
55   Annual Report 2021

The Board of Directors (“the Board”) of Thong Guan Industries Berhad (“the Company”) is committed to maintain good 
corporate governance throughout the group in its effort to ensure long-term sustainable growth and to safeguard, protect 
and enhance shareholders’ value.

The Corporate Governance Overview Statement sets out how the Company and its subsidiaries (“the Group”) has applied 
the Principles and Practices and the approach the Board will take to steer the Group to apply such Principles and Practices 
as prescribed by the Malaysian Code on Corporate Governance (MCCG 2021).

PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS

I. Board Responsibilities

The Board takes full responsibilities for the overall performance of the Group by providing leadership and direction 
as well as management supervision. As a whole, the Board is the ultimate decision making body. Further to its legal 
responsibilities, the Board assumes full responsibility for the Group’s strategic direction, overseeing the proper conduct 
of the Group’s business, identifying principal risks and ensuring the implementation of systems to manage risks, 
succession planning, developing investor relations programme, reviewing the adequacy and integrity of the Group’s 
internal control systems and management information systems, establishing goals for management and monitoring the 
achievement of these goals.

There is a clear separate division of responsibility of the roles and duties of Chairman and Managing Director. Chairman 
of the Board is responsible for leading the Board and oversee the Board in the effective discharge of its supervisory role 
and facilitate effective contribution of all members of the Board during meetings. Managing Director is responsible for 
the vision and strategic direction of the Group.  

The Board has established 3 Board Committees (‘Board Committees’) to assist in the performance of its stewardship 
duties under specific terms of reference (“TOR”). The Committees established are the Audit Committee (“AC”), 
the Nominating Committee (“NC”) and the Remuneration Committee (“RC”). These Committees comprised of all 
Independent Non-Executive Directors (“INEDs”). The composition of the Board and Board Committees are more 
particularly described under Board composition. The TOR for 3 Board Committees are available on the corporate 
website at www.thongguan.com.

All decisions and deliberations at Boards Committee level are documented by the Company Secretary in the minutes 
of meetings. The Chairman of the respective Board Committees reports on the outcome and recommendations 
of the Board Committee meetings to the Board for further deliberation and approval. Such reporting and ensuing 
deliberation, if any, is detailed in the minutes of Board meeting. The Committees’ function is to principally assist the 
Board in the execution of its duties and responsibilities to enhance operational and business efficiency and efficacy. The 
Board reviews the Committees’ authority and terms of reference from time to time to ensure its relevance and enhance 
its efficacy.

The Board has responsibilities which are discharged in the best interests of the Company in pursuance of its regulatory 
and commercial objective. The key responsibilities of the Board include:

a) Reviewing and adopting the Group’s Strategic plans

The Board is collectively responsible for oversight and overall management of the Group. The Executive Directors 
are normally involved in the deliberation of the overall Group strategy and direction, major acquisition and/or 
divestment, approval of major capital expenditure, consideration of significant financial matters and review of 
financial and operating performance of the Group.

b) Overseeing the conduct of the Group’s business

The Executive Directors are responsible for the day-to-day operational management of the Group, implementing 
the policies and decisions of the Board, overseeing business operations as well as coordinating the development 
and implementation of business and corporate strategies. On the other hand, the INEDs do not engage in the 
daily management of the Group. Their presence bring objectivity and independence to any evaluation of strategic 
performance or resources related issues. In this manner, the INEDs fulfil a crucial corporate accountability role as 
they provide independent and objective views, opinions and judgment on issues being deliberated.

The Board is of the opinion that the Managing Director, with the assistance and support from the Executive 
Directors and key management, is responsible for the day-to-day operations of the Group and represents 
Management to the Board.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

I. Board Responsibilities (Cont’d)

c) Identifying principal risks and ensuring the implementation of appropriate systems to manage them

The management, with the assistance from the Internal Audit (“IA”), has implemented the Enterprise Risk 
Management processes and formed a Risk Management Committee to identify, assess and monitor risks impacting 
the Group’s business and supporting activities. The details of the risk management are set out in the Statement 
on Risk Management and Internal Control (“SORMIC”) of this Annual Report.

d) Succession planning

The management, as guided by the Managing Director, is responsible for ensuring that there is effective and 
orderly succession planning in the Company at all levels.

e) Reviewing the adequacy and integrity of the management information and internal control system of the Company.

The Board acknowledges its responsibilities for the adequacy and integrity of the Groups’ internal control system. 
Details pertaining to the Groups’ internal control system and its effectiveness are available in the SORMIC of this 
Annual Report 2021.

The Chairman ensures that all Directors have full access to information with Board papers and agendas on matters 
requiring the Board’s consideration issued with appropriate notice in advance of each meeting to enable Directors 
to obtain further explanations from the Managing Director or his management team, where necessary, in order 
to be briefed properly before the meetings. Meeting papers on issues or corporate proposals which are deemed 
confidential and sensitive would only be presented to the Directors during the meeting itself. Management is 
invited to provide Directors with updates on business and operational matters or clarify items tabled to the Board. 
Verbal explanation and briefings are also provided by management to enhance understanding of the matters 
under discussions.

All Directors have access to the advice and services of the two (2) Company Secretaries (both are qualified to 
act as company secretary under the Companies Act 2016 (“CA2016”)). The Board, whether as a full board or in 
their individual capacity, may upon approval of the Board, seek independent professional advice if required, in 
discharge of their duties, at the Company’s expense.

II. Sustainability Risks and Opportunities 

a) Sustainability governance Structure 

The Board is responsible to embed sustainability in the Group’s strategy and operations. The Board is assisted 
by the executive director and executive committee who oversees the formulation, implementation and effective 
management of the Company’s sustainability strategies and targets. The Sustainability Governance Structure can 
be found in the Sustainability Statement on page 51 of this Annual Report. The executive committee provides 
leadership, direction and targets for the sustainability priorities of the Group. The Sustainability Officer drives the 
implementation of the priorities and tracks relevant measurements and targets. 

b) Key Sustainability matters 

In order to ensure the Board is kept abreast with and understand sustainability issues related to the Group’s 
business and operations, Management had presented to the Board key sustainability matters, including climate-
related risks and opportunities.  

c) Stakeholder Engagement 

The Group’s key sustainability matters are communicated through Thong Guan’s website, and targeted 
engagements with customers, vendors, relevant authorities and community leaders. Multiple engagements are 
also done with internal stakeholders who are responsible for driving and executing the sustainability initiatives. 
The Group’s key sustainability matters and performance for the financial year under review are reported in the 
Sustainability Statement on pages 14 to 54 of this Annual Report.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

III. Board Composition

The Board recognises the benefits of having a diverse Board to ensure that the mix and profiles of the Board members 
in terms of age and ethnicity, provide the necessary range of perspectives, experience and expertise required to 
achieve effective stewardship and management.

The Board comprised 8 Directors of which half of the Board are INEDs as at the date of this Annual Report 2021 as 
follows:

Independent Non-Executive Chairman DYTM Tengku Sarafudin Badlishah Ibni Sultan Sallehuddin

managing Director Dato’ Ang Poon Chuan

Executive Directors Dato’ Ang Poon Khim
Datuk Ang Poon Seong
Ang See Ming

Independent Non-Executive Directors Tengku Muzzammil Bin Tengku Makram
Chow Hon Piew
Dato‘ Kang Pang Kiang

The present composition complies with the composition requirement as stated in Bursa Malaysia Securities Berhad 
Main Market Listing Requirement (“MMLR”) as more than 1/3 of the Board Members are INEDs.

The Board does not adopt a policy which limits the tenure of INEDs to nine years without further extension. However 
it is the company’s practice that INEDs only serve up to maximum 9 years. The Company has no INED serves beyond 
9 years currently.

IV. Nominating Committee (NC) 

The principal Board function of making recommendations for new appointment to the Board and Board Committees is 
delegated to the NC. 

Currently, the Committee consists entirely of INEDs as tabulated:

Name Position

Chow Hon Piew
Dato‘ Kang Pang Kiang

Chairman
Member

The NC’s mandate expressed through its TOR is to bring to the Board; recommendations on the appointment of new 
Directors, review of the Board structure, size, composition as well as systematic assessment of the effectiveness and 
contribution of the Board, its Committees, and individual Directors on an annual basis. The NC is empowered to seek 
professional advice within or outside the Group as it deem necessary to discharge its responsibilities. 

During the financial year ended 31 December 2021, the NC met on one (1) occasion and resolved the following key 
activities:-
a) Review the current board structure, size and composition,
b) Conducted the annual assessment of the Directors, and Board Committees,
c) Reviewed the level of independence of INEDs;
d) Reviewed the term of office and performance of AC; and
e) Recommended the re-appointment, re-election and retention of Directors.

The Nominating Committee also systematically reviews the required mix of skills, experience and other qualities, 
including core competencies of the members of the Board on an annual basis. The assessment also considered the 
qualifications, contributions and performance of Directors in meeting the needs of the Group based on the criteria of 
competency, character, time commitment, integrity and experience as set out under paragraph 2.20A of the MMLR.

The Board is committed to ensuring diversity and inclusiveness in its composition and deliberations. The present Board 
composition reflects a broad range of experience, skills and expertise necessary for the success of the Group and the 
importance of independent judgment and opinion.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

IV. Nominating Committee (NC) (Cont’d)

The Board acknowledges the recommendation of the policy on gender diversity. However, the Board has yet to 
establish a specific policy on gender diversity. The Board believes it is not necessary to adopt a formal gender diversity 
policy as the Company is committed to provide fair and equal opportunities and nurturing diversity within the Group. 
The evaluation of the suitability of candidate is based on the candidate’s competency, character, time commitment, 
integrity, performance and experience to bring value and expertise to the Board. The Board acknowledges the benefits 
of having participation of woman director on the Board in term of providing different perspectives and insights for 
effective decision making. The Board has yet to have a woman director. The NC will however continue to take steps to 
ensure suitable women candidates are sought as part of its recruitment exercise.

The NC met to deliberate on the retirement by rotation of Directors and their eligibility for re-election at the Company’s 
Annual General Meeting (“AGM”). New appointees will be considered and evaluated by the NC before recommending 
the candidates to be approved and appointed to the Board. The Company secretary will ensure that all appointments 
are properly made, and that legal and regulatory obligations are met.

The Directors who are subject to re-election and/or re-appointment at the next Annual General Meeting is assessed by 
the NC and upon satisfactory evaluation of the Directors, recommended to the Board and shareholders for re-election 
and/or re-appointment. The statement for justification of re-election of Directors have been disclosed in the notice of 
AGM. Appropriate assessment and recommendation by the NC is based on the annual assessment conducted. The 
Constitution of the Company requires that all Directors shall be subjected to re-election by shareholders at the first 
opportunity after their appointment and at least one third (1/3) or the number nearest to one third (1/3) of the Directors, 
thereafter by rotation at least once in every three (3) years at the AGM.

V. Remuneration Committee

The Remuneration Committee currently comprised the following:

Name Position

Dato‘ Kang Pang Kiang 
Chow Hon Piew

Chairman
Member

The RC consists of two members, whom are INEDs. The RC met once during the financial year with the full attendance 
by all members of the RC. The adoption of remuneration packages for the Executive Directors, however, is a matter for 
the Board as a whole, with individual Directors abstaining from decision making in respect of his remuneration package. 

The RC is authorised, inter-alia, to recommend to the Board the remuneration packages for the Executive Directors of 
the Company and set up a broad policy or framework for all elements of remuneration for the Directors.

The remuneration of the Non-Executive Directors is linked to their experience and level of responsibilities undertaken 
by them as well as the onerous responsibilities and challenges in discharging their fiduciary duties. Non-Executive 
Directors are paid fixed annual fees and allowances as members of the Board and Board Committees. The Directors’ 
fees and benefits payable are approved annually by the shareholders of the Company.

The aggregate remuneration, with categorisation into appropriate components and distinguishing between Executive 
and Non-Executive Directors, paid or payable to all Directors of the Company for the financial year ended 31 December 
2021 is as follows:

CORPORATE gOVERNANCE OVERVIEw STATEmENT (Cont’d)
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

V. Remuneration Committee (Cont’d)

Salaries

Bonus, Other 
Allowance, 

Benefit in 
Kind & ESOS

EPF 
Contribution 
by Employer Fees Total

(Rm’000) (Rm’000) (Rm’000) (Rm’000) (Rm’000)

Company

Executive Directors

Dato’ Ang Poon Chuan 114 40 154

Dato’ Ang Poon Khim 99 40 139

Datuk Ang Poon Seong 99 40 139

Ang See Ming 150 149 23 40 362

Non-Executive Directors

DYTM Tengku Sarafudin Badlishah 
   Ibni Sultan Sallehuddin 155 40 195

Tengku Muzzammil Bin Tengku Makram 47 40 87

Chow Hon Piew 13 40 53

Dato’ Kang Pang Kiang 13 40 53

Total 150 689 23 320 1,182

group

Executive Directors

Dato’ Ang Poon Chuan 948 476 52 124 1,600

Dato’ Ang Poon Khim 900 452 50 128 1,530

Datuk Ang Poon Seong 468 226 24 88 806

Ang See Ming 430 237 66 104 837

Non-Executive Directors
DYTM Tengku Sarafudin Badlishah 
   Ibni Sultan Sallehuddin 155 40 195

Tengku Muzzammil Bin Tengku Makram 47 40 87

Chow Hon Piew 13 40 53

Dato’ Kang Pang Kiang 13 40 53

2,746 1,619 192 604 5,161

The Group adopts a remuneration package that is responsive to the market elements as well as performance of the 
Group and its business divisions. 

The Board acknowledged the need for transparency in the disclosure of its Senior Management’s remuneration. 
Nonetheless, it takes the view that such disclosure might be detrimental to the Group’s business interests given the 
highly competitive human resources environment in which the Group operates where intense head hunting for the 
candidates with the requisite expertise, knowledge and relevant professional experience is the norm. As such, disclosure 
of specific remuneration information could give rise to recruitment and talent retention issues going forward.

CORPORATE gOVERNANCE OVERVIEw STATEmENT (Cont’d)
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

VI. Foster Commitment

The Board normally meets at least 4 times annually at quarterly intervals. Under exceptional circumstances owing 
to urgent and important issues at hand, additional meetings are convened between the scheduled meetings with 
sufficient notices given.

During the year under review, the Board held 4 meetings to deliberate and decide on various issues. The major 
deliberation, in terms of issues discussed and the conclusion arrived by the Board during the meetings, are recorded by 
the Company Secretary with the minutes signed by the Chairman of these meetings.

Details of attendance of each Director at the Board meeting and respective Committees’ meeting during the year 
under review are as follows:

Committees
Board Audit Nominating Remuneration

DYTM Tengku Sarafudin Badlishah 
   Ibni Sultan Sallehuddin 4/4 - - -
Tengku Muzzammil Bin Tengku Makram 4/4 4/4 - -
Dato’ Ang Poon Chuan 4/4 - - -
Dato’ Ang Poon Khim 4/4 - - -
Datuk Ang Poon Seong 4/4 - - -
Ang See Ming 4/4 - - -
Chow Hon Piew  4/4 4/4 1/1 1/1
Dato‘ Kang Pang Kiang 4/4 4/4 1/1 1/1

Notes:

All Board members met the minimum percentage required for Board meeting attendance as prescribed under MMLR 
of Bursa Securities during the period under review.

VII. Director Training

The Board is cognisant of the need to ensure that its members undergo continuous trainings to enhance their knowledge, 
expertise and professionalism in discharging their duties. The Company Secretary circulates relevant guideline to 
update the Directors on statutory and regulatory requirements and changes from time to time. Internal briefings were 
also conducted for the Directors on key corporate governance developments and salient changes to the MMLR. 

Pursuant to para 15.08(2) and Appendix 9C (Part A, para 28) of MMLR, all the Directors had, during the year under 
review, attended or received the following briefing, training programs, seminars and international trade exhibition:-

Areas Seminar / Programs / Trade exhibition Director attended
Management •	 Business Transformation Post Covid •	 Dato’ Ang Poon Khim
Corporate Governance •	 Are you A Leader or a Laggard? ESG Reporting 

Health Check
•	 Dato’ Ang Poon Chuan
•	 Dato’ Ang Poon Khim
•	 Chow Hon Piew

•	 A Lasting Legacy: Ensuring The Future of Your 
Family Business

•	 Share Buyback & Dealing in Listed Securities, 
Closed Period and Insider Trading.

•	 Dato’ Ang Poon Khim

•	 Fundamental of Corporate Governance •	 Dato’ Kang Pang Kiang

•	 Update on MCCG 2021
•	 Update on public shareholding spread

•	 DYTM Tengku Sarafudin Badlishah 
   Ibni Sultan Sallehuddin

•	 Tengku Muzzammil Bin Tengku Makram 
•	 Dato’ Kang Pang Kiang
•	 Chow Hon Piew
•	 Dato’ Ang Poon Chuan
•	 Dato’ Ang Poon Khim
•	 Datuk Ang Poon Seong
•	 Ang See Ming

Finance •	 MIA Virtual Conference Series: Capital Market 
Conference 2021

•	 Dato’ Ang Poon Chuan
•	 Dato’ Ang Poon Khim
•	 Datuk Ang Poon Seong
•	 Ang See Ming
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PRINCIPLE B: EFFECTIVE AUDIT AND RISK mANAgEmENT

I. Audit Committee

The AC of the Company comprises three (3) INEDs. The AC is chaired by Mr. Chow Hon Piew. He is not the Chairman 
of the Board. There is no policy to observe a cooling-off period of at least 3 years before being appointed a member of 
the AC. However, there is no former audit partner of the external audit firm in the AC. In the annual assessment on the 
suitability, objectivity and independence of the external auditors, the AC is guided by the criteria as prescribed under 
Paragraph 15.21 of the MMLR as well as the External Auditor Assessment Policy adopted by the Company.

Annually, the term of office and composition of AC is reviewed by the NC and recommended to the Board for its 
approval. As reported, the Board is satisfied with the outcome of the assessment of the performance of the AC as its 
members possessed the necessary knowledge, experiences and skills, for the overall effectiveness of the AC.

The AC currently comprised individuals with professional experiences in financial management, general management, 
audit, tax and strategic planning, amongst other. All members are financially literate and are able to read, interpret and 
understand the financial statements. This diversity in skills and knowledge coupled with financial literacy allows the AC 
to discharge their roles and responsibility effectively.

An overview of the Audit committee activities is spelt out in this Annual report under Audit Committee Report.

II. Risk management and Internal Control Framework

In general, all major projects, investment and capital expenditure initiatives will be conducted a feasibility study 
and reviewed by the management and executive directors. The confirmed major projects, investment and capital 
expenditure will then presented to the Board for endorsement. An overview of the state and feature of the internal 
controls and risk management within the Group is spelt out in this Annual Report under Statement on Risk Management 
and Internal Control.

The Group has established a management level Risk Management Committee (“RMC”). The RMC is led by an executive 
director as the Chief Risk Officer and populated by head of the various reporting entities. The RMC undertakes annual 
Risk review in the Group’s businesses and operations. The AC will report to the Board on exception only basis if there 
was any changes in the risk identified. Details on the internal audit function are discussed under SORMIC in Annual 
Report 2021.

PRINCIPLE C: INTEgRITY IN CORPORATE REPORTINg AND mEANINgFUL RELATIONSHIP wITH 
STAKEHOLDERS

The Board acknowledges the need and importance of ensuring dissemination of information to shareholders, investors and 
regulatory bodies. The Board peruses through and approves all announcements prior to the release of the same to Bursa 
Securities. At the same time, the Board will take reasonable steps to ensure that the public and investors who invest in the 
Company’s securities enjoy equal access to such information to avoid selective disclosure.

The Company’s website, www.thongguan.com, provides an avenue for information dissemination with dedicated sections on 
corporate information including announcements to Bursa Securities, financial information, press releases and news and events 
related to the Group. Any queries or concerns regarding the Group may be directed to the Investor Relations Department via 
the email address: info@thongguan.com.

As the Group release all material information publicly through Bursa Securities, shareholders and the public in general may 
also obtain announcements and financial results of the Company from Bursa Securities’ website at www.bursamalaysia.com.

The AGM and Extraordinary General Meeting (“EGM”), provide a platform for the Board to dialogue and interact with 
shareholders where individual shareholders and investors may seek clarifications on the Group’s businesses, performance 
and prospects. The notices of the general meetings are sent to shareholders. The notices are also published in a national 
newspaper and released through Bursa Securities for public dissemination. Members of the Board attend the AGM and EGM 
to answer queries and concerns from the shareholders. All suggestions and comments put forth by shareholders will be noted 
by the Board for consideration.

The general meetings are useful forums for shareholders to engage directly with the Board and senior management. The 
shareholders are at liberty to raise questions or seek clarification on the agenda of the meeting from the Board and the senior 
management.
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PRINCIPLE C: INTEgRITY IN CORPORATE REPORTINg AND mEANINgFUL RELATIONSHIP wITH 
STAKEHOLDERS (CONT’D)

The Chairman of the meeting had at the last 26th AGM of the Company expressed that every member present virtually at 
the AGM either in person, or by proxy or corporate representative has the right to participate, ask question and vote on the 
resolutions as stated in the notice of AGM. During the AGM, shareholders posed questions in the question and answer icon. 
Question of similar nature raised by shareholders had been grouped together for a more structured response from Board. 
The minutes of AGM were then posted on its website.

In line with the provision of the MMLR of Bursa Securities, the Board conducts poll voting for all the resolutions set out in 
the notice of general meetings. In addition, the Company will appoint one (1) scrutineer to validate the votes cast at the 
general meetings. The outcome of the general meetings is to be announced to the Bursa Securities on the same day after the 
meetings are concluded with the announcement made accessible via Bursa Securities and the Company’s website.

The Board recognises the need for shareholders to be kept updated with all material business matters affecting the Group. 
Shareholders are provided with an overview of the Group’s performance and operations through timely release of financial 
results on yearly and quarterly basis as well as various other announcements.

Further, in a move to promote wider publicity and dissemination of public information, the Group will issue press releases to 
the media on significant corporate developments and business initiatives to keep the investment community and shareholders 
updated on the progress and development of the Group.

Directors’ Responsibility Statement

The Board is responsible to ensure that the financial statements of the Group and Company gives a true and fair view of 
the state of affairs of the Group and of the Company and of their results and cash flows as at the end of the financial year. 
The Directors have ensured that the financial statements have been prepared in accordance with the applicable approved 
accounting standards in Malaysia and the provisions of the Companies Act, 2016.

The Director have selected and applied consistently suitable accounting policies and made reasonable and prudent 
judgments and estimates in preparing the financial statements. A general responsibility of the Directors is to take such steps 
as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud and other irregularities.

Compliance with the Principles and Practices of the mCCg

For the year ended 31 December 2021 and up to the date of the printing of this annual report, the Group has complied 
substantially with the principles and practices of the MCCG in so far as applicable and described herein.

This CG Overview Statement was approved by the Board of Directors on 29 April 2022.
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