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The Board of Tan Chong Motor Holdings Berhad (“Company”) recognises the importance of adopting high standards of 

corporate governance in the Company in order to safeguard stakeholders’ interests as well as enhancing shareholders’ value. 

The Directors consider corporate governance to be synonymous with four key concepts, namely transparency, accountability, 

integrity as well as corporate performance.

As such, the Board seeks to embed in the Group a culture that aims to balance conformance requirements with the need to 

deliver long-term strategic success through performance, without compromising on personal or corporate ethics and integrity.

This corporate governance statement (“Statement”) sets out how the Company has applied the 8 Principles of the Malaysian 

Code on Corporate Governance 2012 (“MCCG 2012”) and observed the 26 Recommendations supporting the Principles 

during the financial year. Where a specific Recommendation of the MCCG 2012 has not been observed during the financial 

year under review, the non-observation, including the reasons thereof and, where appropriate, the alternative practice, if any, 

is mentioned in this Statement.

Principle 1 - Establish Clear Roles and Responsibilities of the Board and Management

The Board recognises the key role it plays in charting the strategic direction of the Company and has assumed the following 

principal responsibilities in discharging its fiduciary and leadership functions:

 reviewing and adopting a strategic plan for the Company, addressing the sustainability of the Group’s businesses;

 overseeing the conduct of the Group’s businesses and evaluating whether or not its businesses are being properly 

managed; 

 identifying principal business risks faced by the Group and ensuring the implementation of appropriate internal 

controls and mitigating measures to address such risks; 

 ensuring that all candidates appointed to senior management positions are of sufficient calibre, including having in 

place a process to provide for the orderly succession of senior management personnel and members of the Board;

 overseeing the development and implementation of a shareholder communications policy; and 

 reviewing the adequacy and integrity of the Group’s internal control and management information systems.

To assist in the discharge of its stewardship role, the Board has established Board Committees, namely the Audit Committee, 

Nominating Committee and Board Risk Management Committee, to examine specific issues within their respective terms 

of reference as approved by the Board and report to the Board with their recommendations. The ultimate responsibility for 

decision making, however, lies with the Board.

(i) Board Charter

 The Company has established a Board Charter (“Charter”), which outlines the Board’s roles and responsibilities. This 

Charter is periodically reviewed by the Board to be in line with the regulatory changes and to reflect recent changes 

made to the terms of reference of the Board Committees. The Charter was last reviewed on 28 February 2017 and 

the changes thereof approved by the Board.

 To enhance accountability, the Board has established clear functions reserved for the Board and those delegated to 

Management. There is a formal schedule of matters reserved to the Board for its deliberation and decision to ensure 

the direction and control of the Company are in its hands. 

 Key matters reserved for the Board include, inter-alia, the approval of annual budgets and audited financial 

statements, quarterly and annual financial statements for announcement, investment and divestiture, as well 

as monitoring of the Group’s financial and operating performance. Such delineation of roles is clearly set out in 

Appendix B of the Charter, which serves as a reference point for Board activities. The Charter provides guidance 

for Directors and Management regarding the responsibilities of the Board, its Committees, the Board Chairman 

and Management, the requirements of Directors in carrying out their stewardship role and in discharging their 

duties towards the Company as well as boardroom activities. Salient features of the Charter are published on the 

Company’s website at www.tanchonggroup.com in line with Recommendation 1.7 of the MCCG 2012.
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 The Management, comprising Executive Directors and Senior Management Personnel, is responsible to the Board 

in accordance with their respective roles, positions, functions and responsibilities which include, inter-alia, the 

achievement of Company’s goals and observance of Management authorities delegated by the Board, developing 

business plans to enable the Company’s requirements for growth, profitability and return on capital to be achieved, 

ensuring cost effectiveness in business operations, overseeing development of human capital and ensuring members 

of the Board have the information necessary to perform their fiduciary duties and other governance responsibilities.

(ii)  Code of Ethics 

 The Board has formalised a Directors’ Code of Ethics, setting out the standards of conduct expected from Directors. 

The Directors’ Code of Ethics is contained in Appendix A of the Charter which is published on the Company’s 

website at www.tanchonggroup.com. To inculcate good ethical conduct, the Group has established a Code of 

Conduct for employees, which has been communicated to all levels of employees in the Group.

 The Board has also formalised a Special Complaints Policy, which is equivalent to a whistle-blowing policy, with the 

aim to provide an avenue to the employees of the Group for raising concerns related to possible breach of business 

conduct, non-compliance of laws and regulatory requirements as well as other malpractices. Under the said Policy, 

a hotline is made available for employees to report any alleged or suspected fraud, corruption or non-compliance 

with the Code of Conduct for employees, governance documents and laws and regulations, directly to the Group 

Compliance Officer. The Investigative Functions team is tasked to commence investigation upon receiving mandate 

from the Group Compliance Officer. Investigative reports are tabled to the governing committees for deliberation 

and decision on the next course of action to be taken, and significant cases are reported to the Audit Committee for 

further deliberation.

(iii)  Sustainability of Business

 The Board is mindful of the importance of business sustainability and, in conducting the Group’s business, 

the impact on the environmental, social and governance aspects is taken into consideration. The Group also 

embraces sustainability in its operations and supply chain, through its own actions as well as in partnership with its 

stakeholders, including suppliers, customers and other organisations. 

 The Group’s activities on corporate social responsibilities for the financial year under review are disclosed on pages  

28 to 33 of this Annual Report.

(iv) Access to Information and Advice 

 Directors are supplied with relevant information and reports on financial, operational, corporate, regulatory, business 

development and audit matters for decisions to be made on an informed basis and effective discharge of the Board’s 

responsibilities. 

 Procedures have been established for timely dissemination of Board and Board Committee papers to all Directors 

at least seven (7) days prior to the Board and Board Committee meetings, to facilitate decision making by the Board 

and to deal with matters arising from such meetings. Senior Management of the Group and external advisers are 

invited to attend Board meetings to provide additional insights and professional views, advice and explanations on 

specific items on the meeting agenda. Besides direct access to Management, Directors may obtain independent 

professional advice at the Company’s expense, if considered necessary, in accordance with established procedures 

set out in the Charter in furtherance of their duties.

 Directors have unrestricted access to the advice and services of the Company Secretaries to enable them to discharge 

their duties effectively. The Board is regularly updated and advised by the Company Secretaries who are qualified, 

experienced and competent on statutory and regulatory requirements, and the resultant implications of any changes 

therein to the Company and Directors in relation to their duties and responsibilities. The performance of the Company 

Secretaries is evaluated by the Board Chairman annually. The Company Secretaries who are members of good 

standing in their respective professional bodies, i.e. Malaysian Institute of Accountants and The Malaysian Institute 

of Chartered Secretaries and Administrators respectively, are required to meet prescribed continuing professional 

education criteria of the professional bodies concerned in order to be apprised of changing regulatory requirements.
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Principle 2 - Strengthen Composition of the Board

The Board is cognizant of the need to refresh its members and accordingly, has, on 28 November 2016, appointed an 

additional Independent Non-Executive Director, Mr Lee Min On. As at the end of the financial year, the Board consists of eight 

(8) members, comprising three (3) Executive Directors and five (5) Independent Non-Executive Directors. This composition 

fulfills the requirements as set out in the Main Market Listing Requirements (“Listing Requirements”) of Bursa Malaysia 

Securities Berhad (“Bursa Securities”), which stipulate that at least two (2) Directors or one-third of the Board, whichever is 

higher, must be Independent. The Directors, with their diverse backgrounds and specialisations, collectively bring with them 

a wide range of experience and expertise in areas such as engineering, marketing, operations, entrepreneurship, finance, 

taxation, accounting and audit, legal and economics, as well as corporate governance and risk management. The profile of 

each Director is set out on pages 20 to 23 of this Annual Report.

(i)  Nominating Committee – Selection and Assessment of Directors

 The Board has established a Nominating Committee as it recognises the importance of the roles the Committee 

plays not only in the selection and assessment of Directors but also in other aspects of corporate governance which 

the Committee can assist the Board to discharge its fiduciary and leadership functions. The Nominating Committee 

comprises exclusively Independent Non-Executive Directors, namely:

 Dato’ Ng Mann Cheong - Chairman

 Dato’ Haji Kamaruddin @ Abas bin Nordin - Member

 Dato’ Seow Thiam Fatt - Member

 Mr Siew Kah Toong – Member

 Mr Lee Min On – Member (appointed on 28 November 2016) 

 The Board has stipulated specific terms of reference for the Nominating Committee, which cover, inter-alia, 

assessing and recommending to the Board the candidature of Directors, appointment of Directors to Board 

Committees and training programmes for the Board. In the Board nomination and election of new Director, the 

Nominating Committee is tasked to conduct an evaluation and assessment of the candidate’s ability to discharge 

his/her duty effectively and efficiently, prior to making recommendation to the Board for its approval. The Board and 

Nominating Committee are guided by the following process and procedures for nomination of new candidates:

Recommendation of 

prospective candidate 

by Board Members

Evaluation by 

Nominating 

Committee

Recommend for Board’s 

consideration and approval, if 

candidate is found suitable

Board’s 

deliberation 

and decision

 (Diagram A)

 The Nominating Committee is entrusted to review annually the required mix of skills and experience of Directors; 

succession plans and board diversity, including gender diversity; training courses for Directors and other qualities of 

the Board, including core-competencies which the Independent Non-Executive Directors should bring to the Board. 

The Committee is also tasked to assess annually the effectiveness of the Board as a whole, the Committees of the 

Board and contribution of each individual Director. 

 The Company has formalised in writing a Board Diversity Policy which sets out the approach to diversity on the 

Board. This Policy is contained in the Charter which is published on the Company’s website. Insofar as board 

diversity is concerned, the Board does not have a specific policy on setting targets for women candidates nor a 

policy on diversity in ethnicity and age. The Company’s strategic intent for board diversity is the attraction, retention 

and development of a diverse team of skilled talents towards delivering of the Company’s imperatives. Evaluation 

of the suitability of candidates is based on the candidates’ competency, character, time commitment, integrity, 

experience and other qualities in meeting the needs of the Company, including, where appropriate, the ability of the 

candidates to act as Independent Non-Executive Directors, as the case may be. 
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 Pursuant to its Terms of Reference, the Nominating Committee meets at least once a year or more frequently as 

deemed necessary by the Committee Chairman. During the financial year under review, three (3) Committee meetings 

were convened, attended by all members. At the meetings, the Nominating Committee considered the outcome of 

the self and peer assessment of the Board, Board Committees and individual Directors in respect of performance for 

the preceding financial year ended 31 December 2015, including the independence of Independent Non-Executive 

Directors; recommendation on the appointment of an Independent Non-Executive Director as well as discussion/

recommendation pertaining to service contracts for the Group Senior Executive Vice President and President. On 

the appointment of a new Independent Non-Executive Director, the Nominating Committee followed the above 

process and procedures as shown in the above Diagram A. The Nominating Committee considered, among others, 

the candidate’s skills, knowledge, expertise and experience, performance, character, professionalism and integrity, 

number of directorships and other external obligations which may affect the candidate’s commitment, including time 

commitment and value contribution before recommending to the Board for approval. On 28 November 2016, the 

Board approved the appointment of an Independent Non-Executive Director based on the Nominating Committee’s 

recommendation.

 On 10 February 2017, the Nominating Committee met to review and assess the effectiveness of the Board as a 

whole, the Board Committees and the performance of individual Directors as well as the independence of the 

Independent Non-Executive Directors in respect of financial year ended 31 December 2016 based on self and peer 

assessment approach. In assessing the individual Director’s performance, the Nominating Committee considered, 

inter alia, the contribution, performance, competency, personality, integrity and time commitment of each Director to 

effectively discharge his/her role as a Director of the Company. From the results of the assessment, including the mix 

of skills and experience possessed by the Directors, and based on the Nominating Committee’s recommendation, 

the Board recommended the re-elections of retiring Directors at the Company’s forthcoming Annual General 

Meeting (“AGM”). The areas for assessment of Board Committees covered, inter-alia, their composition, expertise, 

time commitment and effectiveness in discharging their roles and responsibilities as outlined in their respective 

Terms of Reference. The Nominating Committee also assessed the training needs of the Directors to enhance their 

competencies and ensure that they are kept abreast of all regulatory changes and developments in the business 

environment. 

(ii)  Directors’ Remuneration

 The Board is of the view that remuneration guidelines for Directors, formulated by drawing upon the wealth 

of experience of all Directors on the Board, would be more effective and, therefore, a Remuneration Committee 

is dispensed with. The Board, as a whole, determines and recommends the remuneration of Independent Non-

Executive Directors and Executive Directors with the Directors concerned abstaining from discussions on their 

individual remuneration. 

 In essence, the key principles and procedures in remunerating executive employees below Board level are also 

applicable to the Executive Directors. The remuneration policy of the Group seeks to attract and retain as well as to 

motivate employees of all levels to contribute positively to the Group’s performance.

 The guidelines on bonus in respect of the financial year ended 31 December 2016 and annual increment for 2017 in 

respect of executive employees of the Group were recommended for the Board’s approval by the Management. The 

quantum of the annual performance bonus was dependent on the operating results of the Group, taking into account 

the prevailing business conditions. The same guidelines were also applied to the Executive Directors.

 The remuneration of Non-Executive Directors of the Company was determined by the Board as a whole, within an 

aggregate Directors’ fee limit of not exceeding RM500,000 per annum, as approved by shareholders of the Company 

on 25 May 2016. The Non-Executive Directors did not participate in the discussion of their remuneration.

 Directors’ remuneration for the financial year ended 31 December 2016 in aggregate, with categorisation into 

appropriate components, distinguishing between Executive and Non-Executive Directors, is as follows: 
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Fees 

(RM)

Salaries 

and/or 

Allowances 

(RM)

Bonus

 (RM)

Benefits-in-kind 

(RM)

Services

Rendered

(RM)

Company

Executive Directors (Note) - 4,077,240 2,714,580 277,459 -

Non-Executive Directors 444,000 132,600 - 37,000 1,926

Group

Executive Directors (Note) - 11,316,000 6,487,754 293,459 -

Non-Executive Directors 444,000 132,600 - 37,000 1,926

(Note: The remuneration paid to the Executive Directors were by virtue of their contract of service or employment with the Company/Group.)

The number of Directors of the Company, whose remuneration band falls within the following successive bands of RM50,000, 

is as follows: 

Range of remuneration Executive Non-Executive

RM0 to RM50,000 - 1

RM100,001 to RM150,000 - 1

RM150,001 to RM200,000 - 3

RM1,050,001 to RM1,100,000 1 -

RM5,300,001 to RM5,350,000 1 -

RM11,700,001 to RM11,750,000 1 -

Principle 3 – Reinforce Independence of the Board

The Company is led by an experienced Board with a diverse background in business and financial experience, and skills 

which are vital for the continued progress and success of the Group.

The positions of Chairman and Chief Executive Officer of the Company are helmed by Dato’ Tan Heng Chew, the President 

of the Company. The Board is of the view that with the majority of Independent Non-Executive Directors, coupled with the 

adoption of the Charter that formally sets out the schedule of matters reserved solely to the Board for decision making, the 

relevant check and balance is in place to address the positions of Chairman and Chief Executive Officer being assumed by 

the same Director.

The President, in assuming the position of Chairman, is responsible for ensuring the adequacy and effectiveness of the 

Board’s governance process and acts as a facilitator at Board meetings to ensure that contributions from Directors are 

forthcoming on matters being deliberated and that no Board member dominates discussion. As the leader of the Executive 

Team (as defined in the Charter), the President, supported by Group Senior Executive Vice President, Chief Financial Officer 

and other Senior Management personnel in the Executive Team, implements the Group’s strategies, policies and decisions 

adopted by the Board and oversees the operations and business development of the Group. 

The Independent Non-Executive Directors bring to bear objective and independent views, advice and judgment on interests, 

not only of the Group, but also of shareholders, employees, customers, suppliers and the communities in which the Group 

conducts its business. Independent Non-Executive Directors are essential for protecting the interests of shareholders, in 

particular minority shareholders, and can make significant contributions to the Company’s decision making by bringing in 

detached impartiality. Dato’ Ng Mann Cheong has been identified by the Board as the Company’s Senior Independent Non-

Executive Director to whom concerns of fellow Directors, shareholders and other stakeholders may be conveyed. 
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The Nominating Committee assesses the independence of the Independent Non-Executive Directors based on criteria set 

out in paragraph 1.01 of the Listing Requirements of Bursa Securities. The Charter provides a limit of a cumulative term of 

nine (9) years on the tenure of an Independent Non-Executive Director and thereafter he or she may be re-designated as 

a Non-Independent Non-Executive Director. In the event the Board intends to retain the Director as an Independent Non-

Executive Director after the latter has served a cumulative term of nine (9) years, the Board must justify the decision and 

seek shareholders’ approval at general meeting. In justifying the decision, the Nominating Committee is required to assess 

the candidate’s suitability to continue as an Independent Non-Executive Director based on the criteria on independence as 

adopted by the Board. 

In the assessment of Directors’ independence for the financial year under review, the Nominating Committee concluded that 

all the Independent Non-Executive Directors have satisfied the independence criteria as set out in the Listing Requirements 

of Bursa Securities and each of them is able to provide independent judgment and act in the best interest of the Company.

Dato’ Ng Mann Cheong, Dato’ Haji Kamaruddin @ Abas bin Nordin and Dato’ Seow Thiam Fatt were appointed to the Board 

on 31 July 1998, 23 November 2001 and 3 July 2002 respectively, and they have each served as Independent Non-Executive 

Directors of the Company for a cumulative term of more than nine (9) years. Dato’ Haji Kamaruddin @ Abas bin Nordin and Dato’ 

Seow Thiam Fatt have indicated their intention to retire at the forthcoming AGM of the Company.

Following an assessment and recommendation by the Nominating Committee, the Board recommended that Dato’ Ng Mann 

Cheong who has served as Independent Non-Executive Director of the Company for a cumulative term of more than nine 

(9) years as at the end of the financial year under review, be retained as Independent Non-Executive Director, subject to 

shareholders’ approval at the forthcoming AGM of the Company. Key justifications for retaining him as Independent Non-

Executive Director are as follows:

independent and objective judgment to the Board on matters deliberated. As an Independent Non-Executive Director, 

he discharged his duties diligently taking into consideration shareholders’ interests when deliberating on matters which 

may have an impact on their interests; 

enable him to provide the Board and Board Committees, as the case may be, with pertinent and a diverse set of 

expertise, skills and competence;

which enables him to contribute actively and effectively during deliberations at Board Committees and Board meetings;

towards the Company’s needs; and

as culture, he has been named as Senior Independent Non-Executive Director to whom concerns of fellow Directors, 

shareholders and other stakeholders may be conveyed.

Principle 4 – Foster Commitment of Directors

The Board ordinarily meets at least five (5) times a year, scheduled well in advance before the end of the preceding financial 

year to facilitate the Directors in planning their meeting schedule for the year. Additional meetings are convened when urgent 

and important decisions need to be made between scheduled meetings. Board and Board Committee papers, which are 

prepared by Management, provide the relevant facts and analysis for the Directors’ information. The meeting agenda, the 

relevant reports and Board papers are furnished to the Directors and Board Committee members at least seven (7) days before 

the meeting to allow the Directors sufficient time to peruse for effective discussion and decision making during meetings. 

At the quarterly Board meetings, the Board reviews the business performance of the Group and discusses major strategic, 

operational and financial issues. All pertinent issues discussed at Board meetings in arriving at the decisions and conclusions 

are properly recorded by the Company Secretaries by way of minutes of meetings. During the financial year under review, 

the Board convened five (5) Board meetings which were attended by all the Directors, except for Mr Lee Min On who was 

appointed to the Board on 28 November 2016, i.e. the last Board meeting of the Company for 2016.

As stipulated in the Charter, the Directors are required to devote sufficient time and efforts to carry out their responsibilities. 

The Board obtains this commitment from Directors at the time of their appointment. Each Director is expected to commit 

time as and when required to discharge the relevant duties and responsibilities, besides attending meetings of the Board and 

Board Committees. 
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To further foster commitment by Directors towards the Company, the Charter also stipulates that Directors shall not sit on the 

boards of more than five (5) listed issuers, and before accepting any new directorship, Directors shall notify the Chairman, the 

notification of which shall include an indication of time that will be spent on the new appointment.

All the Directors of the Company have confirmed that their other directorships in listed issuers do not exceed the maximum 

five (5) directorships permitted by the Listing Requirements of Bursa Securities. The Directors are required to notify the 

Company in a timely manner of any change to their directorships in public and private companies.

Directors’ Training – Continuing Education Programmes 

The Board is mindful of the importance for its members to undergo continuous training to be apprised on changes to statutory 

and regulatory requirements and the impact of such statutory and regulatory requirements have on the Group. The Company 

Secretaries normally circulate the relevant circulars and guidelines on such statutory and regulatory changes from time to 

time for the Board’s reference. 

All Directors except for Mr Lee Min On (appointed on 28 November 2016) have completed their Mandatory Accreditation 

Programme (“MAP”) as required by the Listing Requirements of Bursa Securities. Mr Lee Min On will be attending the MAP 

on 6 and 7 April 2017 of which Bursa Securities has granted an extension of the prescribed timeline. During the financial year 

under review, the trainings attended by the Directors included briefings, seminars and conferences conducted by relevant 

regulatory authorities and professional bodies. Among the continuous education programmes attended/participated by the 

Directors are as follows:

Name of Director Details of Programme

Dato’ Tan Heng Chew (i) Tan Chong Education Services Sdn Bhd: Dato’ Tan Heng Chew Distinguished Speaker 

Series – Cultural Alignment as A Source of Competitive Advantage

(ii) Zaid Ibrahim & Co: Briefing on Companies Bill 2015

(iii) KPMG: MFRS 15 – Revenue from Contracts with Customers

Dato’ Ng Mann Cheong (i) Bursa Malaysia and COSO Academy: CG Breakfast Series with Directors - Improving 

Board Risk Oversight Effectiveness 

(ii) Bursa Malaysia: Ring the Bell for Gender Equality

(iii) Bursa Malaysia and The Iclif Leadership and Governance Centre: Nominating 

Committee Programme Part 2 – Effective Board Evaluations

(iv) Zaid Ibrahim & Co: Briefing on Companies Bill 2015

(v) Bursa Malaysia: CG Statement Workshop – The Interplay between CG, Non-Financial 

Information and Investment Decisions

(vi) Bursa Malaysia and The Iclif Leadership and Governance Centre: Independent 

Directors Programme – The Essence of Independence

(vii) Bursa Malaysia and Malaysian Directors Academy: CG Breakfast Series with Directors 

– “Anti-corruption & Integrity – Foundation of Corporate Sustainability”

Dato’ Kamaruddin 

@ Abas bin Nordin

(i) Bursa Malaysia: Ring the Bell for Gender Equality

(ii) Bursa Malaysia and The Iclif Leadership and Governance Centre: Independent 

Directors Programme – The Essence of Independence

(iii) Bursa Malaysia and Malaysian Directors Academy: CG Breakfast Series with Directors 

– “The Strategy, the Leadership, the Stakeholders and the Board”

(iv) Bursa Malaysia: Sustainability Engagement Series – for Directors/Chief Executive 

Officers

(v) Tan Chong Education Services Sdn Bhd: Dato’ Tan Heng Chew Distinguished Speaker 

Series – Cultural Alignment as A Source of Competitive Advantage

CORPORATE 
GOVERNANCE STATEMENT



42TAN CHONG MOTOR HOLDINGS BERHAD
Annual Report 2016

Name of Director Details of Programme

Dato’ Seow Thiam Fatt          (i) AmBank Group: Briefing on Competition Law

(ii) Bursa Malaysia: Ring the Bell for Gender Equality

(iii) Financial Institutions Directors’ Education: Dialogue on Directors’ and Officers’ 

Liability Insurance

(iv) Financial Institutions Directors’ Education: Briefing on Directors’ Register 

Implementation

(v)  Financial Institutions Directors’ Education: Avoiding Financial Myopia

(vi) CG Board Asia Pacific Sdn Bhd: Financial Hidden in Plain Sight – Why Directors and 

Management Need to Ask Hard Questions

(vii) Bursa Malaysia, Malaysian Institute of Accountants and The Malaysian Institute of 

Certified Public Accountants: CG Breakfast Series with Directors – “Future of Auditor 

Reporting – The Game Changer for Boardroom” 

(viii) Tan Chong Education Services Sdn Bhd: Dato’ Tan Heng Chew Distinguished Speaker 

Series – Cultural Alignment as A Source of Competitive Advantage

(ix) Zaid Ibrahim & Co: Briefing on Companies Bill 2015

Siew Kah Toong (i) Bursa Malaysia and Malaysian Directors Academy: CG Breakfast Series with Directors 

– “The Strategy, the Leadership, the Stakeholders and the Board”

(ii) Chartered Tax Institute of Malaysia, Persatuan Pengawal Kanan Kastam Malaysia and 

Royal Malaysian Customs Department: National GST Conference 2016

(iii) Bursa Malaysia: Sustainability Engagement Series – for Directors/Chief Executive 

Officers

(iv) Malaysian Institute of Accountants and CPA Malaysia: Changing SMPs Business 

Model

(v) Lembaga Hasil Dalam Negeri Malaysia and Chartered Tax Institute of Malaysia: 

National Tax Conference 2016

(vi) Bursa Malaysia: CG Statement Workshop – The Interplay between CG, Non-Financial 

Information and Investment Decisions

(vii) Bursa Malaysia and Malaysian Directors Academy: CG Breakfast Series with Directors 

– The Cybersecurity Threat and How Boards Should Mitigate the Risks

(viii) Chartered Tax Institute of Malaysia: 2017 Budget Seminar

(ix) Malaysian Institute of Accountants: New Companies Act 2016 – A Snapshot of 

Changes

Dato’ Khor Swee Wah 

@ Koh Bee Leng

(i) KPMG Advisory (Myanmar) Limited: Myanmar Business Update and Outlook

(ii) Tan Chong Education Services Sdn Bhd: Dato’ Tan Heng Chew Distinguished Speaker 

Series – Cultural Alignment as A Source of Competitive Advantage

(iii) Zaid Ibrahim & Co: Briefing on Companies Bill 2015

(iv) KPMG: MFRS 15 – Revenue from Contracts with Customers

(v) ASEAN Business Club and Kuala Lumpur Business Club: ABC & KLBC Business 

Mission to Vietnam

(vi) Tan Chong Education Services Sdn Bhd: Industrial Relations Conference 2016

(vii) Bloomberg LIVE: ASEAN Business Summit 2016
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Name of Director Details of Programme

Ho Wai Ming (i) Bursa Malaysia: Sustainability Engagement Series – for Chief Financial Officers/Chief 

Sustainability Officers

(ii) Total Performance Advancement Consultancy Sdn Bhd: ISO9001 – 2015 Requirements 

Training

(iii) Affin Hwang Asset Management Berhad: Investment Forum 2016 – Outlook and 

Opportunities

(iv) Bursa Malaysia, Malaysian Institute of Accountants and The Malaysian Institute of 

Certified Public Accountants: CG Breakfast Series with Directors – “Future of Auditor 

Reporting – The Game Changer for Boardroom”

(v) Tan Chong Education Services Sdn Bhd: Dato’ Tan Heng Chew Distinguished Speaker 

Series – Cultural Alignment as A Source of Competitive Advantage

(vi) Zaid Ibrahim & Co: Briefing on Companies Bill 2015

(vii) Bursa Malaysia: Advocacy Sessions on Management Discussion and Analysis for 

Chief Executive Officers and Chief Financial Officers

(viii) KPMG: MFRS 15 - Revenue from Contracts with Customers

(ix) Taxand Malaysia: 2017 Budget Outlook and Challenges (as Panelist)

(x) ASEAN Business Club and Kuala Lumpur Business Club: ABC & KLBC Business 

Mission to Vietnam

Lee Min On  

(appointed on 28 November 

2016)

(i) Farm’s Best Berhad: The Draft Malaysian Code on Corporate Governance 2016 & 

Changes to Listing Requirements

(ii) MeLearn Global: The Draft Malaysian Code on Corporate Governance 2016 – Key 

Changes & Implications to Listed Issuers

(iii) Alam Maritim Resources Berhad: Companies Act 2016 – Key Changes & their 

Implications to the Company’s Business Structure & Administration

(iv) Malaysian Investor Relations Association: Management Discussion & Analysis – 

Drafting the MD&A – What & how to disclose

(v) Malaysian Institute of Corporate Governance: Sustainability Reporting – How to go 

about the intricacies of reporting

(vi) LeadWomen Sdn Bhd: Integrity in Boardrooms – Are Boards playing their role? Fraud 

Risk Management – Whose responsibility is it?

(vii) Malaysian Investor Relations Association: Sustainability Reporting

(conducted for SAM Engineering & Equipment Berhad in Penang)

(All participated as speaker)

During the financial year under review, the Chief Financial Officer and external auditors briefed the Board members on relevant 

changes to the Malaysian Financial Reporting Standards that would affect the Group’s financial statements. The Directors continue 

to undergo relevant training programmes to further enhance their skills and knowledge in the discharge of their stewardship role.

Principle 5 – Uphold Integrity in Financial Reporting by the Company 

It is the Board’s commitment to present a balanced and meaningful assessment of the Group’s financial performance and 

prospects at the end of each reporting period and financial year, primarily through the quarterly announcement of the Group’s 

results to Bursa Securities, the annual financial statements of the Group and Company as well as the Report of the Board of 

Directors and Management Discussion & Analysis Statement set out on pages 6 to 17 of this Annual Report. 

The Board is responsible for ensuring that the financial statements give a true and fair view of the financial position of the Group and 

the Company as at the end of the financial year and of their financial performance and cash flows for the financial year then ended. 
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In assisting the Board to discharge its duties on financial reporting, the Board has established an Audit Committee, comprising 
wholly Independent Non-Executive Directors, with Dato’ Seow Thiam Fatt as the Committee Chairman. The composition of 
the Audit Committee, including its roles and responsibilities as well as a summary of its activities carried out for the financial 
year under review are set out in the Audit Committee Report on pages 50 to 53 of this Annual Report. One of the key 
responsibilities of the Audit Committee in its Terms of Reference is to ensure that the financial statements of the Group and 
Company comply with applicable financial reporting standards in Malaysia and provisions of the Companies Act, 1965, as the 
case may be. Such financial statements comprise the quarterly financial report announced to Bursa Securities and the annual 
statutory financial statements.

The Board understands its role in upholding the integrity of financial reporting by the Company. Accordingly, the Audit 
Committee, which assists the Board in overseeing the financial reporting process of the Company, has adopted a policy for 
the types of non-audit services permitted to be provided by the external auditors and/or their affiliates, including the need for 
obtaining the Audit Committee’s approval for such services.

The Board through the Audit Committee maintains a transparent and professional relationship with the external auditors. The Audit 
Committee is responsible for the annual review and assessment of the suitability and independence of the external auditors for 
re-appointment. This annual review and assessment is carried out via assessment questionnaire with reference to the Corporate 
Governance Guide – Towards Boardroom Excellence 2nd Edition, a publication of Bursa Malaysia Berhad. In assessing the 
external auditors’ performance and suitability during the financial year under review, the Audit Committee considered, inter-alia, 
the independence, objectivity, professionalism, quality of services, sufficiency of resources and communication and interaction 
with the external auditors. The Audit Committee also obtained pertinent feedback from the Group’s finance personnel who 
interacted with the external auditors on the performance and quality of work delivered by the external auditors. 

Having satisfied with the external auditors’ performance, technical competence and professional independence, the Audit 
Committee recommended the re-appointment of KPMG PLT as external auditors of the Company for the financial year ending 
31 December 2017. Based on the Audit Committee’s recommendation, the Board recommended the re-appointment of the 
external auditors for approval by the shareholders at the forthcoming AGM of the Company.

In support of their independence, the external auditors have provided assurance to the Audit Committee via their annual audit 
presentation by confirming that they are, and have been, independent throughout the conduct of the audit engagement with 
the Company in accordance with the independence criteria set out in the By-Laws (On Professional Ethics, Conduct and 
Practice) of the Malaysian Institute of Accountants.

The external auditors were invited and had attended three (3) Audit Committee meetings and AGM of the Company during 
the financial year under review. In addition, the Audit Committee also had two (2) separate sessions with the external auditors 
without the presence of executive Board members and management personnel to exchange independent views on matters 

which require the Audit Committee’s attention.

Principle 6 – Recognise and Manage Risks of the Group

The Board regards risk management and internal control as an integral part of the overall management processes. The 

following represents some of the key elements of the Group’s risk management and internal control structure:

(a) An organisational structure of the Group with formally defined lines of responsibility and delegation of authority;

(b) Review and approval of annual business plan and budget of all major business units by the Board. This plan sets out the 

key business objectives of the respective business units, the major risks and opportunities in the operations and ensuing 

action plans;

(c) Procurement of insurance coverage as a mitigating measure to manage the risk of loss of Group’s assets arising from 

various perils faced in the Group’s operations;

(d) Quarterly review of the Group’s business performance by the Audit Committee and the Board, which also covers the 

assessment of the impact of changes in the business environment;

(e) Active participation and involvement by the President, Group Senior Executive Vice President and Chief Financial Officer 

in the day-to-day running of the major businesses and discussions with the Management of smaller business units on 

operational issues;

(f) Individual project task forces are responsible for assessing and evaluating the feasibility and risk impact that prospective 

investments would have on the Group. Feasibility study, risk impact and assessment on new investments/projects are 

evaluated by individual project task force for Board’s deliberation; and

(g) Monthly financial reporting by the subsidiaries to the holding company. 
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The Board has established a Board Risk Management Committee (“BRMC”) which comprises the following members:

Mr Siew Kah Toong - Chairman

Dato’ Ng Mann Cheong - Member

Dato’ Haji Kamaruddin @ Abas bin Nordin – Member

Dato’ Seow Thiam Fatt - Member

Dato’ Tan Heng Chew – Member

Mr Lee Min On - Member (appointed on 28 November 2016)

The BRMC oversees the implementation of the Group’s risk management framework, reviews risk management policies 

which set out the risk governance, risk management processes and control responsibilities formulated by Management and 

makes relevant recommendations to the Board for approval. 

The Risk Management Committee (“RMC”) which comprises heads of major business units of the Group as its members, 

assists the BRMC in risk management activities of the Group. This process enables Management to identify, evaluate, control, 

report and monitor principal business risks faced by the Group on an ongoing basis, including remedial measures to be 

taken to address the risks, for onward dissemination to the Board. Individual business risks as identified are scored for their 

likelihood of occurrence and the impact thereof based on a ‘4 by 4’ risk map, deploying parameters established for each key 

business unit in the Group. The risk parameters comprise relevant financial and non-financial metrics for risks to be evaluated 

in terms of likelihood of their occurrence and the impact thereof – this feature essentially articulates the extent of risk the 

Group is prepared to take or seek in achieving its corporate objectives. The metrics used in quantifying the risks were based 

on risk parameters considered appropriate to reflect the risk appetite of the Group.

During the financial year under review, two (2) BRMC meetings were held to review the principal business risks faced by 

the Group and remedial measures to address the risks within the risk appetite of the Group. The Heads of Group Risk 

Management, Group Internal Audit and major business units attended the BRMC meetings as invitees. More details of the 

risk management framework and its associated initiatives undertaken by the BRMC and RMC during the financial year under 

review are set out in the Risk Management and Internal Control Statement on pages 47 to 49 of this Annual Report.

In line with the MCCG 2012 and the Listing Requirements of Bursa Securities, the Company has established a Group Internal 

Audit (“GIA”) function, which reports directly to the Audit Committee on the effectiveness of the current system of internal 

controls from the perspectives of governance, risk and control. All internal audits carried out are guided by internal auditing 

standards promulgated by the Institute of Internal Auditors Inc, a globally recognised professional body for internal auditors. 

The GIA is independent of the activities it audits, and the scope of work covered by the GIA during the financial year under 

review is set out in the Audit Committee Report included in this Annual Report.

Principle 7 – Ensure Timely and High Quality Disclosure

The Board is aware of the need to establish corporate disclosure policies and procedures to enable comprehensive, 

accurate and timely disclosures relating to the Company and its subsidiaries to be made to the regulators, shareholders 

and stakeholders. Accordingly, the Board has formalised in writing the corporate disclosure policies to comply with the 

disclosure requirements as stipulated in the Listing Requirements of Bursa Securities, and set out the persons authorised and 

responsible to approve and disclose material information to Bursa Securities, Securities Commission Malaysia, shareholders 

and stakeholders. In formulating such policies, the Board took into consideration the Corporate Disclosure Guide issued by 

Bursa Malaysia Berhad in 2011. 

To augment the process of disclosure, the Company’s website has a dedicated section on corporate governance, where 

information on the Company’s announcements to Bursa Securities, the Charter, rights of shareholders and the Company’s 

Annual Report may be accessed.
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Principle 8 – Strengthen Relationship between the Company and its Shareholders 

(i)  Shareholder Participation at General Meeting 

 The AGM, which is the principal forum for shareholder dialogue, allows shareholders to review the Group’s performance 

as disclosed in the Company’s Annual Report and pose questions to the Board for clarification. At the AGM, shareholders 

participate in deliberating resolutions being proposed or on the Group’s operations in general. At the last AGM, the 

Chairman informed the shareholders of their rights to demand a poll for the resolutions in accordance with the Articles 

of Association of the Company. A “question & answer” session was held where the Chairman of the meeting invited 

shareholders to raise questions which were addressed by the Board and Senior Management. The Chairman of the 

meeting also shared with shareholders at the AGM, the Company’s responses to questions submitted by the Minority 

Shareholder Watchdog Group prior to the AGM. 

 The Notice of AGM is circulated at least twenty-one (21) days before the date of the meeting to enable shareholders to 

go through the Annual Report and circular supporting the resolutions proposed. All the resolutions set out in the Notice 

of the last AGM were put to vote by show of hands and duly passed. The outcome of the AGM was announced to Bursa 

Securities on the same meeting day.

(ii)  Communication and Engagement with Shareholders and Prospective Investors

 The Board recognises the importance of being transparent and accountable to the Company’s shareholders and 

prospective investors. The various channels of communications are through meetings with institutional shareholders 

and investment communities, quarterly announcements on financial results to Bursa Securities, relevant 

announcements and circulars, when necessary, the Annual and Extraordinary General Meetings and through the 

Group’s website at www.tanchonggroup.com where shareholders and prospective investors can access corporate 

information, annual reports, press releases, financial information, company announcements and share prices of the 

Company. To maintain a high level of transparency and to effectively address any issues or concerns, the Group 

has a dedicated electronic mail address, i.e. tcmh@tanchonggroup.com to which stakeholders can direct their 

queries or concerns.

 During the financial year under review, the Company also organised two (2) plant visits for the shareholders. The 

shareholders who registered for the said visit, were given a plant tour to get to know the car assembly processes at the 

Group’s assembly plant at Serendah, Selangor Darul Ehsan.

This Statement is dated 31 March 2017.
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