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CORPORATE GOVERNANCE OVERVIEW STATEMENTCORPORATE GOVERNANCE OVERVIEW 
STATEMENT

The Corporate Governance Overview Statement (“Statement”) provides 
an overview of the Company’s corporate governance practices, focusing 
on the Board’s activities and time allocation throughout the year. 

The Board recognises the importance of the application of the MCCG, 
effective stewardship and strong corporate values contributes to the 
success of the Company. Therefore, the Board continues to uphold 
the principles of good governance that are demonstrably embedded 
throughout the organisation.

The Company is led by an effective Board, collectively responsible for its 
long-term success, ensuring its efficient operation, and remaining committed 
to maintaining strong momentum in pursuit of excellence in governance. 

A
Board Leadership 
and Effectiveness

A
Board Leadership 
and Effectiveness

B
Effective Audit and 
Risk Management

B
Effective Audit and 
Risk Management

C
Integrity in Corporate 
Reporting and Meaningful 
Relationship with Stakeholders

C
Integrity in Corporate Reporting and 
Meaningful Relationship with Stakeholders

The preparation of this Statement was guided 
by the following three (3) key principles:-

BOARD RESPONSIBILITIES

GOVERNANCE FRAMEWORK

The Board is committed to fulfilling its responsibilities and obligations to its shareholders and various stakeholders. 

In carrying out its duties, the Board adheres to the Board Charter and the Discretionary Authority Limits which outlines 
the duties and responsibilities of the Board, as well as matters that the Board may delegate to the Board Committees, the 
Managing Director/Chief Executive Officer and Management. 

The Board Charter, available on the Company’s website at www.uemedgenta.com ensures effective leadership through 
oversight of management and monitoring of activities, performance, internal controls, risk management, policies, governance 
and the group’s viability.

The Board’s main roles and responsibilities among others are as follows:-

Establishing, reviewing and adopting 
the strategic plans and direction for 

the Group.

Succession planning, including 
appointing, training, fixing the 
compensation of and where 
appropriate, replacing senior 

management.

Overseeing the conduct of the 
Group’s business to evaluate whether 

the business is being properly 
managed.

Developing and implementing an 
investor relations programme or 

Corporate Disclosure Policy for the 
Group.

Identifying principal risks and 
ensuring the implementation of 

appropriate systems to manage these 
risks.

Reviewing the adequacy and the integrity 
of the Group’s internal control systems 
and management information systems, 
including system for compliance with 

applicable laws, regulations, rules, 
directives and guidelines.

To ensure consistency in decision-making authority and to inform all staff of the Company’s governance practices and 
processes, the Board had formalised the Corporate Governance Framework. This framework incorporates the key elements of 
group-wide framework on Corporate Governance to guide the governance practices and decision-making authority across the 
Company and its subsidiaries. 

The Corporate Governance Framework can also be found at the Company’s website. 

GOVERNANCE STRUCTURE

Shareholders

Board of Directors

Managing Director/Chief Executive Officer

General Management Committee

Audit
Committee

Management
Audit

Committee

Board Governance
and Risk Committee

Business Divisions

Board Tender
Committee

Risk
Management
Committee

Board Investment
Committee*

Corporate Support

Nomination and
Remuneration

Committee

Management
Committee

ASSURANCE COMPLIANCE

UEM EDGENTA’S
CORPORATE GOVERNANCE FRAMEWORK

*Ad-hoc Board Committee

Internal Audit
Function

External Audit
Function

Risk, Integrity 
and Compliance 
Function

Companies Act 2016

Main Market Listing
Requirements

Malaysian Code on
Corporate Governance 

2021

Corporate Governance
Guide

Capital Markets and 
Services Act 2007

Constitution

Board Charter

Terms of Reference

Discretionary Authority
Limits

Internal Policies, 
Procedures and Control

Code of Conduct

Company Secretary

This Statement is prepared in compliance with Bursa Securities Main Listing Requirements and is to be 
read together with the Corporate Governance Report (“CG Report”), which provides details on how 
the Company has applied each Practice as set out in the Malaysia Code on Corporate Governance 2021 
(“MCCG”). The CG Report is available on the Company’s website at www.uemedgenta.com.
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CODE OF CONDUCT

GENERAL MANAGEMENT COMMITTEE

CORE VALUES
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CORPORATE GOVERNANCE OVERVIEW STATEMENTCORPORATE GOVERNANCE OVERVIEW STATEMENT

ETHICS • INTEGRITY • ACCOUNTABILITY

At the Workplace

Work Culture
Conflict of Interest

Working with External
Stakeholders

Anti-Bribery & Anti-Corruption
Gifts & Business Entertainment
Dealings with Government &
Local Authorities
Working with Suppliers &
Business Partners

Regulations

Anti-Competition
Data Privacy & Protection
Intellectual Property &
Confidential Information
Anti-Money Laundering &
Terrorism Financing

Key Roles

Drive strategic execution
Deliberate and resolve the Group’s key strategic & operational issues in a 
timely manner
Keep track of key business developments
Monitor the Group’s strategic direction
Platform for members to report their respective business and operation
plans to the MD/CEO
Highlight issues and devise solutions/corrective plans
Address other matters as directed by the Board and/or the MD/CEO

Members

Chaired by Managing 
Director/Chief Executive 
Officer (MD/CEO)
Comprised of senior 
management team 
members from respective 
divisions

DISCRETIONARY AUTHORITY LIMITS
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Strategic Management

Human Capital Matters

Investment and Divestment

Secretarial Matters

Revenue Related - Contracts/Project and Tender

Legal Matters

Procurement and Expenses

Finance and Treasury

POLICIES AND PROCEDURES

RISK MANAGEMENT AND INTERNAL CONTROL FRAMEWORK
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Anti-Bribery and
Anti-Corruption 
Policy Statement

Anti-Bribery and
Anti-Corruption

Guide

Whistleblowing
Policy

Corporate
Disclosure Policy

Social Media
Policy

Conflict of Interest
Procedures & 

Conflict of Interest 
Declaration Guide

Health, Safety, 
Security, and 
Environment

Sustainability
Policy

Corporate
Responsibility Policy

KEY FEATURES OF RISK MANAGEMENT FRAMEWORK

RISK APPETITE
the amount of risk

that the Company is
prepared to accept or
retain in pursuit of its
business objectives

and value

Risk Assessment
Methodology

Risk Governance
and Structure

Clarify
objectives

Communicate

Identify
risks

Assess
risks

Respond
to risks

Establish
context

Monitor, review
& report risks

Board of Directors

Board Governance 
and Risk Committee

Risk Management 
Committee

Risk, Integrity & 
Compliance Department

Risk Owners 
(Company/Joint Venture/ 
Business Unit/Division/ 
Department/Function/
Project/Process & etc.)

Risk Management 
Unit Committee
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Note: Corporate Governance Framework is applicable to UEM Edgenta Berhad and its subsidiaries only.

UEM EDGENTA’S
CORPORATE GOVERNANCE FRAMEWORK

UEM EDGENTA’S
CORPORATE GOVERNANCE FRAMEWORK
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The Board is led by Tan Sri Azmil Khalid, an Independent Non-Executive Chairman responsible for instilling good corporate 
governance practices, leadership and effectiveness of the Board. 

To ensure check and balance, the positions of Chairman and Managing Director/Chief Executive Officer are held by  
different individuals. 

To maintain impartiality and avoid impairing objectivity, the Chairman is not a member of the Audit Committee or the 
Nomination and Remuneration Committee, nor has he participated in any committee meetings by invitation. 

In ensuring that the Board discharged its responsibilities effectively and thoroughly, the Board is supported by five (5) 
Board Committees. These committees operate within clearly defined terms of references, which are available on our  
website at www.uemedgenta.com/about-us/corporate-governance. Each committee chair reports to the Board on the 
committee’s activities following each committee meeting. However, the ultimate responsibility for making final decisions on all 
matters rest with the Board.

CORPORATE GOVERNANCE OVERVIEW STATEMENTCORPORATE GOVERNANCE OVERVIEW STATEMENT

The Board is supported by Ms. Chiew Siew Yuen, a qualified company secretary under the Companies Act 2016. Ms. Chiew 
advises the Board on all governance matters and ensures adherence to Board procedures. This includes ensuring the distribution 
of complete and accurate meeting materials within a reasonable period prior to meetings, as well as circulating minutes of 
meetings in a timely manner.

Additionally, the Company Secretary ensures effective communication flows between the Board and its Committees, as well 
as between Senior Management and the Non-Executive Directors.

In promoting good business conduct, the Board has established a Code of Conduct and Ethics for Directors, employees and 
business partners. The Company maintains a zero tolerance policy against abuse of power, corruption, insider trading and 
money laundering. In line with this, the Company has implemented an Anti-Bribery and Anti-Corruption Policy, as well as a 
Whistleblowing Policy. 

BOARD FOCUS AREAS

The Board’s responsibilities include ensuring the Company’s appropriate management and achievement of its strategic 
objectives. To fulfil these responsibilities for the financial year end, the Board followed an annual meeting program planned in 
advance during the fourth quarter of 2022. The annual Board Meeting calendar was communicated to the Directors before the 
start of the new financial year. Special meetings were convened as needed.

The following are some of the main board activities during the financial year under review:- 

Reviewed and approved:- 
•	 The Annual Operating Plan, Corporate Scorecard and  

Managing Director/Chief Executive Officer Scorecard.
•	 Proposed Acquisition of Kaizen Group in United Arab Emirates.
•	 The repositioning for Energy and Sustainability Solution 

Services.
•	 Reviewed and approved Strategic Vendor Management 

Framework and Policy.
•	 The incorporation of subsidiaries.
•	 The liquidation of dormant subsidiaries.

Strategic Plans and Direction

•	 Reviewed whistleblowing statuses on a quarterly basis.
•	 Reviewed the risk exposures in relation to material litigations.
•	 Reviewed the recommendation from BGRC and approved 

the following:-
-	 Risk Management Status Report on a quarterly basis.
-	 Strategic Roadmap for Risk, Integrity and Compliance 

Department.
-	 Integrity & Compliance Reports.
-	 Integrity & Compliance Plan.

Risk Management 

•	 Reviewed and approved:- 
-	 The Individual Development Plan for Senior Management.
-	 The confirmation/renewal of Senior Management of  

Grade UT2 and above.
-	 Job evaluation of C-Suite positions.

•	 Discussed on the current status of the Succession Plan for 
Senior Management and reviewed the progress made so far 
and identified areas that require further attention. 

Succession Planning for Senior Management

•	 Reviewed and deliberated on the reports on the progress of 
the action plans for Environmental, Social & Governance on 
a quarterly basis.

•	 Reviewed and approved the Net Zero Targets to reduce 
operational GHG emissions by 26% in the medium term by 
year 2030 and to achieve Net Zero Emissions by year 2050. 

•	 Reviewed and approved the Enhanced Sustainability Policy.

Environmental, Social & Governance 

•	 Reviewed the recommendation from AC and approved the 
quarterly financial results and audited financial statements.

•	 Met up with the External Auditors for the presentation of their 
reports.

•	 Reviewed and recommended the re-appointment of  
External Auditors and their audit fees.

•	 Reviewed and approved the adoption of accounting policy, 
reclassification and revaluation of investment for subsidiary.

•	 Considered and approved the payment of Interim Dividend.

Financial Matters

•	 Reviewed and approved related party transactions that were 
within their authority.

•	 Considered and approved the increase in subsidiary’s share 
capital.

Overseeing the Conduct of Business

•	 Reviewed the Health, Safety, Security and Environment 
Report on a quarterly basis.

Health, Safety, Security and Environment

•	 Reviewed and approved the appointment of Directors for 
the Board and Board Committees of UEM Edgenta Berhad.

•	 Reviewed and adopted:-
-	 Updates to the Terms of Reference for the Nomination and 

Remuneration Committee.
-	 Updates to the Board Charter.
-	 Conflict of Interest Policy.

Governance/Compliance

•	 Reviewed and approved the following:- 
-	 Proposed Sales Incentive Scheme.
-	 Proposed Incentive Plan Design.
-	 Proposed Political Involvement Policy.
-	 Proposed Revision to Travel Related Benefits. 

Human Resources

AUDIT COMMITTEE
Assist the Board in the oversight responsibilities by reviewing and monitoring the integrity and adequacy of the Group’s 

internal controls, financial and non-financial reporting process and management information systems, including related party 
transactions and systems for compliance with applicable laws, regulations, rules, directives and guidelines.

BOARD GOVERNANCE AND RISK 
COMMITTEE
Undertake governance and compliance 
duties and responsibilities in addition 
to the oversight of risk management 
matters, monitor the exercise of Integrity & 
Governance unit and overseeing the overall 
issue of corruption, fraud, malpractice & 
unethical conduct within the organisation.

NOMINATION AND REMUNERATION 
COMMITTEE

Assist the Board on the nomination 
of Directors and Senior Management, 

assessing the effectiveness of the Board 
and Board Committees and recommending 

remuneration packages and assessing the 
performance of Managing Director/Chief 

Executive Officer and Senior Management.

BOARD TENDER COMMITTEE
Reinforce corporate governance, integrity and 
transparency in the procurement process and contract 
management.

BOARD INVESTMENT COMMITTEE 
(Ad-hoc Committee)

Assist the Board on all matters in respect of acquisitions 
and divestments of business/investments

BOARD
COMMITTEES
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MEETING ATTENDANCE FOR FINANCIAL YEAR 2023

TAN SRI DR. AZMIL KHALID
Independent Non-Executive Chairman

SYAHRUNIZAM SAMSUDIN
Managing Director/Chief Executive Officer

DATO’ MOHD IZANI GHANI#

Non-Independent Non-Executive Director

DATO’ GEORGE STEWART LABROOY
Independent Non-Executive Director

ROWINA GHAZALI SETH
Independent Non-Executive Director

SHIRLEY GOH#^
Independent Non-Executive Director
(Resigned on 31 August 2023)

JENIFER THIEN BIT LEONG
Independent Non-Executive Director

MOHD ASRUL AB RAHIM#

Non-Independent Non-Executive Director

NURUL IMAN MOHD ZAMAN
Non-Independent Non-Executive Director
(Appointed on 1 July 2023)

DATO’ DR. OMAR ABD HAMID
Independent Non-Executive Director
(Appointed on 1 August 2023)

SIMON KUA CHOO KAI#^
Independent Non-Executive Director 
(Appointed on 8 November 2023)

DATO’ NOORAZMAN ABD AZIZ
Non-Independent Non-Executive Director
(Retired on 15 June 2023)

BOARD BGRCAC BTCNRC BIC

8/9 -- -- 0/1

9/9 -- -- -

9/9 -- -7/7 2/2

9/9 5/5- 4/47/7 0/0

9/9 5/5- -7/7 -

6/6 -5/5 -- 2/2

9/9 4/54/4 11/11- -

9/9 -6/6 9/11- 2/2

4/4 2/2- -- -

4/4 -2/2 7/7- -

1/1 -1/1 -- 1/1

5/5 3/3- -- 1/1

MEMBERS TOTAL MEETING HOURS

AVERAGE MEETING ATTENDANCE

110
hours

AC
17

BIC
6

BGRC
11

NRC
18

Board
43

BTC
15

LEGEND: Chairperson of Board Committee Board Nomination and Remuneration Committee Board Tender Committee

Audit Committee Board Governance and Risk Committee Board Investment CommitteeMember of Board Committee

C

C

C

C

C

M

M

M

M

C

C

M

M M M

M

M

M

M

C

M
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M
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#	 Member of Malaysian Institute of Accountants
^	 Member of The Malaysian Institute of Certified Public 

Accountants

99%

100%

94%

100%

95%

89%

Board

NRC

BTC

AC

BGRC

BIC
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•	 Reviewed the character, experience, integrity, competence and time commitment to effectively discharge the roles of  
Managing Director/Chief Executive Officer and Chief Financial Officer.

•	 Reviewed and recommended:- 
-	 The job evaluation of C-Suite positions.
-	 The proposed renewal/appointment of fixed-term employment contract of Senior Management of Grade UT2 and above.
-	 The proposed Individual Development Plan for Senior Management.

Recruitment/Appointment and Succession Planning of Senior Management

•	 Reviewed the board size and structure, tenure of each 
Director, the mix of Directors in terms of gender diversity, 
skills and expertise of each Director to ensure high standard 
of Board performance and succession for both Executive 
and Non-Executive Directors in the event of any deficiency.

•	 Reviewed the composition of the Board and Board 
Committees of UEM Edgenta Berhad.

•	 Reviewed the Board Composition for the subsidiaries/
associate companies of UEM Edgenta Berhad.

•	 Recommended the re-election/re-appointment of 
Directors under the retirement by rotation provisions of the 
Constitution of the Company and the Companies Act, 2016. 

Board Composition and Succession Planning 

•	 Assessed the Directors annually, the effectiveness of the Board as a whole, the Committees of the Board and the contribution 
of each individual Director including his/her time commitment to effectively discharge his/her role as a Director, character, 
experience and integrity. All assessments and evaluations carried out by the NRC in the discharge of all its functions were 
properly documented.

Board Effectiveness Evaluation

•	 Assessed and recommended to the Board the candidacy of 
Director, appointment of Directors to Board Committees, and 
reviewed Board’s succession plans and training programmes 
for the Board.

•	 Reviewed the required mix of skills and experience and other 
qualities, including core competencies which Non-Executive 
Directors should bring to the Board.

Recruitment and Appointment of Directors 

•	 Reviewed and recommended to the Board the remuneration 
of Non-Executive Directors in all its forms and to review the 
Group’s remuneration policies and procedures which should be 
disclosed in the Annual Report.

Remuneration of Directors 

•	 Approved the MCCG proposed action plan.
•	 Reviewed and recommended:- 

-	 The adoption of the Political Involvement Policy.
-	 The update of the Terms of Reference of the NRC.
-	 The update of the Board Charter.
-	 The revision of travel related benefits.

Governance/Policy

•	 Reviewed and recommended:- 
-	 The 2022 Corporate Scorecard Achievement and 2022 

Managing Director/Chief Executive Officer’s Scorecard 
Achievement.

-	 The Proposed 2023 Corporate Scorecard and Managing 
Director/Chief Executive Officer’s Scorecard.

-	 The 2022 Bonus Pool and 2023 increment.
-	 The 2022 Performance Bonus of the Managing Director/

Chief Executive Officer and Senior Management.
-	 Proposed Sales Incentive Scheme. 
-	 Proposed Incentive Plan Design.

Remuneration for UEM Edgenta Group

CORPORATE GOVERNANCE OVERVIEW STATEMENTCORPORATE GOVERNANCE OVERVIEW STATEMENT

Nomination and Remuneration Committee (“NRC”)

The NRC comprises three (3) members, all of whom are exclusively Non-Executive Directors, with a majority being  
Independent Directors. Pn. Rowina Ghazali Seth, an Independent Non-Executive Director, chairs the NRC. 

The main responsibilities of the NRC are to assist the Board in the nomination of Directors and Senior Management, assess 
the effectiveness of the Board and Board Committees, recommend remuneration packages and assess the performance of 
Managing Director/Chief Executive Officer and Senior Management.

A total of seven (7) meetings were held during the financial year. Among the key activities undertaken by the NRC during the 
financial year under review were as follows:-

Nomination and Appointment of Directors 

The Board has established adequate and effective selection 
procedures for the search, recruitment and appointment  
of new Directors and members for Board Committees.  
A Fit and Proper Policy was adopted to ensure formal, 
rigorous and transparent process for the appointment, as well 
as for re-election of directors. This policy guides the NRC and 
Board in their review and assessment of potential candidates 
to be appointed onto the board, as well as Directors seeking 
for re-election.

For the year under review, three (3) new appointments  
were made, namely, Pn. Nurul Iman Mohd Zaman,  
Dato’ Dr. Omar Abd Hamid and Mr. Simon Kua Choo Kai.

In sourcing for new Board members, candidates are identified 
through recommendations from existing board members 
and major shareholder, desktop searches and independent 
executive searches. 

In assessing and recommending candidates to the Board for 
Directorship and/or appointment to Board Committees, the 
NRC considers various factors including competencies, time 
commitment, contribution and performance, skills, knowledge, 
expertise and experience, professionalism, background, 
character and integrity and leadership qualities. 

In addition to being guided by the MCCG and ensuring 
compliance with the Main Market Listing Requirements, 
the size and composition of the Board are also taken into 
consideration during the evaluation for the new appointments 
to ensure that the Board as a whole can perform optimally. 

After due assessment and shortlisting, with the consent 
from identified candidate(s), a reputable third-party agency 
conducts a thorough background screening process to verify 
their credibility.

For the position of Independent Non-Executive Directors, 
the NRC also evaluates the candidates’ ability to discharge 
the responsibilities and functions as expected from an 
Independent Non-Executive Director. 

Once appointed, new board members would undergo a Board Induction Programme where they would be briefed in detailed 
on the following, to ensure that the new Directors are onboarded promptly:-

Identification of
Competencies/

Skills

Selection of
Candidates

Interaction
Session with
Candidates

NRC’s
Assessment and

Deliberation

Recommendation
for Board’s
Approval

Governance Structure and Governance of the Company

Group Strategy 

Businesses of the Group

Internal Audit Function

Operational Excellence & HSSE

Financial highlights of the Company

Human Resources matters of the Group 

Environmental, Social & Governance

Risk, Integrity & Compliance

Legal Updates of the Company

All new Directors of the Company are also required to attend at least one (1) external briefing on Section 17A,  
Malaysian Anti-Corruption Commission Act 2009 (“MACC Act 2009”) as part of Directors’ training and development.

The process of appointment of new Directors are as follows:-
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Between 1 -5 years
50%

Malay
70%

Chinese
20%

Others
10%

51 to 60 years 
20%

61 to 70 years 
40%

Female
30%

Malaysian
100%

Male
70%
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Directors’ Continuing Education Programmes

	
Recognising that continuous education is vital for gaining insight into the state of economy, technological advances, regulatory 
updates and management strategies for Directors to discharge their responsibilities effectively, a specific budget has been 
allocated for Directors’ training. 

The Board’s training needs are assessed and identified through the Board Effectiveness Assessment. In addition to individual 
Director’s recommendations on appropriate trainings that will enhance their effectiveness, the Board is regularly updated on 
the availability of external training courses for their consideration by the Company Secretary and the Edgenta Academy team. 

Additionally, since the corporate liability provision of the MACC Act 2009 came into effect, the NRC has recommended that all 
Directors of the Company attend at least one (1) external briefing on Section 17A, MACC Act 2009 as part of Directors’ training 
and development. Therefore, the Company Secretary constantly monitors to ensure the recommendation of NRC is met when 
new directors are appointed to the Board.

During the year under review, the Directors attended various seminars and training programmes to gain insights into the latest 
regulatory and industry developments in relation to the Group’s businesses.

As at 31 December 2023, all AC members have attended at least one (1) training course related to relevant developments in 
accounting and auditing standard, practices and rules.

In addition to formal training programmes, the Board was kept abreast on regulatory updates from the Bursa Malaysia Berhad, 
Securities Commission Malaysia and the Companies Commission of Malaysia by the Company Secretary.

In line with Management’s strategy to focus on Environmental, Social and Governance (“ESG”), the Management organised a 
talk on Net Zero Target by Earth Finance. At the 2023 Pre-Board Convergence held on 16 October 2023, Boston Consulting 
Group (BCG) was invited to conduct Strategic Repositioning Workshop.

The Board training hours for the financial year 2023 were as follows:-

Technology

Business
Sustainability

Governance/
Compliance

Risk
Management

ESG

Finance

Market Trends

Leadership/
Human Capital

15.5
hours

199.5
hours

135.3
hours

11
hours

37.3
hours

9
hours

98.5
hours

81.5
hours

BOARD TRAINING HOURS

BOARD COMPOSITION

ENSURING THE RIGHT COMPOSITION

The Board believes that a diverse and inclusive Board will leverage the differences of its members to perform at its optimum 
level as a whole. Therefore, the NRC and Board review the composition of the board annually, considering the board size, 
tenure and expertise of each member, and gender diversity.

As at 31 December 2023, the Board consists of ten (10) members, including an Independent Non-Executive Chairman, one (1) 
Executive Director, three (3) Non-Independent Non-Executive Directors and five (5) Independent Non-Executive Directors. 

In addition to complying with Paragraph 15.02(1) of the Main Market Listing Requirements, the Company has maintained at 
least 30% women directors on the Board. 

BOARD DIVERSITY AS AT 31 DECEMBER 2023

INDEPENDENCE 

AGE TENURE ON BOARD

GENDER

Non-Independent
40%

Independent
60%

70 years above
10%

Between 
6 -8 years

20%

50 years 
and below
30%

Less than 1 year
30%

ETHNICITY

NATIONALITY
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Leadership
Experience

Strategic
Planning

Human Capital
Developer

Leadership/Stewardship

100% 100% 89%

Regulatory
Experience

Government
Relations

International 
Experience

Regulatory Experience and Network

89% 56% 67%

Accounting/
Financial/Banking

Risk/Audit Tax Planning

General Management

78% 100% 11%

Consultancy
and Project
Management

Healthcare

Asset
Management

Oil and Gas

Property 
Development/ 
Property 
Management

Infrastructure

Sector/Service Experience

78%

56%

56%

22%

56%

44%

ICT

Legal ESG/Sustainability

Others

44%

44% 67%

Entrepreneurial Experience Sales/ Marketing

Entrepreneurship

56% 89%

Education 22%
Corporate
Finance 67%

Public Relations
and Communication 89%

Engineering 44%

Merger and
Acquisition 78%

Fast-Moving
Consumer Goods
(FMCG)

22%

The profile of each Director is set out on pages 187 to 196 of this Annual Report.

Board Effectiveness Assessment 

The Board, through the NRC, conducts a yearly Board Effectiveness Assessment (“BEA”) of its performance and activities. 

As the Company is not a Large Company, the BEA for FY2023 was facilitated by the Company Secretary via an online portal. 
The BEA is divided into 5 sections which covers key topics and include forward looking elements as follows:-

All responses/feedbacks are handled confidentially to ensure that Directors provide honest feedback. A summary of the key 
issues raised is then collated and presented in a report to the NRC and the Board.

Based on the results of the BEA, the Board Criteria Matrix was updated. The skills criteria in the matrix are constantly reviewed 
to ensure it covers the relevant knowledge/skills required for the businesses of the Company. 

The Board Criteria Matrix is considered an important tool in ensuring the diversity of the Board in terms of experience and 
expertise. With this matrix, the Board identify any gaps in Board composition and use these gaps as criteria for selecting of 
new Board members. 

The results of the FY2023 did not indicate any material weaknesses or shortcomings identified that warrant specific action 
plans. The results of BEA indicated that the performance of the Board, Board Committees and individual Directors had been 
effective in their overall discharge of functions, roles and duties. The level of independence demonstrated by the Independent 
Directors is satisfactory.

The results also revealed that the Board is satisfied that the Managing Director/Chief Executive Officer and Chief Financial 
Officer of the Company have the character, experience, integrity, competence and time to effectively discharge their roles.

The Board is also satisfied that each Board member is able to devote sufficient time to the Company.

Board evaluation: 
Structure, Operations & 
Interactions, and Roles 

& Responsibilities

1.	Structure

2.	Operations & 
Interactions
-	 Meetings
-	 Papers
-	 Communications

3.	Roles & 
Responsibilities
-	 General 

Responsibilities
-	 Strategy Planning
-	 Performance 

Management
-	 Human Capital
-	 Risk Management 

& Internal Control
-	 ESG

Directors’ self and 
peer evaluation

Assessment of mix of 
skills and experience

Assessment on 
Board committees

Independent 
Director’s  

self-assessment

Contribution to 
interaction

Leadership/
Stewardship AC

Tan Sri Dr.
Azmil Khalid

BGRC
Dato’ George

Stewart LaBrooy

NRC
Rowina Ghazali

Seth

BTC
Jenifer Thien

Bit Leong

BIC
Dato’ Dr. Omar 

Abd Hamid

Regulatory
Experience &

Network

General
Management

Sector/Service
Experience

Entrepreneurship

Others

Quality of
Input

Understanding
of Role

Chairman’s
Role

Note: A Director who is appointed with a tenure of less than 2 months is exempted from participating in the BEA 2023.
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REMUNERATION

The Board, through the NRC, is tasked with establishing 
and periodically reviewing the remuneration policies and 
procedures to attract and retain Directors and Senior 
Management.

Remuneration for Directors

The Directors’ remuneration is reviewed periodically to 
ensure it is set at levels that enables UEM Edgenta Group to 
attract and retain Directors with the relevant experience and 
expertise needed to manage the Group effectively. 

The Company has its own Remuneration Policy for  
Non-Executive Directors, aimed at strengthening the 
Company’s commitment to attracting and retaining talented 
and well qualified candidates while being financially cautious. 
For transparency purposes, the Remuneration Policy is 
published on the Company’s website at www.uemedgenta.com.

Non-Executive Directors are paid a fixed base fee on a 
quarterly basis. With the recommendation from the NRC, 
the Board as a whole determines the remuneration for  
Non-Executive Director, with Directors concerned abstaining 
from deliberation or voting on decision in respect of their 
remuneration. The aggregate amount of Directors’ fee to be 
paid to Non-Executive Directors is subject to the approval of 
the shareholders at general meeting.

The Directors Remuneration Framework is as below.

For the financial year 2023, the NRC and Board has 
benchmarked the current Non-Executive Directors’ fees 
and benefits against the Board and Senior Management 
Remuneration Practices in Malaysia issued by Bursa Malaysia 
on 6 December 2022 before recommendation for tabling at 
the annual general meeting held on 15 June 2023.

The remuneration breakdown of individual Directors which 
includes fees, salary, bonus, benefit in-kind and other 
emoluments are as set out in the CG Report under Practice 8.1.

Directors’ Fees Proposed Directors’ Fee 

per annum (RM)

Chairman Member

Board 
210,000 108,000

Audit Committee
50,000 30,000

Other Board Committees
25,000 15,000

The current benefits payable and accorded to the Directors are:-

No. Description Directors’ benefits

(a) Meeting allowance for ad-hoc or temporary  
Board Committees established for specific purposes

(i)	 Chairman of committee – RM2,000 per meeting
(ii)	Member of committee – RM1,000 per meeting

(b) Car allowance for Chairman of UEM Edgenta RM3,400 per month

(c) Medical benefits for Board members 

Where a Director sits on several boards within the 
UEM Group of Companies, he will be entitled to 
claim medical benefits from one (1) company only.

(i)	 Medical coverage of RM7,000.00 per annum, inclusive of 
outpatient, clinical, specialist and dental; and 

(ii)	Hospitalisation of RM100,000.00 per annum including 
room and board at RM500.00 per day

(d) Training and Development of Directors A training budget is allocated for Directors to attend 
relevant training programmes and seminars to enhance their 
knowledge and skills in discharging their duties.

(e) Directors’ & Officers’ Liability Insurance Directors are covered by Directors’ and Officers’ Liability 
Insurance maintained throughout the financial year to 
indemnify Directors and Officers against any liability 
incurred by them in the discharge of their duties while 
holding office as Directors and Officers of the Company. 

(f) Subsistence allowance for business travel Peninsular & East Malaysia – RM150 per day
Overseas – USD125 per day

The Company will be seeking shareholders’ approval at the forthcoming annual general meeting for the payment of Directors’ 
benefits for items (a) and (b) of the above table.

Remuneration for Senior Management

The Board established a Senior Management Remuneration Framework on 25 February 2021, benchmarked against market 
rates. This framework aims to ensure fair remuneration for Senior Management, attracting, retaining, and motivating individuals 
to serve the Company effectively.

The Management is enhancing the current Senior Management Remuneration Framework, with a focus on a Long-Term 
Incentive Plan. The revision is ongoing, considering the demands of the role, required competencies, Company performance, 
and individual employee performance. The Management will decide on publishing the framework on the Company’s website 
upon finalisation.
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AUDIT COMMITTEE

As at 31 December 2023, the Audit Committee (“AC”) 
was chaired by Mr. Simon Kua Choo Kai, who assumed 
the chairmanship upon his appointment to the Board on  
8 November 2023, replacing Ms. Shirley Goh who resigned on 
31 August 2023.

The AC comprised three (3) Non-Executive Directors, with 
majority being Independent Directors, assisting the Board in 
overseeing the Company’s financial reporting and fulfilling 
its fiduciary responsibilities relating to internal controls. This 
includes risk management, maintenance of financial and 
accounting records and setting policies as well as financial 
reporting practices of the Group. The AC also reviews related 
party transactions, conflict of interest situations that may 
arise within the Group and the provision of non-audit services 
by the External Auditors.

Kindly refer to pages 235 to 237 for the AC’s membership 
and composition and the AC Report for a summary of work 
carried out during the financial year 2023. 

The duties and responsibilities of the AC are set out in its 
Terms of Reference which is available at the Company’s 
website at www.uemedgenta.com.

As at 31 December 2023, the AC members have attended 
training courses related to development in accounting and 
auditing standards, practices and rules.

The Board, through the AC, maintained a transparent and 
professional relationship with the Internal and External 
Auditors. The AC has the authority to communicate directly 
with both the Internal and External Auditors. 

During the year under review, the AC met up with the  
External Auditors twice in the absence of the  
Managing Director/Chief Executive Officer and Management. 
The External Auditors also attended the Board Meetings for 
the presentation of their reports.

Currently, Messrs Ernst & Young PLT provides independent 
and professional external auditing services to the Group. 
The AC conducts yearly assessment of the suitability and 
independence of the External Auditors. 

For the year under review, the External Auditors confirmed 
their independence in providing their services.

The assessment on the External Auditors for financial year 
ended 31 December 2023 was facilitated by the Finance team. 
A set of questionnaires pertaining to the following were sent 
out to the AC members and Management for their feedback:-

1)	 Calibre of the firm 
2)	 Quality of processes/services/performance
3)	 Audit team
4)	 Independence, objectivity and professional skepticism
5)	 Audit planning, execution and conclusion
6)	 Audit fees
7)	 Audit communications

The Board is satisfied with the outcome of the assessment 
of the External Auditors regarding their suitability and 
independence. The Board recommends their re-appointment 
at the forthcoming annual general meeting.

Effective Risk Management and Internal Control Framework

The Board has overall responsibility for the system of  
Risk Management and Internal Control which includes financial 
controls, operational and compliance controls to ensure 
the safeguarding of shareholders’ investments, customers’ 
interests and the Company’s assets. 

The Board discharges its risk governance and oversight 
functions through the Board Governance & Risk Committee 
(“BGRC”), which undertakes governance and compliance 
duties and responsibilities in addition to the oversight of risk 
management matters. The BGRC reviews the effectiveness 
of risk management framework to manage the overall 
risk exposure to the Group. It also monitors the Integrity & 
Governance unit and oversee issues of corruption, fraud, 
malpractice & unethical conduct within the organisation. 

While the BGRC is responsible for assessing and monitoring 
the efficacy of the risk management controls and measures 
taken, the AC is responsible for reviewing the adequacy 
and effectiveness of the internal controls through the work 
performed by the Internal Audit function.

For the year under review, the BGRC, chaired by  
Dato’ George Stewart LaBrooy, comprises a total of four (4) 
members, with a majority being Independent Non-Executive 
Directors. The BGRC operates within defined terms of 
references. 

The Statement on Risk Management and Internal Control as 
set out on pages 238 to 246 of this Annual Report provides 
an overview of the state of internal controls within the Group.

COMMUNICATION WITH STAKEHOLDERS

The Group recognises the importance of timely dissemination 
of quality information to shareholders and other stakeholders. 
Therefore, the Board is committed to ensure transparency and 
accountability to its shareholders and other stakeholders by 
dissemination of information via various platforms/channels 
as follows:-

•	 Annual Report.
•	 Various disclosures and announcements via Bursa LINK 

including quarterly results.
•	 Analyst briefings, press releases and announcements to 

the media.
•	 Dialogues and presentations at general meetings to 

provide overview and clear rationale with regard to the 
proposals tabled for approval by shareholders.

•	 Online investor relations on the Company’s website. 
•	 All announcements made via Bursa LINK will also be 

posted on the Company’s website.

The Company’s website is a one-stop page that one could 
easily access to the above information. It has a dedicated 
section that provides investors with detailed information on 
the Group’s business, commitments and latest developments. 

To keep up with the current trend, the Company also has an 
Instagram account, a social media channel that is regularly 
updated with the Company’s news and events. The message 
and email functions are also activated on Instagram, for the 
public’s convenience if they wish to reach out to the Company. 

Shareholders may forward any concern/queries to  
Investor Relations at ir@edgenta.com and all relevant and 
appropriate issues raised will be addressed accordingly.

While the Company endeavours to provide as much information 
as possible to its shareholders and stakeholders, the Company 
is mindful of the legal and regulatory framework governing 
the release of material and price-sensitive information.

RISK MANAGEMENT AND INTERNAL CONTROL FRAMEWORK
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The Company has in place, the Corporate Disclosure Policy 
which outlines the Company’s approach towards the 
determination and dissemination of confidential information, 
the circumstances under which the confidentiality of 
information will be maintained and restrictions on insider 
trading. The Corporate Disclosure Policy also provides 
guidelines in order to achieve consistent disclosure practices 
across the Group.
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Investor Relations Events

We engaged with the investment community through the following meetings, webinars and briefings held from  
January 2023 to March 2024.

Events Date

Small group engagement with Great Eastern, Public Mutual and Amanahraya Investment1 18 January 2023

Engagement with AHAM Asset Management Berhad2 2 March 2023

Engagement with Khazanah Nasional Berhad 5 13 April 2023

Small group site visit to UEM Edgenta Berhad’s Command and Contact Centre 
(analysts and fund managers) 

3 29 March 2023

Engagement with Areca Capital4 3 April 2023

Engagement with Great Eastern on ESG 6 27 April 2023

Engagement with financial blogger (Sharix) 7 5 May 2023

RHB Retail Webinar8 7 June 2023

Investors Day9 31 July 2023

Engagement with Amanahraya Investment 10 13 September 2023

Small group engagement with Tabung Haji, EPF, Phillip Capital and UOB Research 11 12 October 2023

Engagement with AmInvestment 12 10 November 2023

Middle East Business Update Briefing for analyst and fund managers 13 12 December 2023

Engagement with Urusharta Jamaah Sdn Bhd14 10 January 2024

Small group engagement with Principal and Public Mutual 15 15 January 2024

Rakuten Webinar (live on Facebook and YouTube)16 30 January 2024

RHB Retail Webinar17 7 February 2024

Engagement with Khazanah Nasional Berhad18 13 March 2024

Engagement with Areca Capital19 19 March 2024

•	 Engagement with Urusharta Jamaah Sdn Bhd
•	 Small group engagement with Principal and Phillip Capital Management Sdn Bhd

20 29 March 2024

No

DIVIDEND INTEGRATED ANNUAL REPORT AND
ANNUAL GENERAL MEETING

Date of Announcement28
FEBRUARY

2024
Notice of 60th Annual General Meeting

Issuance of Annual Report for the 
financial year ended 31 December 2022

28
APRIL

2023

Date of Payment17
MAY

2024

Date of Payment18
MAY

2023

60th Annual General Meeting15
JUNE

2023

Date of Announcement28
FEBRUARY

2023

FINANCIAL RESULTS FOR THE 4TH QUARTER ENDED 31 DECEMBER 2023 (FY2023 RESULTS)

Date of Announcement 

28 February 2024
Date of Analyst and Media Briefing

29 February 2024

FINANCIAL RESULTS FOR THE 3RD QUARTER ENDED 30 SEPTEMBER 2023

Date of Announcement 

28 November 2023
Date of Analyst Briefing

29 November 2023

FINANCIAL RESULTS FOR THE 2ND QUARTER ENDED 30 JUNE 2023 (1H 2023 RESULTS)

Date of Announcement 

28 August 2023
Date of Analyst and Media Briefing

29 August 2023

FINANCIAL RESULTS FOR THE 1ST QUARTER ENDED 31 MARCH 2023

Date of Announcement 

30 May 2023
Date of Analyst Briefing

31 May 2023

FINANCIAL RESULTS FOR THE 4TH QUARTER ENDED 31 DECEMBER 2022 (FY2022 RESULTS)

Date of Announcement 

28 February 2023
Date of Analyst and Media Briefing

1 March 2023

Announcement Of Quarterly Results and Briefings

Financial Calendar

The Company has fully adopted integrated reporting. For year 
2023, the Company has issued its Integrated Annual Report 
based on globally recognised framework.

The summary of engagements with stakeholders are available 
on pages 53 to 57.

INVESTOR RELATIONS

Investor engagement at UEM Edgenta focuses on building confidence and maintaining strong, transparent relationships with 
the investing community.

We have a comprehensive Investor Relations programme to enable existing and potential shareholders and investors to 
understand our activities, strategy, financial performance and sustainability initiatives through timely and accurate dissemination 
of information to the investing community for informed investment decisions about the Company.

FY2023: 2 sen per Ordinary Share

FY2022: 4 sen per Ordinary Share
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Period: 3 January 2023 to 1 March 2024
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UEM Edgenta - Volume (Daily)

Share Price Volume

UEM Edgenta - Share Price (Daily) (RM)

Research Coverage 

Research House Call Target Price

RHB Research Sell RM0.84

UOB Kay Hian Hold RM0.95

Note: As at 29 February 2024 (post Full-Year FY2023 results announcement)

SHARE PRICE MOVEMENT AND VOLUME TRADED

MARKET PERFORMANCE AND EXPECTATION

Dividend Policy

We maintain our dividend policy of distributing at least 50% and up to 80% of our PATANCI, subject to the Group’s cash flow and 
future capital expenditure requirements. Our dividend policy instills our commitment to provide healthy returns to our shareholders.

RETURN TO SHAREHOLDERS

Dividend Declared

For FY2023, we declared a total dividend of 2 sen per 
share.

2019 2020 2021 2022 2023

14

3 4
2

Interim Dividend Interim Dividend

2023

64%

59%

73%

54%

2019 2020 2021 2022

Dividend Payout Ratio

Dividend payout for FY2023 amounted to RM16.6 million. 
Return provided shareholders more than RM924 million 
over the past 10 years.
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AUDIT COMMITTEE REPORT
The Board is pleased to present the Audit Committee (“AC”) Report, which provides insights into how the AC discharged 

its functions and duties for the financial year ended 31 December 2023.

The AC assists the Board in overseeing the Company’s financial reporting and fulfilling its fiduciary responsibilities related 

to internal controls. This includes overseeing the proper maintenance of financial and accounting records, setting policies 

and financial reporting practices for the Group. The AC also reviews related party transactions and conflict of interest 

situations that may arise within the Group.

COMPOSITION AND MEETING ATTENDANCE 

The composition of the AC and meeting attendance for 
financial year 31 December 2023 are available in pages 218 & 
219 of the Corporate Governance Overview Statement.

SUMMARY OF ACTIVITIES OF THE AC 

During the year, the Chairperson of AC met the Internal Audit 
team regularly and had pre-meeting discussions of their 
activities and reports.

In line with the terms of reference of the AC, the following 
works were carried out by the AC during the financial year 
ended 31 December 2023:-

e)	 significant accounting and auditing matters including 
financial reporting issues, estimates or judgements 
made by Management, unusual events or transactions, 
and how these matters are addressed; and

f)	 compliance with financial reporting standards and 
other regulatory requirements.

2.	 Reviewed and recommended the adoption of accounting 
policy on revaluation of investment properties, to the 
Board for its approval.

3.	 Reviewed non-recurrent and recurrent related party 
transactions of a revenue or trading nature which are 
necessary for the day-to-day operations in the ordinary 
course of business of the Company and its subsidiaries 
to ascertain as to whether they are undertaken on 
an arm’s length basis on normal commercial terms 
not more favourable to the related parties than those 
generally available to the public or those extended to 
unrelated parties and are not detrimental to the minority 
shareholders.

4.	 Reviewed the Circular to Shareholders in respect of 
the proposed shareholders’ mandate for recurrent 
related party transactions and proposed new mandate 
for additional recurrent related party transactions of a 
revenue or trading nature.

5.	 Reviewed and recommended the Corporate Governance 
Overview Statement, Corporate Governance Report,  
AC Report and Statement on Risk Management and 
Internal Control, to the Board for its approval. 

6.	 Reviewed and recommended a comprehensive  
Conflict of Interest (“COI”) Policy, which encompasses 
the process of COI declaration, responsibilities of various 
parties, management of COI to resolve, eliminate, or 
mitigate such conflicts, to the Board for its adoption. 

A.	 FINANCIAL STATEMENTS AND CORPORATE 

GOVERNANCE

1.	 Reviewed the quarterly and annual financial statements of 
the Company and of the Group; and recommended them 
for Board’s approval, focusing particularly on:-

a)	 appropriateness and relevance of accounting policies 
and practices adopted and their application in 
compliance with current accounting standards;

 
b)	 any significant non-recurrent or unusual transactions 

made or events occurred during the year;

c)	 any significant changes to the basis of preparation of 
the financial statements or new accounting standards 
adopted during the year which impacted the result or 
financial position of the Group;

d)	 the going concern assumption used in the preparation 
of the financial statements;

CORPORATE GOVERNANCE OVERVIEW STATEMENT

CONDUCT OF GENERAL MEETINGS

The Company’s 60th Annual General Meeting (“AGM”) was 
held virtually on 15 June 2023 at The Grounds of Menara UEM 
as the Broadcast Venue. 

The Notice of AGM was given to shareholders on 28 April 2023 
together with the relevant reports and circular. 

Recognising that the AGM is a principal forum for dialogue 
with shareholders, the notice of AGM was given more than  
28 days prior to the AGM to allow shareholders have sufficient 
time to consider the resolutions that would be discussed and 
decided at the AGM. 

To encourage participation, clear guidance notes on the 
administrative matters were also provided to shareholders. 
Shareholders were also invited to send in questions before 
and during the AGM.

All the Board Members were present at the AGM. Besides the 
Directors, the Company Secretary, Senior Management and 
External Auditors were also in attendance. 

The Chairman as well as the Managing Director/Chief 
Executive Officer, together with the Chairpersons of  
Board Committees and the External Auditors, if so required, 
will respond to questions from shareholders at the AGM. The 
questions submitted during the AGM that were not answered 
due to time constraint were later addressed to shareholders 
via email. 

Meanwhile, questions submitted prior to the AGM were 
addressed during the AGM. The questions were also published 
on the Company’s website together with its answers. 

Boardroom Share Registrars Sdn Bhd was the  
Poll Administrator and Sky Corporate Services Sdn Bhd was 
the Scrutineers for the AGM. The Chairman declared that 
all resolutions were carried and the poll results were also 
announced via Bursa LINK on the same day.

On 27 July 2023, the summary of the AGM proceeding was 
uploaded on the website within 30 business days after the 
completion of the AGM.

Taking cognisance of shareholders’ rights and with the 
Company’s aim to provide a good meeting experience to 
shareholders, the Management would be exploring with 
the virtual service provider on the possibility to incorporate 
a two-way engagement and to explore effective ways to 
have questions received to be made visible to all meeting 
participants.

This Corporate Governance Overview Statement was 
approved by the Board on 26 March 2024.




