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OUTLINE: 

 

SECTION A – DISCLOSURE ON MALAYSIAN CODE ON CORPORATE 

GOVERNANCE 

Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing 

Requirements. 

 

SECTION B – DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES 

PURSUANT TO CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK 

NEGARA MALAYSIA 

Disclosures in this section are pursuant to Appendix 4 (Corporate Governance 

Disclosures) of the Corporate Governance Guidelines issued by Bank Negara 

Malaysia. This section is only applicable for financial institutions or any other 

institutions that are listed on the Exchange that are required to comply with the above 

Guidelines. 
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SECTION A: 
DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE 

Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing 
Requirements. 

Intended Outcome 
Every company is headed by a board, which assumes responsibility for the company’s 
leadership and is collectively responsible for meeting the objectives and goals of the 
company. 

Practice 1.1 
The board should set the company’s strategic aims, ensure that the necessary 
resources are in place for the company to meet its objectives and review management 
performance. The board should set the company’s values and standards, and ensure 
that its obligations to its shareholders and other stakeholders are understood and met. 
 

Application : Applied 

Explanation 
on 
application 
of the 
practice 

: The Board of Directors (“Board”) of Gamuda Berhad (“Gamuda” 
or “Company”) recognises the importance of maintaining a high 
standard of corporate governance practices within Gamuda and 
its subsidiary companies (“Group”) and devotes considerable 
effort to identify and formalise best practices.   
 
The Board believes that sound and effective corporate practices 
are fundamental to the smooth, effective and transparent 
operation of a company and its ability to attract investment, protect 
the rights of shareholders and stakeholders, and enhance 
shareholder value. 
 
The Board will continuously evaluate the status of the Group’s 
corporate governance practices and procedures with a view to 
adopt and implement the best practices in so far as they are 
relevant to the Group, bearing in mind the nature of the Group’s 
businesses and the size of its business operations.   

A framework of delegated authority is in place consistent  
with the structure of delegation below the Board level.  
The Board reserves to itself certain key matters to approve, 
including the Group’s strategic plans, major capital expenditure, 
corporate governance issues, dividend policy and external 
financial reporting.  
 
The Board delegates responsibility for the day-to-day operation of 
the business to the Group Managing Director who recognises his 
responsibility for ensuring that the Company operates within a 
framework of prudent and effective controls. 
 
In discharging his duties in leading the Company with due care, 
skill and diligence, the Company led by the Group Managing 
Director is driven and guided by the Value Creation Strategy as 
illustrated below: - 



 
 

3 
 

 



 
 

4 
 

Gamuda value creation approach encapsulates and integrates the 

17 relevant United Nations Sustainable Development Goals (UN 

SDGs) for business and financial aspects of ESG performance. 

We align the five capitals with performance, value creation and 

specific standards.  

 

The aforesaid Value Creation Strategy has been formalised and 

disseminated to employees and continuously reinforced through 

their tenure with the Group. 

 

The Group’s strategy framework to achieve sustainable growth 

 is based on our 3C’s approach i.e. Capacity, Capability and 

Competitiveness building. 

 

At Gamuda, good governance plays a key role in achieving the 

Group’s objectives to deliver our sustainability targets moving 

forward. This year, the sustainability governance structure was 

further strengthened with the effective implementation of the 

Gamuda Green Plan (“GGP”) 2025. Beyond the Group,  

the governance structure also looks to drive ESG across its value 

chain: 

 
                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 

In recognising the COVID-19 pandemic that has brought the world 

to unchartered and challenging times, Gamuda continues to 

engage its valued stakeholders closely to help support the 

business value chain and maintain key priorities such as its 

employees’ well-being and keeping the worksites safe.   

As Gamuda entered the second year of the COVID-19 pandemic 

in 2021, its focus has shifted to further defining the Group’s 

environmental social and governance (“ESG”) goals with a clear 

set of targets to map our path to green economy. 

 

Gamuda’s Group-wide Sustainability Framework as illustrated 

below has been developed by prioritising the identified material 

matters to streamline our strategy, measure performance and 

reflect the value creation to Gamuda’s overall vision and mission: 
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It is the Company’s aspiration for such transparent disclosure to 

inspire and ensure accountability, identify and manage risks and 

enable the Group to seize new opportunities. 

 

We want to commit in areas where we can make the biggest 

impact when it comes to climate action. As an infrastructure group, 

master planning and engineering design are where we can make 

a difference.   

 

The Group is not new to incorporating ESG attributes into our 

corporate strategy. Our sustainability journey began more than 

two decades ago when Gamuda started building the township 

development in Kota Kemuning. 

 

Accelerating Group-wide efforts against climate change for a 

resilient future, the GGP 2025 as mentioned above,was launched 

in conjunction with World Environment Day on 5 June 2021: 
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It is a framework with defined carbon reduction targets across the 
Group to chart our plans and commitments for the next five years, with 
an extended view to 2030 and beyond. It commits the entire Group to 
circular construction with specific steps to reduce corporate direct and 
indirect greenhouse gases emission intensity by 30% in 2025, and by 
45% in 2030. Taking decisive action on climate change, our ESG 
Steering Committee is chaired by top-level leadership to aggressively 
drive our Green Plan forward. 
 
The Management’s performance under the leadership of the 
Group Managing Director is monitored by the Board.  
More details affecting business units, ground operations, 
strategies and performances are usually presented and discussed 
at the Board Meetings including specific matters that are reserved 
for the full Board’s decision, as follows: - 

• key corporate strategies and plan involving acquisitions and 
disposals of material assets; and 

• major investment decisions affecting the Group’s direction and 
policies and approvals of all financial results and 
announcements. 

The relevant members of the Management are always in 
attendance at Board meetings to present these updates on the 
progress of key initiatives, business targets and achievements to 
date, and to provide clarification on the queries and issues raised 
by the Board. The Group Managing Director and the Management 
are neither substantial shareholders nor controlling shareholders 
of the Company. 
 
The Chairperson of the Audit Committee would inform the 
Directors at the Board Meetings, of any salient matters raised at 
the Audit Committee Meetings and which requires the Board’s 
notice or direction.  
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The Head of Legal and Company Secretarial is also in attendance 
at the Board Meetings to respond to any enquiries by the Board 
on legal and regulatory matters of the Group. 
 
As depicted in the illustration below, Board Committees have been 
established to assist the Board in its oversight function with 
reference to specific responsibility areas.  It should however be 
noted that at all times, the Board retains collective oversight over 
the Board Committees. These Board Committees have been 
constituted with clear terms of references and they are actively 
engaged to ensure that the Group is in adherence with good 
corporate governance. 
 
All these Board Committees report to the Board on all matters they 
have considered and recommended. 
 
The Board Committees exercise transparency and full disclosure 
in their proceedings. Issues deliberated by the Board Committees 
are presented to the Board with appropriate recommendations.  
The ultimate responsibility for the final decision on all matters lies 
with the Board. 
 
The Audit Committee assists the Board in the discharge of its 
fiduciary duties, overseeing the financial reporting process and 
ensuring that the results of the Company’s operations are fairly 
presented in its financial statements. A full Audit Committee 
Report is set out on page 161 of the Annual Report 2021. 

 
 
The Board is satisfied that risk management policies and 
procedures designed and implemented by the Management of the 
Company through the Risk Management Committee is prudent in 
ensuring that an effective internal control and risk management 
systems are in place to enable risk to be assessed and managed.  
A Risk Management Committee Report is set out on pages 159 to 
160 of the Annual Report 2021. 
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Pursuant to its terms of reference, the Nomination Committee was 
established in 2002 to assist the Board in carrying out the following 
duties: 

a. to review, from time to time, the Policy Framework on the 
nomination and recommendation of candidates to be 
members of the Board; 

b. to review annually the Board’s required mix of skills, 
experience and other qualities including the core 
competencies which non-executive directors should bring to 
the Board; 

c. to assess annually the effectiveness of the Board as a whole 
and the Audit Committee respectively; 

d. to identify suitable training programmes for the Directors for 
each financial year end. 

 
The terms of reference of the Nomination Committee is 
available for reference on Gamuda’s corporate website at 
www.gamuda.com.my or for easy access, please scan the QR 
code below with a smartphone:  

 

The Nomination Committee in assessing the performances of the 
Board as a whole on an annual basis also considers the 
succession planning for the Principal Officers of the Company.   
 
We have rolled out our Leadership Competency Framework to 
streamline and formalise our approach to developing our people 
and strengthen succession planning. One of the main highlights 
that stemmed from our aim to enhance leadership amongst our 
people is our Leap to Lead initiative. 
 
Launched in February 2019, Leap to Lead involves series of 
ongoing leadership talks that address the three pillars of the 
Leadership Competency Framework – business savvy,  
self-savvy and people savvy. Taking the first step towards this 
change of culture, external speakers are brought in to complement 
the insights provided by our own people. This is done to provide a 
broader perspective of how to demonstrate leadership in the 
workplace, regardless of rank. 
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Gamuda aspires to churn out leaders who can take on important 

roles, agile and adaptable to constant change.  We strongly 

believe that the Leap to Lead initiative can play a significant role 

in achieving this. We take pride in our talent pool and believe that 

Gamudians can leverage each other’s strengths to give Gamuda 

a competitive edge. 

 

Across the Group, the Company has put in place a structured 

Group-wide leadership succession planning review process for 

key senior management positions, assessing the capacity, level of 

readiness and aspiration of this leadership pool during the 

financial year under review. 

 

With millennials and generation Y employees comprising 40% of 

the workforce in Gamuda, the Group sees the need for more of 

them in senior management ranks. This is necessary for the 

Group’s long-term growth. Gamuda started by identifying good 

talent with great potential, and placing them in critical roles while 

moving them up the value chain as part of development and 

succession planning. 

 

In January 2021, the Management has appointed several young 

leaders in their 30s to fill at least half of the board seats and 

executive positions across Gamuda Engineering and Gamuda 

Land, with the view that ESG and digital will be central in our 

operations moving forward.  These young leaders’ profiles are as 

set out on pages 48 and 50 of the Annual Report 2021. 

 

In line with the Group's transition and succession plans, more is 

expected from high potential next generation leaders within 

Gamuda Group who demonstrate ownership, strategic analysis 

and critical thinking to move up to key senior management 

positions in the near future.  For this purpose, we have appointed 

Mr. Justin Chin Jing Ho as the Alternate Director to our Deputy 

Group Managing Director, YBhg Dato’ Ir Ha Tiing Tai.  Mr. Justin 

Chin’s profile is set out on page 48 of the Annual Report 2021. 

 

The business environment has significantly changed and 

continues to evolve at a fast pace; driven by the two powerful 

transformative forces of climate action and digitalisation.  

Our younger leaders will lead the charge, positioning our Group to 

benefit from new business opportunities that arise from this new 

reality particularly in circular construction, renewable energy, data 

and analytics. Our experienced senior staff will continue to play 

crucial roles in our Group’s operations as strategic advisors in 

guiding, mentoring and coaching our younger leaders. 
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There is a growing interest among the Company’s employees to 
explore different ways to harness technology, whether it is to automate 
or improve on daily deliverables. This is evident from many of the great 
initiatives seen across the organisation, such as in BIM and IBS, 
where pockets of innovation had been recognised with industry 
awards. To keep this culture of creative collaborative growing, a 
community known as Gamuda Excellence Transformation (“GET”) 
has been set up during the financial year.  GET aims to elevate digital 
excellence across Gamuda and catalyse the development of real, 
people-driven solutions regardless of project background.  
 
Moving on to remuneration of the Board, the Remuneration 
Committee’s main responsibility is to review and recommend the 
framework of Executive Directors’ remuneration to the Board, 
in particular, the remuneration packages for the Executive 
Directors in all its forms, drawing from outside advice, where 
necessary and fees payable to the Non-Executive Directors.  
 
The Remuneration Committee aims to ensure that Directors’ 
remuneration is competitive, motivates good performance and 
loyalty, and supports growth in shareholder value.  
The remuneration of the Non-Executive Directors takes the form 
primarily of fees, which is approved by the Company 
shareholders. 
 
The Board recognises Investor Relations (“IR”) as a key 
component of its Corporate Governance obligations. To meet the 
high expectations of the investment community, the Board has set 
up a dedicated IR unit headed by the Group Managing Director, 
and assisted by the Senior Group General Manager, Investor 
Relations, to provide direct access to top management in all 
matters pertaining to IR. To enhance the effectiveness of the IR 
unit, the Board has instituted a comprehensive IR policy and 
programme.  Details of the Investor Relations are set out from 
pages 35 to 36 of the Annual Report 2021. 

Explanation 
for departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Every company is headed by a board, which assumes responsibility for the company’s 
leadership and is collectively responsible for meeting the objectives and goals of the 
company. 
 
Practice 1.2 
A Chairman of the board who is responsible for instilling good corporate governance 
practices, leadership and effectiveness of the board is appointed. 
 
Application : Applied 

Explanation on 
application of the 
practice 

: The Chairman of the Company, YBhg Dato’ Mohammed 
Hussein (“Dato’ MH”) is an Independent Non-Executive 
Director, which provides effective oversight over 
Management and reflects the Company’s commitment to 
uphold corporate governance.  
 
From Dato’ MH’s profile on page 40 of the Annual Report 
2021, it is noted that Dato’ MH was previously with the 
Maybank Group for 31 years holding various positions 
before he retires in 2008.  
 
During Board Meetings, the Chairman leads the discussion, 
allowing sufficient time for deliberations on key issues and 
complex matters.  He also encourages active participation 
and allows views including dissent to be freely expressed. 
He also ensures that every Board resolution is put to vote 
and the will of majority prevails.  
 
Where necessary, the Chairman will conduct separate 
sessions with the Non-Executive Directors (“NEDs”) to 
allow for discussion on any pertinent issues raised by the 
NEDs and/or issues from the Management, as may be 
shared by the Chairman with the other NEDs.   
 
For the financial year under review, the Chairman 
conducted two separate sessions with the NEDs:  

• One session was held on 7 October 2020 to deliberate 
further on the main reports and/or statements under the 
Corporate Governance section of last year’s annual 
report.   

• Another session was held on 23 March 2021 where the 
Management updated the NEDs on the status of the 
Penang project. 

 
The Chairman plays a key role in the conduct of the general 
meetings. Besides ensuring the proper flow of resolutions 
tabled at general meetings, he manages the 
communication on the floor.  He further encourages active 
participation from shareholders and allows sufficient 
amount of time during the questions and answers session. 
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Explanation for 
departure 

:  

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Every company is headed by a board, which assumes responsibility for the company’s 

leadership and is collectively responsible for meeting the objectives and goals of the 

company. 

Practice 1.3 

The positions of Chairman and CEO are held by different individuals. 

Application : Applied 

Explanation on 
application of the 
practice 

: There is a clear division of responsibilities at the helm of the 

Company to ensure a balance of authority and power,  

as the roles of the Chairman and the Group Managing 

Director are distinct and separate.  

 

As mentioned above, the Chairman of the Company,  

Dato’ MH is an Independent NED, who through the Board, 

provides effective oversight over Management and reflects the 

Company’s commitment to uphold corporate governance.  

 

The Group Managing Director, YBhg Dato’ Lin Yun Ling is 

responsible for the overall business and implementation of 

Board policies, decisions and powers within delegated 

limits for all matters except those reserved for the Board or 

delegated to Board Committees 

 

The division of responsibilities between the Chairman and 

the Group Managing Director is clearly established and 

agreed by the Board which can be summarised as  

follows: - 

Chairman (Dato’ MH): - 

• Leadership of the Board and in ensuring its 

effectiveness on all aspects of its role as well as 

governance of the Board.   

• The orderly conduct of meetings and that adequate time 

is available for discussion of all agenda items, in particular 

strategic issues as well as facilitates matters between 

the Board and its investors. 

• Promotes a culture of openness and debate by 

facilitating the effective contribution of Independent 

Directors, in particular ensuring constructive relationships 

between Executive, Non-Executive and Independent 

Directors. 

• Ensuring that the Directors receive accurate, timely and 

clear information. 
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Group Managing Director (YBhg Dato’ Lin Yun Ling): - 

• manages the day-to-day business operations of the 

Group and ensures that the appropriate standards of 

corporate governance permeate throughout the 

organisation. 

• A central part includes recommending key strategies/ 

policies and implementing those agreed/ approved by 

the Board, planning the future direction of the Group and 

allocating decision making and responsibilities accordingly. 

• acts as the Group’s official spokesperson and manages 

communication with shareholders and employees.  

• takes a leading role in the relationship with all external 

agencies and in promoting Gamuda Group. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Every company is headed by a board, which assumes responsibility for the company’s 
leadership and is collectively responsible for meeting the objectives and goals of the 
company. 
 
Practice 1.4 
The board is supported by a suitably qualified and competent Company Secretary to 
provide sound governance advice, ensure adherence to rules and procedures, and 
advocate adoption of corporate governance best practices. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: Both the Company Secretaries of Gamuda are qualified to 
act as Company Secretary pursuant to Section 235 of  
the Companies Act 2016.  One has legal qualification  
and holds an LLB whilst the other is an Associate member  
of the Malaysia Institute of Chartered Secretaries and 
Administrators (“MAICSA”). 
 
The appointment of Company Secretaries is based on the 
capability and proficiency determined by the Board.  
The Constitution of the Company permits the removal of 
Company Secretaries by the Board. 
 
All members of the Board, whether as a whole or in their 
individual capacity, have access to the advice and services 
of the Company Secretaries on all matters relating to the 
Group to assist them in the furtherance of their duties.  
 
Both Company Secretaries report directly to the Board through 
the Chairman on all Board and governance matters and also 
has an internal reporting line to the Group Managing Director on 
corporate secretarial and legal matters in respect of the 
business.  Among the duties and responsibilities carry out by the 
Company Secretaries are as follows: - 

• The Company Secretaries ensures that the dates for 
Board Meeting and Board Committees Meetings are 
scheduled well in advance and the Board has formal 
schedule of matters specifically reserved for the Board’s 
discussion and approval.  The schedule also ensures 
that the direction of these meetings is properly controlled 
and are in the hands of the Board. 

• The Company Secretaries manage the logistics of all 
Board and Board Committee meetings.  

• All issues discussed and all decisions made during the 
Board Meetings as well as attendances will be properly 
recorded by the Company Secretaries to ensure 
completeness and accuracy. 
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• For annual general meetings which are held at the 
beginning of December annually, the Company 
Secretaries play an important role in ensuring that the 
due processes and proceedings are in place and 
properly managed.  

During the meeting, the Company Secretaries will assist 
the Chairman and the Board to conduct the meeting and 
ensure the minutes are properly recorded, particularly 
the questions raised by the shareholders. 

• The Company Secretaries provide support to the Board 
in fulfilling its fiduciary duties and leadership role in 
shaping the corporate governance of Gamuda Group.  

• The Company Secretaries regularly keep the Board 
updated and informed of the requirements such as 
restriction in dealing with the securities of the Company 
and updates as issued by the various regulatory 
authorities including the latest developments in the 
legislations and regulatory framework affecting the 
Group as well as best practices of the Malaysian Code 
on Corporate Governance.  

 
While responding to the Board evaluation, the Board did not 
express any dissatisfaction with the performance and 
support rendered by the Company Secretaries to the Board 
in discharging its functions. 
 
In order to upskill themselves and keep abreast with the  
latest developments in corporate governance realm,  
the Company Secretaries have  attended  relevant  training  
and  professional  development programmes during the 
financial year relating to Companies Act 2016, Malaysian 
Code on Corporate Governance (“MCCG”) and the Main 
Market Listing Requirements of Bursa Malaysia Securities 
Berhad. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Every company is headed by a board, which assumes responsibility for the company’s 
leadership and is collectively responsible for meeting the objectives and goals of the 
company. 
 
Practice 1.5 
Directors receive meeting materials, which are complete and accurate within a 
reasonable period prior to the meeting. Upon conclusion of the meeting, the minutes 
are circulated in a timely manner. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: Recognising the importance of sound and timely information 
flow to Board effectively, the Company Secretaries ensures 
that the dates for Board Meeting and Board Committees 
Meetings are scheduled well in advance by preparing an 
annual tentative calendar and a formal schedule of matters 
specifically reserved for the Board are also included in the 
tentative calendar. The schedule also ensures that the 
direction of these meetings is properly controlled and are in 
the hands of the Board 
 
Notices of meetings setting out the agenda in particular, 
financial information are promptly emailed to all Directors in 
a timely manner prior to meetings and in any case, at least 
seven days prior to a meeting.  The same notification is then 
sent to the Management, which includes the deadlines  
for submission of meeting materials. Upon receipt from the 
Management, the Company Secretaries ensure that the 
meeting materials are uploaded on iPads as soon as 
practicable for the Board’s review. 
 
Management presentations are given by the Management to 
facilitate proper consideration and debate of matters brought 
before the Board. Progress on key initiative is reported 
regularly and documented together with routine matters 
such as financial performance and current progress of 
project and operation in each of the Group’s business 
activities.   
 
The Chairman ensures that the Board is not deprived of time 
and that there is sufficient amount of time allowed for the 
Board to make an informed decision at the scheduled Board 
meetings. If he contemplates that more time is required to 
deliberate on matters submitted by the Management in 
particular pertinent matters like material acquisitions and/or 
disposal, corporate exercises, etc, then a Special Board 
Meeting will be convened for these purposes.  For the 
financial under review, two Special Board Meetings were 
held in November and July 2021 respectively. 
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All issues discussed and all decisions made during the 
Board Meetings will be properly recorded by the Company 
Secretaries and reviewed by the Board for completeness 
and accuracy. The minutes of Board Meetings are circulated 
to all Directors for their perusal prior to confirmation of the 
minutes by the Chairman of the meetings to be done  
at the commencement of the following Board Meetings.   
Senior Management staff usually attends Board Meetings for 
purposes of briefing the Board on various matters submitted 
for their consideration.  

This enables the Board to make informed decisions on 
corporate and business issues under consideration.   
When Directors are unable to attend a meeting, they are 
advised to make their views known, if any, to the Chairman 
of Board prior to the meeting. 

Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
There is demarcation of responsibilities between the board, board committees and 
management.  
 
There is clarity in the authority of the board, its committees and individual directors. 
 
Practice 2.1 
The board has a board charter which is periodically reviewed and published on the 
company’s website. The board charter clearly identifies–  

▪ the respective roles and responsibilities of the board, board committees, individual 
directors and management; and 

▪ issues and decisions reserved for the board. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board articulates its roles and responsibilities in its 

Directors’ Handbook, and describes those areas reserved 

for the Board’s determination. The Board had adopted the 

Directors’ Handbook in 2002. 

 

The Board believes that the Directors’ Handbook, which 

sets out the roles, duties and responsibilities of the 

Company Directors and the broader issues of directors’ 

ethics, amongst others, collectively with the various 

policies, procedures and practices that have been in place 

for a long time, the Constitution of the Company and 

statutory and regulatory requirements, have effectively 

encapsulated the essence of the suggested contents of a 

Board charter. 

Explanation for 
departure 

: 

 

 

Large companies are required to complete the columns below. 
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
The board is committed to promoting good business conduct and maintaining a 
healthy corporate culture that engenders integrity, transparency and fairness.  

The board, management, employees and other stakeholders are clear on what is 
considered acceptable behaviour and practice in the company. 
 
Practice 3.1 
The board establishes a Code of Conduct and Ethics for the company, and together 
with management implements its policies and procedures, which include managing 
conflicts of interest, preventing the abuse of power, corruption, insider trading and 
money laundering.  

The Code of Conduct and Ethics is published on the company’s website. 
 

Application : Applied 

Explanation on 
application of 
the practice 

: The Board has adopted a Directors’ Code of Conduct on  
28 September 2016.  In addition to the Company Directors’ 
Code of Ethics established by the Companies Commission of 
Malaysia, the Directors’ Code of Conduct is the Board’s 
commitment towards establishing a corporate culture which 
prescribes ethical conduct that permeates throughout the 
Company and ensuring the implementation of appropriate 
internal systems to support, promote and ensure its compliance.  
 
The Directors’ Code of Conduct is available for reference on 
Gamuda’s corporate website at www.gamuda.com.my or for 
easy access, please scan the QR code below with a 
smartphone:  

 

The Board is committed to ensuring that all its business 
activities operate with the highest standards of business 
ethics and integrity as summarised in the Company’s written 
code on business practices, which are applicable  
Group-wide including Group operations overseas.  
 
The Directors’ Code of Conduct encapsulated the following 
measures to reinforce the practices articulated therein and 
guide the behaviours of the Company Directors: - 
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• protect and ensure the proper use of the Company’s 
assets; 

• ensure compliance with laws, rules and regulations; 

• handle actual or potential conflict of interest; 

• encourage reporting of unlawful or unethical behaviour; 

• prevent corrupt practices which include the offering and 
acceptance of gifts and benefits. 

 
Among the measures implemented by the Company to 
reinforce the practices contained in the Directors’ Code of 
Conducts are as follows: - 

• Gift and/or Benefits Policy whereby all gifts and benefits 
received by the Company employees from suppliers/ 
contractors are required to be declared and handed over 
to the Human Resource Department for donation to 
charitable organisation; 

• Sexual Harassment Policy in tandem with the Company’s 
belief that all employees should be treated with dignity and 
respect and that a safe, healthy and supportive work 
environment should be preserved for all the employees of 
the Company; 

• Social Media Policy & Guidelines which governs proper 
usage of all forms of social media in the Company;  

• The Enterprise-Wide Information Security Policy (“EWISP”) 
was developed to ensure a consistent  
company-wide process approach for the establishment, 
implementation, operation, review, maintenance and 
improvement towards Information Security Management 
System (ISMS). Through a comprehensive suite of 
information security control objectives and supporting 
policy statements, the EWISP explains how ISO27002, the 
international standard code of practice for information 
security management, applies within the Group.  Its 
purpose is to communicate management directives and 
standards of care to ensure consistent and appropriate 
protection of information throughout the Group. 

This year, we completed implementing the first phase of 
our new generation cloud-based enterprise resource 
planning (ERP) system, which is on the SAP S/4HANA 
platform. This enables the Group to have: 
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• Drone Use Policy to ensure that all the Company staff are 
using drones safely, effectively and in compliance with the 
current regulations in Malaysia.  

A Gamuda Drone Standard Operating Procedures (“SOP”) 
has also been developed and ongoing drone pilot training 
has also been set up for the Company staff. 

• Group-wide digital procurement system was rolled out in 
financial year 2018 to make procurement more 
transparent and effective; by using a consistent, 
collaborative approach leveraging on the SAP Ariba 
platform that embraces supply chain and procurement 
best practices to improve value and sustainable savings. 

• The Anti-Bribery & Corruption (“AB&C”) Policy and the 
Whistleblowing Policy (supersedes the whistleblowing 
policy adopted by the Group in 2011) were also adopted 
on 28 July 2020 following the establishment of an Integrity 
and Governance Unit. 
 
Following the adoption of the above two policies,  
the Integrity Pledges for Directors and Company 
employees was also rolled out during the financial year 
under review. The pledge sets a clear leadership tone that 
there is no compromise on the issue of corruption and 
reinforces the will and corruption-free stand of the Board 
and the Management of Gamuda as well as the Group. It 
also demonstrates Gamuda long-standing commitment to 
promote integrity and good governance amongst its 
personnel and further reaffirms the Group’s stand in 
ensuring that there are no corrupt practices or elements of 
corruption throughout the Group and that any abuse of 
power will not be tolerated. 
 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

The board is committed to promoting good business conduct and maintaining a 

healthy corporate culture that engenders integrity, transparency and fairness.  

 

The board, management, employees and other stakeholders are clear on what is 

considered acceptable behaviour and practice in the company. 

 

Practice 3.2 

The board establishes, reviews and together with management implements policies 

and procedures on whistleblowing. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: Gamuda Group’s commitment to an ethical business 
environment and strong governance resilient to the threats 
of corruption, abuse of power and malpractices is sighted 
by the formation of the Integrity and Governance Unit 
(“IGU”) on 13 December 2019. 
 
During the financial period, IGU in collaboration with the 
business heads/entities, undertook the following initiatives: 

• Improve operational efficiency and transparency; 

• Develop Gamuda Organisational Anti-Corruption Plan 
(“OACP”) 2021-2024; 

• Conduct Corruption Risk Assessment(“CIA”); 

the details of which are set out in the Statement by IGU on 
page 164 of this Annual Report which encompasses the 
adoption of the following two policies, namely: - 

• The Anti-Bribery & Corruption (“AB&C”) Policy; and  

• The Whistleblowing Policy (supersedes the 
whistleblowing policy adopted by the Group in 2011). 

 
The above two policies are available for reference on 
Gamuda’s corporate website at www.gamuda.com.my or 
for easy access, please scan the QR code below with a 
smartphone: - 
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The Group’s AB&C Policy guides the Group’s Employees, 
Business Associates and associated parties in the proper 
conduct of our business dealings and to eliminate and 
prevent any form of corruption and bribery in the Group. 
 
The Group AB&C Policy applies to all Group Directors, 
Employees, Employees of Controlled Organisations and 
Business Associates acting on the Group’s behalf, within 
the Group’s internal dealings as well as the Group’s 
external dealings with other businesses, organisations, 
local authorities as well as government. 
 
Employees who are to, in the course of their duties at the 
Group, encounter actual or suspected violations of the 
AB&C Policy report their concerns using the reporting 
channels stated in the Whistleblowing Policy and 
Procedure. Reports should be made in good faith by the 
employee and should be addressed in a timely manner 
without incurring fear of reprisal, regardless of the outcome 
of any investigation. Anonymous reports will not be 
entertained. 
 
The Whistleblowing Policy should be read together with the 
Group’s Anti- Bribery & Corruption Policy and the Code of 
Business Ethics and other related materials on disciplinary 
action under the custodian of the Group Human Resource. 
Provisions in this Policy shall be reviewed and amended 
whenever necessary to ensure its effective implementation. 
 
The main objectives of the Whistleblowing Policy are: 

➢ To encourage and guide Employees and members of 
the public to communicate and disclose any Improper 
Conduct (as defined) within the Group to the appropriate 
party within the Group in accordance with this 
Whistleblowing Policy and Procedure; and 

➢ To clarify the protection accorded to Employees and 
members of the public who report allegations of any 
Improper Conduct; 

➢ To ensure disclosures of improper Conduct is managed 
in an appropriate and timely manner. 
 

Following on the adoption of the above two policies, IGU then 
implemented Integrity Pledges for Directors and the Company 
employees (“Pledge”) during the financial year under review.  
The Pledge sets a clear leadership tone that there is no 
compromise on the issue of corruption and reinforces the will 
and corruption-free stand of the Board and the Management of 
Gamuda as well as the Group. 
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The Pledge also demonstrates Gamuda long-standing 
commitment to promote integrity and good governance 
amongst its personnel and further reaffirms the Group’s stand 
in ensuring that there are no corrupt practices or elements of 
corruption throughout the Group and that any abuse of power 
will not be tolerated. 
 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Board decisions are made objectively in the best interests of the company taking into 
account diverse perspectives and insights. 
 
Practice 4.1 
At least half of the board comprises independent directors.  
For Large Companies, the board comprises a majority independent director. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: During the financial year under review, the Board comprises 
one (1) Group Managing Director, one (1) Deputy Group 
Managing Director, and a significant presence of five (5) 
NEDs of whom four (4) are Independent Directors.   
Hence, the Board’s composition has fully complied with the 
provisions of the Main Market Listing Requirements of Bursa 
Malaysia Securities Berhad for independent non-executive 
directors to make up at least one third (1/3rd) of the Board 
membership and for a director who is qualified under 
Paragraph 15.09 (1) (c) of Bursa Securities’ Listing 
Requirements to sit on the Audit Committee. 
 
The Board composition which comprises majority 
Independent Directors also conforms with Practice 4.1 of 
the MCCG namely, Gamuda, being classified as a Large 
Company is recommended to maintain a Board that is 
significantly independent, as illustrated below: - 

 
 
The Board current size of seven members enable effective 
and independent oversight by the Board and the Board 
composition with majority Independent Directors does fairly 
represent the investment of the majority and minority 
shareholders in the Company. The current Board brings 
with it a broad range of business, financial, technical and 
public service background. 
 
The biographical particulars of the Directors are set out in 
the Profile of Board of Directors from pages 40 to 48 of the 
Annual Report 2021.   
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An updated list of the Board members of the Company  
and their respective roles and functions are also maintained 
on the corporate website.  For easy access, please scan the 
QR code below with a smartphone:  

 
 

 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Board decisions are made objectively in the best interests of the company taking into 
account diverse perspectives and insights. 
 
Practice 4.2 
The tenure of an independent director does not exceed a cumulative term limit of nine 
years. Upon completion of the nine years, an independent director may continue to 
serve on the board as a non-independent director.  

If the board intends to retain an independent director beyond nine years, it should 
justify and seek annual shareholders’ approval. If the board continues to retain the 
independent director after the twelfth year, the board should seek annual 
shareholders’ approval through a two-tier voting process. 
 

Application : Not applicable - No independent director(s) serving beyond 
9 years 

Explanation on 
application of the 
practice 

: The Board is mindful of the recommendation of the MCCG 
on limiting the tenure of independent directors to nine (9) 
years of service irrespective of whether it’s a consecutive 
service of nine (9) years or a cumulative service of nine (9) 
years with intervals.  
 
The length of tenure of each of its Independent Director is 
illustrated below: - 

 

YM Tunku Afwida binti Tunku A.Malek has reached her  
9-year term with Gamuda and will be retiring as an 
Independent Director at the Forty-fifth (“45th”) Annual 
General Meeting (“AGM”) of the Company scheduled for  
8 December 2021.   
 
In addition, the Board assesses the independence of  
its Independent Directors through a Self-Assessment of 
Independence of Independent Directors on an annual basis 
under the annual Board evaluation process. The assessment 
of independence is based on the criteria prescribed under 
the Main Market Listing Requirements of Bursa Malaysia 
Securities Berhad and the Corporate Governance Guide 
issued by Bursa Malaysia Berhad.   
 
During the financial year under review, none of the 
Independent Directors disclosed any relationships and/or 
transactions that could materially interfere with their 
independent judgements and decisions.  
 
The Board is satisfied with the level of independence 
demonstrated by all Independent Directors. 
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Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Board decisions are made objectively in the best interests of the company taking into 

account diverse perspectives and insights. 

 

Practice 4.3 - Step Up 

The board has a policy which limits the tenure of its independent directors to nine 

years. 

 

Application : Not Adopted 

Explanation on 
adoption of the 
practice 

:  
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Intended Outcome 
Board decisions are made objectively in the best interests of the company taking into 
account diverse perspectives and insights. 
 
Practice 4.4 
Appointment of board and senior management are based on objective criteria, merit 
and with due regard for diversity in skills, experience, age, cultural background and 
gender. 
 

Application : Applied 

Explanation on 
application of 
the practice 

: The Board is a firm believer in promoting diversity in its 

membership, including gender, ethnicity and age and strives 

to maintain the right balance for effective functioning of the 

Board.   

The Company Directors are professionals in the fields of 

construction & engineering, finance, accounting, legal and toll 

infrastructure and experienced senior public administrators. 

Together, they bring a wide range of competencies, 

capabilities, technical skills and relevant business experience 

to ensure that the Group continues to be a competitive leader 

within its diverse industry segments with a strong reputation 

for technical and professional competence. 

 

The Board composition in terms of each of the Director’s 

industry and/or background experience, age and ethnic 

composition is illustrated as follows: - 

 
 

In evaluating candidates for appointment to the Board,  

the Nomination Committee and the Board will always evaluate 

and match the criteria of the candidate based on experience, 

skills, competencies, knowledge, potential contribution and 

boardroom diversity (including gender, ethnicity and age).  
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Explanation 
for departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Board decisions are made objectively in the best interests of the company taking into 

account diverse perspectives and insights. 

 

Practice 4.5 

The board discloses in its annual report the company’s policies on gender diversity, 

its targets and measures to meet those targets. For Large Companies, the board must 

have at least 30% women directors. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: Recognising the benefits of diversity in its broad spectrum, 
the Board has adopted a Diversity and Inclusion Policy on  
28 September 2016. The said policy is available for reference 
on Gamuda’s corporate website or for easy access, please 
scan the QR code below with a smartphone:  

 

The Board has consistently maintained the 30% women 
directors on its Board as it believes that women directors will 
add value to Board discussions by bringing new perspectives, 
approaches and ideas to help the Group succeed.  
 
Under the Board composition mentioned under Practices 4.1 
and 4.4 of this CG Report, women representation on the 
Board is now 43%, which has exceeded the 30% 
requirement. These women Directors are professionals in 
the fields of construction & engineering, banking, & finance 
and legal. 
 
The Company will continue to play an important role in 
sustainable job creation and to be at the forefront of the 
economic recovery post-pandemic. 
 
Gamuda also ensure that women are part of our highest 
governance levels whereby Group key governance 
positions are led by calibre women such as: 

➢ Group Legal and Company Secretarial; 

➢ Group Human Resources and Administration; 

➢ Group Corporate Communications and Sustainability/ 
Group Chief Sustainability Officer; 

➢ Integrity and Governance Unit;  
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➢ Executive Director, Gamuda Engineering (Building & 
IBS Business Function) 

➢ Executive Director, Gamuda Land (Architectural, 
Planning, Design, Innovation & ESG);and 

➢ Executive Director, Gamuda Land (Commercial Real 
Estate Operations Development). 

 

 
While engineering is a male-dominated profession, 
Gamuda constantly offer opportunity and encourage 
women to take up roles that are traditionally occupied by 
men.  
 
From a specialty instructor who conducts fire safety training 
for all site workers working underground at the MRT Kajang 
Line, to a site engineer who was promoted to become the 
Section Head of KLCC East underground station, Gamuda 
have groomed many female workers who excelled in the 
engineering roles along with their male counterparts. 
 

 
 
Gamuda practices the principle of reward-based on 
meritorious performance with no discrimination towards 
race, religion, age, sexual orientation, disabilities, 
nationality and other demographic factors in the process of 
employee hiring, employee benefits, appraisal, 
remuneration and promotion. In financial year 2021,  
there were zero incidents of discrimination. 
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Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :  
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Intended Outcome 

Board decisions are made objectively in the best interests of the company taking into 

account diverse perspectives and insights. 

 

Practice 4.6 

In identifying candidates for appointment of directors, the board does not solely rely 

on recommendations from existing board members, management or major 

shareholders. The board utilises independent sources to identify suitably qualified 

candidates. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board, through the Nomination Committee, will review 

the suitability of an individual to be appointed on the Board 
taking into account the skills, expertise, background, 
experience and boardroom diversity (including gender, 

ethnicity and age). The decision as to who shall be 
nominated remains the responsibility of the full Board after 

considering the recommendations of the Nomination 
Committee.  
 

In undertaking this responsibility, the Nomination Committee 
leverages on several sources to gain access to a wide pool of 
potential candidates.  The responsibilities of the Nomination 

Committee in this regard are outlined in its Terms of 
Reference which is available Gamuda’s corporate website 

at www.gamuda.com.my or for easy access, please scan 
the QR code below with a smartphone:  

 

The Nomination Committee shall evaluate the candidates 

on the aspect of their: -  

▪ skills, knowledge, expertise and experiences;  

▪ professionalism;  

▪ integrity; and  

▪ for position of independent non-executive director, the 

candidates’ abilities to discharge such responsibilities/ 
functions independently as expected from the 
independent non-executive director; 
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In searching for suitable candidates, the Nomination 
Committee may receive suggestions from existing Board 
Members and Management.   The Nomination Committee is 
also open to referrals from external sources available, such as 
industry and professional associations, as well as 
independent search firms. 
 
Following the imminent retirement of YM Tunku Afwida binti 
Tunku A.Malek at the forthcoming 45th AGM, the Board, 

through the Nomination Committee, undertook a review of 
the shortlisted Board candidates to fill the Board seat to be 

vacated by YM Tunku Afwida. 
 
The criteria for selecting the Board candidates was 

premised on the following: 

i. Candidates are experienced Independent Directors as 

they are currently sitting in the Board of public 
companies listed on Bursa Malaysia Securities Berhad; 

ii. Age of candidates ranged between 40 to 74 years; 

iii. Mixture of race and ethnics; 

iv. Potentials with broad spectrums of experience either in 

public and/or private sectors; 

v. Currently, holding directorships in not more than five 
public listed companies. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Board decisions are made objectively in the best interests of the company taking into 

account diverse perspectives and insights. 

 

Practice 4.7 

The Nominating Committee is chaired by an Independent Director or the Senior 

Independent Director. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Nomination Committee of the Company was 
established by the Board on 1 February 2002.  The Board 
has elected the Nomination Committee from amongst 
themselves, and comprises exclusively of Independent 
Directors, namely: - 
 
Chairman: 
YBhg Dato’ Mohammed Hussein 
(Independent Non-Executive Chairman) 
 
Members: 
YM Tunku Afwida Tunku A.Malek 
(Independent Non-Executive Director) 
 
Puan Nazli Mohd Khir Johari 
(Independent Non-Executive Director) 
 
The appointment of the Nomination Committee members 
terminates when the member ceases to be a Director, or as 
determined by the Board. 
 
The Chairman of the Committee shall be an Independent 
Non-Executive Director appointed by the Board. In the 
absence of the Chairman, the members present shall elect 
a Chairman for the meeting from amongst themselves. 
 
Hence, the Nomination Committee is chaired by an 
Independent Director namely, YBhg Dato’ Mohammed 
Hussein. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Stakeholders are able to form an opinion on the overall effectiveness of the board and 

individual directors. 

 

Practice 5.1 

The board should undertake a formal and objective annual evaluation to determine the 

effectiveness of the board, its committees and each individual director. The board 

should disclose how the assessment was carried out and its outcome.  

For Large Companies, the board engages independent experts periodically to facilitate 

objective and candid board evaluations. 

 

Application : Departure 

Explanation on 
application of the 
practice 

:  

Explanation for 
departure 

: Given current challenging economic and social conditions 
as a result of the COVID-19 pandemic, the Board has 
reviewed the cost of engaging external independent 
experts to facilitate Board evaluations for the current 
financial year ended 31 July 2021 and has deferred the 
engagement of external independent experts as the 
Company needs to conserves its resources for its 
operations, COVID-19 related expenses and new projects. 
This cost may be deferred to the next financial year ending 
2022 or further to financial years ending thereafter,  
if deemed necessary by the Board. 
 
During the financial year 2021, an annual evaluation of the 
effectiveness of the Board as a whole and the Audit 
Committee were conducted internally. The evaluation 
process is led by the Nomination Committee’s Chairman 
and supported by the Company Secretaries.  The aforesaid 
evaluations for the year 2020/2021 were conducted 
internally, facilitated by the Company Secretaries.  
The evaluations were conducted using questionnaires that 
were administered by the Company Secretaries which 
employ a self and peer rating assessment model.  
The Board, if it deems necessary, will engage independent 
consultant to facilitate the assessment process.  
 
The evaluation results are considered by the Nomination 
Committee, which then make recommendations to the 
Board and are aimed at helping the Board to discharge its 
duties and responsibilities. The evaluation is based on 
specific criteria, covering areas such as the Board 
composition and structure, principal responsibilities of the 
Board, the Board process and Board governance.  
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The 2020/2021 Evaluations of the Board’s Performance 
and the 2020/2021 Audit Committee Self-Assessment have 
been structured to ensure a balanced and objective review 
by the Directors and the Audit Committee, respectively for 
the above key areas. 
 
Following the two (2) evaluations, the Board concluded that 
the Board as a whole and its Board Committees have been 
effective in their overall discharge of its function and duties. 
The following matters were highlighted during the course of 
the aforesaid evaluations: - 

• On Board size, there is room for one more independent 
director with the right competency; 

• To look for Board candidate with the right competency; 

• More visits to Gamuda areas of operations to be 
arranged after the COVID-19 pandemic; 

• Room for improvement in the area of enterprise-wide 
risk management. 
 

The Board has also undertaken an annual assessment of 
the independence of its Independent Directors. The criteria 
for assessing the independence of an Independent Director 
were developed by the Nomination Committee with the 
support of the Company Secretaries which include the 
relationship between the Independent Director and the 
Company and his involvement in any significant transaction 
with the Company. 
 
Retiring Directors who are seeking re-election are subjected to 
Directors’ assessment overseen by the Nomination 
Committee. The Board, on the recommendation of the 
Nomination Committee, makes a determination as to whether 
it will endorse a retiring Director for re-election.   
 
YM Tunku Afwida has completed her 9-year tenure with 
Gamuda.  In accordance with Practice 4.2 of the Malaysian 
Code on Corporate Governance where it is recommended 
that the tenure of an independent director should not 
exceed a cumulative term limit of nine years, YM Tunku 
Afwida will not be seeking re-election at the forthcoming 
45th AGM. 
 
Upon the recommendation of the Nomination Committee, 
the Board has confirmed that the following Company 
Directors who are retiring pursuant to Clause 105 of the 
Constitution of the Company and standing for re-election at 
this year’s 45th AGM continue to perform effectively and 
demonstrate commitment to their roles: - 
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a. YBhg Dato’ Ir. Ha Tiing Tai; and 

b. Puan Nazli binti Mohd Khir Johari. 
 

As a policy, the Board itself would also assess, evaluate 
and determine the independence of Independent Directors 
when they are due for retirement and/or re-appointment at the 
annual general meeting of the Company. 
 
The Board has established an age limit for Independent 
Directors i.e. the mandatory retirement age of Directors 
shall be 75 years. 
 
The Nomination Committee met two times during the 
financial year ended 31 July 2021 i.e. on 25 September 
2020 and 16 June 2021, with full attendance of its 
members. 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure : 

The Board through the Nomination Committee will 
continuously monitor the cost of engaging external 
independent experts to facilitate Board evaluations.  
Depending on the severity of the COVID-19 pandemic and 
the impact on the Group’s operation, this cost may be 
deferred to the next financial year ending 2022 or to 
financial years ending thereafter, if deemed necessary by 
the Board. 

Timeframe : Others 

Depending on the severity of the 
COVID-19 pandemic, by financial 
year ending 2022 or to financial 
years ending thereafter, if deemed 
necessary by the Board. 
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Intended Outcome 
The level and composition of remuneration of directors and senior management take 
into account the company’s desire to attract and retain the right talent in the board and 
senior management to drive the company’s long-term objectives.  
 
Remuneration policies and decisions are made through a transparent and 
independent process. 
 
Practice 6.1 
The board has in place policies and procedures to determine the remuneration of 
directors and senior management, which takes into account the demands, 
complexities and performance of the company as well as skills and experience 
required. The policies and procedures are periodically reviewed and made available 
on the company’s website. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board has in place a Remuneration Policy for Directors 

and Key Senior Management which is clear and transparent, 

designed to support and drive business strategy and  

long-term objectives of the Gamuda Group.  

 

In this regard, the Remuneration Committee is responsible 

to formulate and review the remuneration policies for the 

Directors and Key Senior Management of the Company to 

ensure the same remain competitive, appropriate, and in 

alignment with the prevalent market practices. The said 

policy was approved by the Board for adoption on 27 June 

2018 and is available for reference on Gamuda’s corporate 

website at www.gamuda.com.my or for easy access, 

please scan the QR code below with a smartphone:  

 
 

Explanation for 
departure 

: 

 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
The level and composition of remuneration of directors and senior management take 
into account the company’s desire to attract and retain the right talent in the board and 
senior management to drive the company’s long-term objectives.  

Remuneration policies and decisions are made through a transparent and 
independent process. 
 
Practice 6.2 
The board has a Remuneration Committee to implement its policies and procedures 
on remuneration including reviewing and recommending matters relating to the 
remuneration of board and senior management.  

The Committee has written Terms of Reference which deals with its authority and 
duties and these Terms are disclosed on the company’s website. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Remuneration Committee was established by the Board on  
1 February 2002 and comprises mainly NEDs, namely: - 
 
Chairman: 
YBhg Dato’ Mohammed Hussein 
(Independent Non-Executive Chairman) 
 
Members:  
YTM Raja Dato’ Seri Eleena  
Almarhum Sultan Azlan Muhibbuddin Shah Al-Maghfur-lah 
(Non-Executive Director) 

YBhg Dato’ Lin Yun Ling 
(Group Managing Director) 
 
The Remuneration Committee’s main responsibility  
is to review and recommend to the Board the framework  
of Executive Directors’ remuneration, in particular,  
the remuneration packages for the Executive Directors in 
all its forms, drawing from outside advice, where necessary 
and fees payable to the Non-Executive Directors.  
 
The Remuneration Committee aims to ensure that 
Directors’ remuneration is competitive, motivates good 
performance and loyalty, and supports growth in 
shareholder value. 
 
The Remuneration Committee met once during the 
financial year under review i.e. on 22 July 2021, with full 
attendance of its members. At this meeting,  
the Remuneration Committee undertook the following 
reviews of the remuneration packages prepared by the 
Human Resource Department: - 



 
 

44 
 

1. The Group Managing Director’s and Deputy Group 
Managing Director’s remuneration; 

2. The Non-Executive Directors’ (include Independent 
Director) remuneration; and 

3. Group Senior Management’s remunerations. 
 
The objective of the aforesaid reviews was to align the 
Executive Directors’ remuneration packages with the 
remuneration of Executive Directors from peer companies 
in the same industries. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Stakeholders are able to assess whether the remuneration of directors and senior 
management is commensurate with their individual performance, taking into 
consideration the company’s performance. 
 
Practice 7.1 
There is detailed disclosure on named basis for the remuneration of individual 
directors. The remuneration breakdown of individual directors includes fees, salary, 
bonus, benefits in-kind and other emoluments. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board aims  to  set  remuneration  at  levels  which  are  

sufficient  to attract  and  retain  the  Directors  needed to  run 

the  Group  successfully, taking  into  consideration  all  relevant  

factors  including  the  function, workload and responsibilities 

involved.  

 

The performance of Directors is measured by the Directors’ 

contribution and commitment to both the Board and the Group. 

The Executive Directors’ and senior management’s 

remuneration depend on the performance of the Group during 

the financial year, which is determined based on the individual 

Key Performance Indicator (“KPI”) and aligned to the Division 

level performances. The KPIs comprise quantitative and 

qualitative targets. The quantitative targets included annual 

revenue, profit before tax, and EBITDA, and the qualitative 

targets included stakeholders’ engagement, leveraging on 

technology and human capital development. 

 

The Remuneration Committee, whilst establishing the 

appropriate levels of the Directors’ remuneration package for 

the financial year 2021, has considered the information in the 

salary survey of comparator listed companies provided from 

external sources and information from sources within the 

Company, taking into account external market data, conditions 

within the business and performance of the Group. 

 

The remuneration of Non-Executive Directors is approved by 

shareholders at the AGM of the Company, as prescribed by 

the Company’s Constitution and the Companies Act 2016.  

The remuneration philosophy of Non-Executive Directors is to 

establish a remuneration structure that commensurate with the 

contribution and level of responsibilities undertaken by a 

particular Non-Executive Director.  
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After  due consideration on market trends together with the 

Company’s performance and given market uncertainties due 

to the pandemic and the butterfly effect of the pandemic, the 

Board on the recommendation of the Remuneration 

Committee has decided that: - 

➢ the salary pay cuts for Executive Directors and Senior 

Management be maintained for the calendar year 2021 in 

the same quantum as calendar year 2020 as follows:  

 Executive Directors : 20% - 30% 

 Key Senior Management : 10% - 30%. 

➢ staff salaries with annual salaries RM1.0 million and below, 

after a 12-month pay cut were reinstated in June 2021. 

 

To be consistent with the non-reinstatement of the Executive 

Directors’ and Key Senior Management’s salaries,  

the Non-Executive Directors (include Independent Directors) 

have voluntarily agreed that the non-reinstatement should also 

be applied to their remuneration.  However, the Board (save for 

the Non-Executive Directors) has decided that the Directors’ 

fees of the Non-Executive Directors (include Independent 

Directors) be reinstated in respect of the financial year ended 

31 July 2021. 

 

Detailed information on named basis of the Directors’ 

remuneration are disclosed under Note 6 of the Financial 

Statements section on page 236 of the Annual Report 2021 

and is also illustrated below:  

 

Explanation for 
departure 

: 
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Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Stakeholders are able to assess whether the remuneration of directors and senior 

management is commensurate with their individual performance, taking into 

consideration the company’s performance. 

 

Practice 7.2 

The board discloses on a named basis the top five senior management’s remuneration 

component including salary, bonus, benefits in-kind and other emoluments in bands 

of RM50,000. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: Gamuda has adopted the Step Up to Practice 7.2. 

The detailed information on the Company’s top five Group 

Senior Management on a named basis are disclosed under 

Practice 7.3 below. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Stakeholders are able to assess whether the remuneration of directors and senior 

management is commensurate with their individual performance, taking into 

consideration the company’s performance. 

 

Practice 7.3 - Step Up 

Companies are encouraged to fully disclose the detailed remuneration of each 

member of senior management on a name6d basis. 

 

Application : Adopted 

Explanation 
on 
adoption of 
the practice 

: Detailed information on the Company’s top five Group Senior 

Management on a named basis are disclosed as follows: - 
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Intended Outcome 

There is an effective and independent Audit Committee.  

The board is able to objectively review the Audit Committee’s findings and 

recommendations. The company’s financial statement is a reliable source of 

information. 

 

Practice 8.1 

The Chairman of the Audit Committee is not the Chairman of the board. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Audit Committee comprises exclusively of Independent 

Directors. 

 

The composition of the Audit Committee is also in line with 

Practice 8.1 of the MCCG i.e. the Audit Committee 

Chairman and the Board Chairman are held by different 

Independent Directors of the Company. 

 

The composition of the Audit Committee is as follows: - 

1. YM Tunku Afwida Tunku A. Malek 

Chairperson 

2. YBhg Dato’ Mohammed Hussein 

Member 

3. Puan Nazli Mohd Khir Johari 

Member 

 

YM Tunku Afwida holds a Bachelor of Science (Honours) 

degree in Economics and Accountancy from City University 

London, UK; qualified as a Chartered Accountant from the 

Institute of Chartered Accountants in England and Wales 

and is a member of the Malaysian Institute of Accountants. 

The possession of sound financial understanding and 

experience  equips  the  Chairman  of  the  Audit Committee 

with  the  ability to  lead  discussions  and deliberations  and 

ultimately  be  satisfied  that  the  end  result  fairly  reflects  

the understanding of the Audit Committee. Her full profile 

can be viewed on page 45 of the Annual Report 2021. 

 

The duties and responsibilities of the Chairman of the Audit 

Committee are outlined in the Terms of Reference of the 

Audit Committee, which is available on Gamuda’s corporate 

website at www.gamuda.com.my or for easy access, 

please scan the QR code below with a smartphone:  
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Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure : 
 

Timeframe : 
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Intended Outcome 
There is an effective and independent Audit Committee.  

The board is able to objectively review the Audit Committee’s findings and 
recommendations. The company’s financial statement is a reliable source of 
information. 
 
Practice 8.2 
The Audit Committee has a policy that requires a former key audit partner to observe 
a cooling-off period of at least two years before being appointed as a member of the 
Audit Committee. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: As a measure to safeguard the independence and 
objectivity of the audit process, the Board through the Audit 
Committee has adopted an External Auditor Policy on  
28 September 2017 which delegates the responsibility to 
assess the suitability, objectivity and independence of the 
external auditor to the Audit Committee.   
 
A review of the said policy was carried out on 23 September 
2020 by the Audit Committee to streamline the policy with 
the By-Laws (on Professional Ethics, Conduct and 
Practice) of the Malaysian Institute of Accountants  
(“MIA By-Laws”).   
 
Under the External Auditor Policy, a former key audit 
partner is required to observe a cooling-off period before he 
can be appointed as a member of the Audit Committee. 
 
The External Auditor Policy is available on Gamuda’s 
corporate website at www.gamuda.com.my or for easy 
access, please scan the QR code below with a smartphone: 

 

Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

There is an effective and independent Audit Committee.  
 
The board is able to objectively review the Audit Committee’s findings and 
recommendations. The company’s financial statement is a reliable source of 
information. 
 
Practice 8.3 
The Audit Committee has policies and procedures to assess the suitability, objectivity 
and independence of the external auditor. 
 

Application : Applied 

Explanation 
on application 
of the practice 

: The Audit Committee is responsible for assessing the 
capabilities and independence of the external auditor and to 
make subsequent recommendations to the Board on the 
appointment, re-appointment or termination of the external 
auditor. 
 
The effectiveness, performance and independence of the 
external auditor i.e. Ernst & Young PLT (“EY”) is reviewed 
annually by the Audit Committee.  The lead audit partner is 
required to rotate after a maximum of years specified in the By-
Laws (on Professional Ethics, Conduct and Practice) of the 
Malaysian Institute of Accountants (“MIA By-Laws”). 
If it becomes necessary to replace the external auditor for 
performance or independence reasons, the responsibility for the 
selection, appointment and removal of the external auditor has 
been delegated to the Audit Committee by the Board pursuant 
to the aforesaid External Auditor Policy. 
 
EY has provided the required confirmation of their 
independence to the Audit Committee that they are and have 
been independent throughout the conduct of the audit 
engagement during the financial year ended 31 July 2021 in 
accordance with: 

• MIA By-Laws; and 

• the International Ethics Standards Board for Accountants’ 
Code of Ethics for Professional Accountants. 
 

The Audit Committee has on 16 June 2021 and 22 September 
2021 reviewed the suitability and independence of EY and is 
satisfied that EY has met the relevant criteria prescribed under 
Paragraph 15.21 of Bursa Malaysia Securities Berhad’s Main 
Market Listing Requirements.  
 
Hence, the Board supports the Audit Committee’s recommendation 
to reappoint EY for the ensuing financial year at the 45th AGM. 
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During the financial year, EY has attended two (2) out of the four 
(4) Audit Committee Meetings of the Company held to discuss 
their audit plan, audit findings and the financial statements.  
 
EY will highlight to the Board through the Audit Committee 
matters that require the Audit Committee’s or the Board’s 
attention together with the recommended corrective actions 
thereof. The Management of the Company is held responsible 
for ensuring that all these corrective actions are undertaken 
within an appropriate time frame.   
 
The Audit Committee also meets EY without the presence of the 
Executive Directors and Management as this allows for free and 
honest exchange of views and opinions on matters related to 
external auditors’ audit and their findings.  For this purpose, the 
Audit Committee and the external auditors met twice 
(September 2020 and June 2021) during the financial year 
under review.  
 
The Audit Committee has considered the provision of the non-
audit services by EY during the financial year under review and 
concluded that the provision of these services did not 
compromise their independence and objectivity.   
The total amount of audit fees paid/payable to the external 
auditors is: 

 

The non-audit fees incurred for services rendered to the Group 
by the external auditors and its affiliates for the financial year 
ended 31 July 2021 was RM655,000/- (2020 : RM1,079,000).  
The non-audit fees are mainly in relation to the provision of the 
following services: - 

➢ Company taxation services and tax advisory; 

➢ sustainability reporting services; and 

➢ Advisory services for proposed sale of toll highways. 

Explanation 
for departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

There is an effective and independent Audit Committee.  

 

The board is able to objectively review the Audit Committee’s findings and 

recommendations. The company’s financial statement is a reliable source of 

information. 

 

Practice 8.4 - Step Up 

The Audit Committee should comprise solely of Independent Directors. 

 

Application : Adopted 

Explanation on 
adoption of the 
practice 

: The Audit Committee of Gamuda is comprise solely of 
Independent Directors, namely: - 
 
1. YM Tunku Afwida Tunku A. Malek 

Chairperson / Independent Non-Executive Director 

2. YBhg Dato’ Mohammed Hussein 
Member / Independent Non-Executive Chairman 

3. Puan Nazli Mohd Khir Johari 
Member / Independent Non-Executive Director 
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Intended Outcome 
There is an effective and independent Audit Committee.  

The board is able to objectively review the Audit Committee’s findings and 
recommendations. The company’s financial statement is a reliable source of 
information. 
 
Practice 8.5 
Collectively, the Audit Committee should possess a wide range of necessary skills to 
discharge its duties. All members should be financially literate and are able to 
understand matters under the purview of the Audit Committee including the financial 
reporting process.  

All members of the Audit Committee should undertake continuous professional 
development to keep themselves abreast of relevant developments in accounting and 
auditing standards, practices and rules. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: As reiterated in Practice 8.4, the Audit Committee of Gamuda 

comprise solely of Independent Directors. 

 

Collectively, the Audit Committee possesses a wide range 

of necessary skills to discharge its duties.  

 

All members of the Audit Committee  are financially  literate,  

whilst  the  Chairperson  of  the  Audit  Committee is  a 

member  of  the Malaysian Institute of Accounts,  and  thus,  

fulfilling paragraph 15.09(1)(c) of the Main Market Listing 

Requirements of Bursa Malaysia Securities Berhad, which 

calls for one member of the audit committee to be a 

member of a professional accountancy body.  

The biographical particulars of the Audit Committee 

members are set out in the Profile of Board of Directors 

section (pages 40, 45 and 46) of this Annual Report.   

 

All members of the Audit Committee have undertaken 

continuous professional development to keep themselves 

abreast of relevant developments in accounting and 

auditing standards, practices and rules.  

 

During the reporting year, the Audit Committee  members  has 

attended numerous training courses, the details of which 

are as set out on page 156 of the Annual Report 2021 which 

can be easily access by scanning the QR code below with 

a smartphone:  
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During the Audit Committee Meetings,  the  members were 

briefed by the external auditors, Ernst & Young PLT on the 

following key areas: - 

• Financial Reporting developments; 

• Adoption of Malaysian Financial Reporting Standards; 
and 

• Other changes in regulatory environment. 

Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Companies make informed decisions about the level of risk they want to take and 
implement necessary controls to pursue their objectives.  

The board is provided with reasonable assurance that adverse impact arising from a 
foreseeable future event or situation on the company’s objectives is mitigated and 
managed. 
 
Practice 9.1 
The board should establish an effective risk management and internal control 
framework. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board is satisfied that risk management policies and 
procedures designed and implemented by the 
Management of the Company through the Risk 
Management Committee is prudent in ensuring that an 
effective internal control and risk management systems are 
in place to enable risk to be assessed and managed.   
 
The Risk Management Committee’s focus is on the Group’s  
key operational risks and policy issues that could have an 
impact on the Group’s viability and sustainability. The work 
of this Committee forms an important part of the Group’s 
control function. Significant risks faced by the businesses 
are identified and evaluated based on the likelihood and 
potential impact of each risk and where necessary, actions 
to mitigate the risks were also identified.    
 
In addition to the regular monthly and quarterly 
management reviews of projects and business operations, 
an Independent Director and Executive Directors, together 
with the divisional managing directors and relevant Group 
functional heads meet at least once a year as the Risk 
Management Committee under the chairmanship of the 
Group Managing Director.  
 
The Statement on Risk Management and Internal Control 
of the Group which provides an overview of the state of 
internal control within the Group, is set out from pages 157    
to 158 of the Annual Report 2021 which can be easily 
access by scanning the QR code below with a smartphone: 
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Explanation for 
departure 

: 

 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :  
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Intended Outcome 

Companies make informed decisions about the level of risk they want to take and 

implement necessary controls to pursue their objectives.  

 

The board is provided with reasonable assurance that adverse impact arising from a 

foreseeable future event or situation on the company’s objectives is mitigated and 

managed. 

 

Practice 9.2 

The board should disclose the features of its risk management and internal control 

framework, and the adequacy and effectiveness of this framework. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Statement of Risk Management and Internal Control is 

set out from pages 157 to 158 of the Annual Report 2021 

which can be easily access by scanning the QR code below 

with a smartphone:  

 

 
 
 
 
 
 

Explanation for 
departure 

: 

 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Companies make informed decisions about the level of risk they want to take and 
implement necessary controls to pursue their objectives.  

The board is provided with reasonable assurance that adverse impact arising from a 
foreseeable future event or situation on the company’s objectives is mitigated and 
managed. 

Practice 9.3 - Step Up 
The board establishes a Risk Management Committee, which comprises a majority of 
independent directors, to oversee the company’s risk management framework and 
policies. 

Application : Not Adopted 

Explanation 
on adoption 
of the 
practice 

: However, the Board has established a Risk Management 
Committee which is chaired by the Group Managing Director and 
comprises the following members: - 

The Chairperson of the Audit Committee namely, YM Tunku 
Afwida Tunku A.Malek is a member of the Risk Management 
Committee. 

As a step up on overall responsibility for risk oversight, the Board 
will continue to assess whether this oversight is to be carried out 
either by the full Board or through delegation to one or more 
standing committees comprising majority of independent 
directors.   

The Risk Management Committee (“RMC”) Report of the 
Company which provides an overview of the RMC’s terms 
of reference, risk management framework and risk identification, 
evaluation and ranking is set out from pages 157 to 158 of this 
year Annual Report. 
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Intended Outcome 

Companies have an effective governance, risk management and internal control 

framework and stakeholders are able to assess the effectiveness of such a framework. 

 

Practice 10.1 

The Audit Committee should ensure that the internal audit function is effective and 

able to function independently. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Internal Audit function of the Company is performed by 

an in-house Internal Audit Department (“IAD”), which 

reports directly to the Audit Committee and maintain its 

impartiality, proficiency, and due professional care.   

 

On the request of the Audit Committee, an external quality 

assurance review (“QAR”) was conducted on the Internal 

Audit function by Ernst & Young (“EY”) in financial year 

2020 and such reviews will be conducted periodically.   

 

The role and functions of the IAD including the audit scope 

and audit coverage are detailed in the Statement of Internal 

Audit set out on page 162 of the Annual Report 2021 which 

is easily access by scanning the QR code below with a 

smartphone: -  

 

Explanation for 
departure 

: 

 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Companies have an effective governance, risk management and internal control 

framework and stakeholders are able to assess the effectiveness of such a framework. 

 

Practice 10.2 

The board should disclose–  

▪ whether internal audit personnel are free from any relationships or conflicts of 

interest, which could impair their objectivity and independence;  

▪ the number of resources in the internal audit department;  

▪ name and qualification of the person responsible for internal audit; and  

▪ whether the internal audit function is carried out in accordance with a recognised 

framework. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: As disclosed in Practice 10.1, EY was engaged to conduct 
a QAR in financial year 2020 and from the QAR conducted, 

no issues were raised by EY on the independence and 
objectivity of the Internal Audit Department (‘IAD”) 
personnel.   

 
The Head of IAD will assist the Audit Committee in ensuring 

that the internal audit personnel are free from any family 
relationship with any Directors and/or major shareholders 
and that they do not have any conflict of interest with the 

Group.  The Head of IAD’s performance review is submitted 
to the Audit Committee on an annual basis. 

 
Among the key enhancement areas arising from the QAR 
are as follows: - 

• Integrate the use of audit tools for audits and data 
analysis since they are essential for effective & 
productive internal audit practice; 

• Implement job rotation between IAD and business units 
and vice versa as an option to enhance operational 
knowledge. 

 
The Internal Audit Charter defines the authority, duties and 
responsibilities of IAD.  IAD is also guided by the internal 

policies and procedures as well as the Professional 
Practices Framework and the Internal Control Framework 
of the Committee of Sponsoring Organisation of the 

Treadway Commission (COSO) in assessing and reporting 
on the adequacy and effectiveness of the internal control, 

governance and risk management processes. 
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IAD is headed by Mr. Wong Siew Ping, a Chartered 

Accountant and a Certified Member of the Institute of 
Internal Auditors. There are 15 Internal Auditors in the 
Group, and the total internal audit cost incurred during the 

financial year was RM1,787,300 (this includes seven 
auditors based at business units and projects. Cost 
incurred: RM483,460). 

 
A majority of the staff have relevant qualifications, and all 

staff are encouraged to continuously enhance their 
knowledge, skills and competencies through relevant 
professional courses, seminars, training courses and  

on-the-job training. 

                                  
Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                
Non-large companies are encouraged to complete the columns below. 

Measure :                                                                                                                                                            

Timeframe :                                                              
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Intended Outcome 
There is continuous communication between the company and stakeholders to 
facilitate mutual understanding of each other’s objectives and expectations.  
 
Stakeholders are able to make informed decisions with respect to the business of the 
company, its policies on governance, the environment and social responsibility. 
 
Practice 11.1 
The board ensures there is effective, transparent and regular communication with its 
stakeholders. 
 

Application : Applied 

Explanation 
on application 
of the practice 

: Gamuda has a wide range of stakeholders, whom it has 
identified as groups that have a significant impact on, and keen 
interest in our operations.  
 
The Board is assured that Management conducts regular 
engagements with the key stakeholder groups of Gamuda listed 
below to allow Gamuda to gain insights into matters that they 
are most concerned with. The outcome of these engagements 
will progressively inform and outline Gamuda sustainability 
strategic priorities and guide the implementation of our 
sustainability initiatives. 
 
Following is our significant stakeholder engagements and 
results accomplished in FY2021: 
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The above illustrations are set out from pages 67 to 68 of the 
Annual Report 2021 which can be easily access by scanning the 
QR code below with a smartphone:  

 

Explanation 
for departure 

: 

 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
There is continuous communication between the company and stakeholders to 
facilitate mutual understanding of each other’s objectives and expectations.  
 
Stakeholders are able to make informed decisions with respect to the business of the 
company, its policies on governance, the environment and social responsibility. 
 
Practice 11.2 
Large companies are encouraged to adopt integrated reporting based on a globally 
recognised framework. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: The Annual Report 2021 continues to apply the selected 

key content elements and guiding principles of the 

Integrated Reporting, <!R> Framework. The Group will 

continue to enhance its disclosures progressively in the 

next two years to achieve a comprehensive integrated 

report that reflects all the principles set out by the 

International Integrated Reporting Council, IIRC. 

 

The current Annual Report of Gamuda provides 

stakeholders with a balanced and meaningful overview of 

the Group’s financial and non-financial information 

including strategic performance. Components such as 

Management and Discussion Analysis, Sustainability 

Report, Corporate Governance Overview Statement and 

Statement of Risk Management and Internal Control form 

an integral part of the non-financial information.  

 

Performance of the Group’s domestic and international 

operations as well as its long-term strategy is detailed.  

This includes the contribution of Gamuda’s business to the 

six (6) capitals of value creation presented in an integrated 

manner. 

 

To add value to stakeholder, this year’s Sustainability 

Report outlines the Group’s ESG agenda through GGP 

2025; which includes: 

• reduction targets in Scope 1 and 2; 

• adoption on renewable energy;  

• social initiatives and biodiversity conservation.  
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The contents in the Sustainability Report is prepared in 

reference to the Global Reporting Initiatives (GRI) Standard 

and the Sustainability Accounting Standards Board (SASB) 

with key material matters assured via the external Limited 

Assurance, referencing to International Standard on 

Assurance Engagements (ISAE) 3000. All these are in 

alignment to preparing the Company towards Science 

Based Targets initiative (SBTi) and Task Force on  

Climate-related Financial Disclosures (TCFD) adoption.  

 

Explanation for 
departure 

:  

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 

Shareholders are able to participate, engage the board and senior management 

effectively and make informed voting decisions at General Meetings. 

Practice 12.1 

Notice for an Annual General Meeting should be given to the shareholders at least 28 

days prior to the meeting. 

 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board seeks to encourage shareholders attendance 
and active participation at its annual general meeting 
(“AGM”) to raise any pertinent issues.  The Chairman of the 
Audit, Remuneration and Nomination Committees, together 
with other Directors will attend the AGM to interact with the 
Company shareholders.  
 
The notice for AGM outlines the resolutions to be tabled 
during the AGM and is accompanied with detailed 
explanatory notes and background information where 
applicable to shed clarity on matters that will be decided at 
the AGM. 
 
Given the significance of AGM, it is essential for the notice 
of AGM to be provided to shareholders in a timely manner 
to accord them with sufficient time to consider the 
resolutions that will be discussed and decided at the AGM. 
 
In this regard, more than 21 days’ notice has always been 
given for AGMs every year.  For this year’s 45th AGM 
scheduled for 8 December 2021, the Notice is issued on  
9 November 2021.   

 

The notification of the publication of the Annual Report 
2021 and the Notice of 45th AGM are published on: 

• the Company’s website; and  

• Bursa Malaysia's website.   
 

For easy access to the Company’s website, please scan 
the QR code below with a smartphone: - 
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The Notice of AGM is also advertised in at least one 
nationally circulated daily newspaper and in writing to Bursa 
Securities.   
 
This goes above and beyond Section 316(2) of Companies 
Act 2016 and paragraph 7.15 of Main Market Listing 
Requirements by Bursa Malaysia Securities Berhad which 
call for a 21-days’ notice period for public companies or 
listed issuers respectively. 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   
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Intended Outcome 
Shareholders are able to participate, engage the board and senior management 
effectively and make informed voting decisions at General Meetings. 
 
Practice 12.2 
All directors attend General Meetings. The Chair of the Audit, Nominating, Risk 
Management and other committees provide meaningful response to questions 
addressed to them. 

Application : Applied 

Explanation on 
application of the 
practice 

: The Board acknowledges its responsibility as the steward of 
the Company to continuously engage with shareholders and 
provide meaningful responses to their questions since 
shareholders regards general meetings as one of the available 
avenues for them to communicate directly with the Board.  
 
Gamuda AGM provides a useful platform for direct 
communication between the Board and shareholders and a 
key medium used to disclose information to shareholders and 
stakeholders. Material information such as financial reports 
and audits are discussed at the AGM, giving shareholders and 
stakeholders a chance to get more credible information so that 
they can take informed decision. 
 
The AGM was scheduled well in advance to encourage full 
attendance of the Board i.e. before commencement of each 
new calendar year to facilitate booking of Directors’ schedule.  
 
To ensure effective participation of, and engagement with 
shareholders at the Forty-fourth (“44th”) AGM of Gamuda 
held on 8 December 2020, all members of the Board were 
present at the 44th AGM which was conducted virtually for 
the first time in Gamuda’s history, either in person at the 
Auditorium, Level 2, Menara Gamuda, Block D, PJ Trade 
Centre, No. 8, Jalan PJU 8/8A, Bandar Damansara 
Perdana, 47820 Petaling Jaya, Selangor (“Broadcast 
Venue”) or via video conferencing.  This was because the 
44th AGM was held during the enforcement of the Recovery 
Movement Control Order period in accordance with the 
Securities Commission Guidelines. 
 
Besides presenting the Group’s operation review and business 
outlook of the core businesses to the shareholders, the Deputy 
Group Managing Director also presented the Company’s 
responses to the questions raised by the Minority Shareholders 
Watch Group and the pre-submitted questions by the 
Company shareholders and/or proxies. The Company had also 
answered several questions posted at the virtual 44th AGM. 
The questions that were not answered by the Company at the 
virtual 44th AGM due to time constraints, were posted on the 
corporate website of the Company as soon as practicable after 
the AGM.  
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During the virtual Q&A session, there was active Directors’ 
participation at the AGM since questions raised were 
answered collectively by the Board according to their areas 
of responsibilities, as follows: - 

• Operational matters were answered by the Group Managing 
Director and/or the Deputy Group Managing Directors; 

• Financial matters were answered by the Deputy 
Managing Director and the Group Chief Financial 
Officer; and 

• Corporate governance matters were handled by the 
Chairman. 
 

The Chairman of the Nomination and Remuneration 
Committees namely, YBhg. Dato’ Mohammed Hussein and 
the Chairperson of the Audit Committee namely, YM Tunku 
Afwida Tunku A. Malek, were present at the virtual 44th AGM.  
 
Before attendance of external auditors was made mandatory 
by the Companies Act 2016, the Company has always ensured 
that the partner of the Company’s external auditor is present at 
every AGM to answer relevant questions raised by the 
Company shareholders on the audit process. 
 
The minutes of the 44th AGM (including the list of 
attendance of Directors, the pertinent questions raised by 
shareholders and the respective responses, and outcome 
of the voting results) were made available to the 
shareholders and public for reference at the Company’s 
website.  For easy access to the Company’s website, 
please scan the QR code below with a smartphone: - 

 

Explanation for 
departure 

: 
 

 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure :  

Timeframe :   

 



 
 

73 
 

Intended Outcome 
Shareholders are able to participate, engage the board and senior management 
effectively and make informed voting decisions at General Meetings. 
 
Practice 12.3 
Listed companies with a large number of shareholders or which have meetings in 
remote locations should leverage technology to facilitate–  
▪ including voting in absentia; and  
▪ remote shareholders’ participation at General Meetings. 
 

Application : Applied 

Explanation on 
application of the 
practice 

: As mentioned in the previous Practice, the 44th AGM was 
conducted on a fully virtual basis to enable effective 
participation and engagement with shareholders. 
 
Commencing from the Fortieth AGM of the Company in 
2016, poll voting using electronic voting system was 
conducted. A shareholder of the Company can vote in 
person or appoint a proxy or proxies to attend and vote on 
his/her behalf. From the past two years’ AGM, polling results 
were announced within 15 minutes after the voting was 
conducted.  
 
In view of the COVID-19 pandemic which has yet to be 
eradicated for the Company to convene a face-to-face 
meeting, the forthcoming 45th AGM of the Company will 
continue to be conducted virtually i.e. through live streaming 
and using Remote Participation and Voting Facilities to give 
shareholders and proxies opportunity to follow and 
participate in the meeting effectively. 
 

Explanation for 
departure 

:  
 

Large companies are required to complete the columns below.  
Non-large companies are encouraged to complete the columns below. 

Measure : 
 

Timeframe : 
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SECTION B – DISCLOSURES ON CORPORATE GOVERNANCE PRACTICES 

PURSUANT TO CORPORATE GOVERNANCE GUIDELINES ISSUED BY BANK 

NEGARA MALAYSIA 

Disclosures in this section are pursuant to Appendix 4 (Corporate Governance 

Disclosures) of the Corporate Governance Guidelines issued by Bank Negara 

Malaysia. This section is only applicable for financial institutions or any other 

institutions that are listed on the Exchange that are required to comply with the above 

Guidelines. 

 

Click here to enter text. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 




