keeping proper accounting 
records, which disclose with reasonable accuracy at any time, the 
financial position of THP Group and to enable them to ensure that 
the financial statements comply with the Companies Act, 2016 
alongside applicable approved accounting standards in Malaysia.

The Directors are also responsible for taking such steps that are 
necessary to safeguard the assets of THP Group and to prevent 
fraud and other irregularities.

This Corporate Governance Overview Statement was approved by 
the THP Board on 2 April 2022.


