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Cover Rationale

The colour green represents TH Plantations Berhad's
(“THP”) official colour, signifying its synergistic
relationship with the earth, cultivating land into
verdant plantations for human benefit while
protecting the environment with sustainable
initiatives.

The bee is an insect whose flight has perplexed
scientists for many years. It is said that their wings
are far too small to generate enough lift given their
weight. However bees has defied this observation
and flown far and wide and recognised as a growth
agent by assisting in pollination. Similarly, THP
Group, despite being a medium sized player in the
plantations business, has evolved formidably to
manage plantations not only owned by the Company
but also by Lembaga Tabung Haji in Malaysia and
Indonesia.

The Turnera subulata — the prim and pretty yellow
flowers that are planted on the grounds of all THP
Group’s estates, is the host for insects that prey on
palm oil pests. Just as it is home for these beneficial
insects, THP Group has also evolved to become a
sanctuary for the populace in the remote areas it
operates in; creating jobs to sustain and grow the
economy in the vicinity of its operations, and in the
long run creating growth and sustainability within the
industry and the nation at large.
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4.

Community

THP Group is fully aware of the interdependencies between the
company’s operations and the community it operates in. It is
fully cognisant that the company will thrive when the community
it operates in is vibrant and progressive. To ensure growth and
sustainability within the company which can be cascaded down
to the community within the vicinity of its operations, THP Group
has formulated the following Corporate Responsibility initiatives:

1. THE VENDOR DEVELOPMENT INITIATIVE

The Vendor Development Initiative (“VDI”) stemmed from THP’s relentless commitment to
support the government’s aspiration to eradicate poverty and progress towards a high-

income nation.

Since its inception, promoting growth and sustainability has been at the
heart of THP Group’s agenda. As such, the VDI has been practiced in
an informal manner even before “sustainabilty” or “vendor development”
became a buzzword, whereby entreprenuers from the local communities
were always given the opportunity to participate in the Groups business
activities. It was only in 2007 when THP Group began its venture into
Sarawak, that the effort began to be stuctured into a more organised
initiative. Even in its infancy, positive effects could be discerned, and
as such, in 2009, THP Group decided to formalise it into a full edged
initiative with a well structured programme to achieve the following
objectives:

* to accelerate local economic and social development

¢ to start up and mentor vendors who will provide high-quality
services to support THP and the industry

¢ to nurture local businesses to create jobs for the local
population

¢ to reduce dependency on vendors and services from
outside the community we operate in

¢ to guide and mentor these vendors to eventually participate in the open

market
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COMMUNITY

To ensure the enduring success of the VDI, THP

Group has taken the following steps in formulating the
initiative:

¢ Identification of operation areas for VDI
THP Group asseses the process ows involved in its
operations to identify areas and job scopes that can
be outsourced to the vendors who will be involved
in the initiative to perpetuate their start up.

e Strategy Formulation and Pre-Procurement
Process
In establishing the strategy for the VDI, THP Group’s
Corporate Responsibility objectives at the operations
level is aligned with those of the Group’s and finally
with the nation as a whole.

This involves studying the feasibility, objectives and
rationale of the proposed works to be awarded to
the selected vendors as well as in what way the
Company can assist in developing vendors with
very little financial capacity but a huge potential in
terms of diligence and passion. After considering
the major issues and challenges that will be faced

at the operations level, the following criteria and
exemptions are set:

the maximum contract value to be awarded under
this program is RM150,000

the vendors participating in the tender are exempted
from providing tender deposits

the vendor must be from the locality of the estate
awarding the contract

the vendor should preferably use local resources,
particularly manpower in completing the project
awarded.

The  development of resource strategies for
production, technology, and people is also
considered. The tender documents comprising
specifications of the contract and bills of quantities
are then prepared at the Head Office level and
sent out to the respective plantations for further
procurement.

PROCUREMENT PROCESS FOR VDI

e MONITORING
IDENTIFICATION || APPROVAL || SPECS & SELECTIONOF [ ANALYSIS & AWARD & IMPLEMENTATION POST
OF PROJECT BQ TENDERERS [§ SELECTION OF DISCUSSION OF OF WORKS PROCUREMENT
. & CALLING SUCCESFUL SCOPE OF WORKS & EVALUATION
OF CLOSED VENDORS WITH VENDOR

TENDER

ESTATE &
HEAD OFFICE

HEAD OFFICE LEVEL ESTATE LEVEL

O
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COMMUNITY

¢ Vendor ldentification

In selecting vendors to be included in the VDI, the
current performance of existing small time vendors
and individuals with potential both from within and
outside THP Group estates are observed and
assessed. During this stage THP Group is always
cognisant of the resource capability gaps that may
exist for these new vendors, particularly in terms
of financial capabilities, and plans are drawn up to
support them accordingly.

Training, mentoring, monitoring and auditing are
also conducted during the implementation stages
of the project.

Procurement Process

Upon identification and assessment of individuals
who are qualified to be included in the Initiative,
the normal procurement procedures are applied,
through a closed tender process. The successful
vendor is selected based on the best price given
and the capabilities observed in their previous
involvement with THP Group.

Implementation and Post Procurement Process
During the implementation stages, THP Group
supports these new vendors by honouring their
payments on a timely basis, providing on the job
mentoring and advice and guidance on quality. This
enables the vendor to honour their payments to their
suppliers and workers and allow for the smooth
completion and success of the projects. The profits
can then be rolled over by the vendors for future
projects, enabling them to be more independent
and progressive.

Upon completion, the job and vendor are assessed
to establish whether they may be included for future
projects to be awarded by THP Group.

2010 ANNUAL REPORT

A year on, a total
of RM1.2 million
and RM3.8 million
has been awarded
to local vendors
who were involved
in the initiative in
2009 and 2010,
respectively. Out ofi
the total amounts,
RM4.9 million has
been awarded to
Bumiputera vendors.



COMMUNITY

Current achievements

A year on, a total of RM1.2 million and RM3.8 million
has been awarded to local vendors who were involved
in the initiative in 2009 and 2010, respectively. Out of
the total amounts, RM4.9 million has been awarded
to local Bumiputera vendors. Most vendors were
selected among small scale subcontractors or those
who have been working with other contractors and
decided to set up their own businesses. The contracts
include supply of plantation materials and equipment,
transportation of young palm trees from nursery
to the main fields and Fresh Fruit Bunches (“FFB”)
from the plantations to external mills, construction
of temporary structures such as temporary housing
for workers, construction of surau, bridges, stores,
temporary plantation site office and dining hall and
sports facilities.

During the year, these vendors were further assessed
to evaluate their quality of work, as well as their
administrative and financial capacity, to determine
whether they are able to graduate to more complicated
and larger projects. As these vendors graduate, and
are able to procure bigger tasks, new opportunities
are opened up for new vendors to participate in those
simpler tasks they used to handle, creating a dynamic
growth path for the community.

Encik Omar bin Jamu
VDI PARTICIPANT

TH PLANTATIONS BERHAD

Gearing for Growth

As the plantations in Sarawak and Sabah become
more mature, new needs and opportunities will present
to those vendors who are able and willing to take on
the challenge. Plans are well underway to construct
mills that will cater to the huge plantation hectarage
owned and managed by THP Group in this area. This
opens up opportunities in the area of transportation of
not only FFB but also Crude Palm Qil (“CPQO”) to the
nearest refineries. These vendors are being schooled
up to expand their operations for the transportation of
CPO from THP Group’s mills.

e
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COMMUNITY

The vendors are also encouraged to network among
themselves, to come up with tangible solutions, and
promote solutions that they feel other members in their
community can benefit from economically. Even within
a short span of time, the fruits of this initiative can be
discerned, and it is hoped that, with consistent efforts
in this area, the programme will catalyse positive
change in the lives of the communities in Sarawak in
particular and East Malaysia as a whole. As we take
the path of sustainable growth, this goal of enriching
the community through our VDI will continue to
challenge us to seek new ideas and greater creativity
S0 as to ensure that we come up with activities which
are mutually beneficial to THP Group’s bottom line as
well as to the community in the present and in the
years to come.

We seek new ideas
to come up with
activities which are
mutually beneficial to
THP Group and the
community:

Encik Rahman bin Ujang |
VDI PARTICIPANT

“1 am thankful to THP for giving me the opportunity to provide small time food
catering services for their events. Later when they opened up the opportunity
for local small time contractors to bid for minor supply and construction works,
I jumped at the opportunity. Since then, the supply of work with fast turnaround
time was constant. Their exemplary payment ethics, has enabled me to sustain
and grow my operations and | am pleased that | am able to provide jobs for the
local community. Thank you, THP”
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Special Highlights

Fauzi bin Sani, 22
VENDOR DEVELOPMENT INITIATIVE PARTICIPANT
KG. PUSA, SIBU, SARAWAK

Where It All Began

It was the last day of SPM examinations in Sekolah
Menengah Kebangsaan Simunjan and the students
were already making plans on what they were going
to do over the long three-month holiday while they
await their results. Many are planning to travel to the
Peninsular, visit friends who are already working there,
and perhaps find jobs too. They heard that unlike their
hometown, work is in abundance there, as cashiers at
department stores, bus drivers and even construction
workers working in massive real estate developments.
Pay is also said to be very good. Others will have to
stay put and help their parents tend to the few family
owned rubber trees and little clusters of padi fields that
they have. There are also some who have to help take
care of younger brothers and sisters.

There is however a disquiet in the young unassuming
Fauzi bin Sani. His plans were different. He doesn’t
have much land to argue or fight about. He just has
his quick wit and intelligence, the uncanny ability to
understand instructions at lightning speed and the
resolve to finish whatever he started. He felt that is
more than enough to get him started. And so, at the
tender age of 16, he began his first step of a thousand-
mile journey to prosperity and never looked back.

Living, Learning With Passion

Fauzi had done his homework. He knew that with the
vast hinterlands in Sarawak, plantations would be the
best industry for him to delve into. He got his hands
on a list of all plantations operating within his vicinity
and decided to go to one of those that was said to
have the largest operations in the country. Incidentally it
operates around where he lives. Fauzi was lucky. They
were looking for unskilled labour.

His humility and ability to learn quickly soon gained
his superior’s favour. He worked hard and learned as
much as he could. Soon, he heard of a vacancy in
Miri. He applied and easily secured a position with the
credentials he established.

When THP began operations in 2007, it advertised
for workers and Fauzi was among the first to apply.
Due to his previous experience, and recommendations
from his previous employers, he was given the post of
estate conductor. He proved himself as a person with
great ethics, resilience and diligence in carrying out his
duties.
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SPECIAL HIGHLIGHTS

One thing leads to another

In 2010, in its bid to enrich and empower the local
community, THP Group formalised its VDI. Looking
at his ability to control and guide those under him,
the estate’s leadership decided to ask whether he
would like to start his own business and participate
in a bid they were planning to call. The first contract
he bid for and won was for the building of one unit
of cement bridge. The criteria provided under the
VDI which does not require the succesful vendor to
present any form of bank guarantee allowed him to
put a foot in the business world. He gathered enough
savings, borrowed from family members and set
out to complete the contract, without asking for any
advance payments. THP Group was most impressed
and did its part by paying him promptly. Due to the
commendable quality of his work, he was offered
another bridge contract.

This time there was no need
to beg or borrow. He could
roll over the profits from the
previous project thanks to
THP Group’s prompt progress
payments. Fauzi moved on to
be entrusted with bigger and
more complex projects such as the construction of
temporary housing for workers, the supply of water
and diesel tanks and the most recent the construction
of a surau and canteen at another site.

With Fauzi’'s good management of cash ow, coupled
with THP Group’s excellent business ethics of prompt
payment, it wasn’t long before he had the capacity to
purchase assets such as lorries and cement mixers.
He was soon assisting the plantations to transport
young palm trees from the seedling nursery for
replanting in the main fields.

“l have been very
fortunate to gain the trust
of THP. They support

us local vendors by

honouring their payments
promptly, hence allowing
us to be able to roll it over
to the next project and to
ensure that the job goes
on smoothly.”

10,
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SPECIAL HIGHLIGHTS

From Zero to Hero

At 22 years of age, Fauzi has grown from a teenager
with a dream to overcome a life mired in poverty to
a business man with a potential of making it big in
the construction and plantation industry. His contracts
for 2010 totalled approximately RM700,000 while
for 2011, he has already been awarded a total of
approximately RM300,000. He now owns a number
of vehicles including four lorries and four cement
mixers.

When asked how he managed to grow from the
quintessential ‘zero to hero’, he had this to say:

“| have been very fortunate to gain the trust of THP.
They supported us, the local vendors by honouring
their payments promptly, hence allowing us to be able
to roll it over to the next project and to ensure that
the job goes on smoothly. They are also generous
enough to ensure a constant ow of jobs, enabling
me to support my operations.”

At 22 years old, Fauzi
has grown from a
teenager with a dream
to get out of poverty
into a businessman
with the potential of
making it big in the
construction and
plantations industry

“Without the help of THP, | would have still been
caught in the poverty cycle, living from hand to mouth.
| might even have to leave my home to find better
prospects. Thanks to THP, | now provide jobs to more
than 15 local people at a time, and sometimes more.
| have managed to bring my brother-in-laws and other
relatives who were working in West Malaysia and
Singapore home, so that they can work with me.”

Fauzi bin Sani is most certainly a rising star in Pusa,
Sarawak, and before long he will be sprinkling his

bright sparks to greater Sarawak.

Thanks to TH Plantations Berhad and its visionary
Vendor Development Initiative.
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2. CATALYSING LOCAL ECONOMIC DEVELOPMENT
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COMMUNITY

Managing the Development of Land for the
Local Owners

In the vast hinterlands of Sarawak, 1.5 million

hectares have been designated Native Customary

Rights (“NCR”) land. Applied to land, NCR covers the

indigenous rights of natives to claim the land as their

own, a dictum recognised under the State Land Code [ iUl RUE IR T Y

of 1958, and has in recent years been a thorny issue. corporate responsibility and
sustainability is at the heart of
Much of NCR land is thick jungle, with small isolated our business

plots devoted to farming rubber, sago, fruits and

vegetables, mainly for self-sustenance. Recognising  alie JeRe LT R ERTE K- E

the income-generating potential of this land, yet responsible, fair and honest
understanding its sensitivities, THP Group evolved an partner

empathic approach to help local owners develop their

unused land, so as to generate income and improve el EIURCIT T L)
their livelihood. In efforts to garner support to develop economic and environmental
the land, THP is mindful of the following objectives: impact

Through its constant synergistic relationship with the
local population, THP Group presented its proposal
to manage the development of land in the Meludam
area into palm oil plantations for the local owners, and
after much negotiation, garnered enough support to
proceed with its proposal.
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14.

THP strives to be an
emphatic partner
who is responsible,

fair & honest

TH PLANTATIONS BERHAD
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Poverty
alleviation is
at the heart of
THP Group’s CR
initiative




COMMUNITY

Through a joint venture company, namely, TH Pelita
Beladin Sdn Bhd, comprising 35% attributed to
the land owners, 55% to Lembaga Tabung Haiji
via its wholly owned subsidiary TH Ladang (Sabah
& Sarawak) Sdn Bhd (THLSS) and 10% to Pelita
Holdings Berhad a vehicle of the Land Custody
Development Authority, THP Group has been able
manage the development of 1,250 hectares of idle
land into full edged oil palm plantation, for the
joint venture compay, of which the land owners
have a substantial stake, and hence generate a
generous income for the locals in years to come. The
agreement between the parties involved was signed
on 17 August 2005.

The agreement provides that, during the pre-mature
stages of the plantation, land owners will be paid
compensation of RM60 per hectare per month or
RM720 per hectare per year. When the plantations
begin to produce, the profits wil be shared
accordingly, in the form of dividend payments.

The first payment of cultivation incentive
compensation for the year 2010 amounting to
approximately RM800,000 has been disbursed to
the land owners. This payment galvanised the trust in
THP Group among the local communities. It became
an eye opener for the non-participating land owners

Land owners, who
participated in the NCR
Land Development
Programme

TH PLANTATIONS BERHAD

Encik Mohammad Sukri
bin Othman

TH PELITA MELUDAM SDN. BHD.

“THP Group evolved an empathic
approach to help local owners
develop their unused land, so as to
generate income and improve their
livelihood”

who had adopted the wait and see attitude. Today,
many more local land owners have approached THP
Group to join the scheme.

Much improvements have been seen in the life of the
owners who participated in the scheme. Some have
started to expand into other businesses from their
extra income earned, and this has certainly created a
positive economic impact in the local area.

“I have a total of 16 hectares
of NCR land in the area of
Tanjung Lilin. The land has
been left for many years
without any yield prior

to my involvement with
THP’s programme. | was
initially skeptical with THP’s
proposal. However, upon being urged by
fellow villages who have participated in the
program | relented. Today, | am so grateful
to THP. | have never imagined that | would
be earning so much. To date they have
honoured their payments twice even when
the palm trees are stillimmature. THP is

a highly ethical organisation and they are
sincere in helping the locals.”

Mohd Parhi bin Hj. Ujang,
NCR land owner, who participated in the NCR
Land Development Programme

10
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3. PINTAR: PROMOTING INTELLIGENCE, NURTURING
TALENTS, AND ADVOCATING RESPONSIBILITY
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COMMUNITY

At THP Group the path to sustainability is charted
by building on future human capital capacity through
supporting and enhancing education at the primary
and secondary school levels.

embraced

On this score, THP Group has

wholeheartedly the Promoting Intelligence, Nurturing
Talent and Advocating Responsibility (“PINTAR”)
programme, an initiative spearheaded by Khazanah
Nasional Berhad.

d

THP Group’s PINTAR mission is
two pronged, namely

¢ to motivate the children to
learn: and

¢ to provide better learning
experience for the children

TH PLANTATIONS BERHAD

THP Group began its PINTAR programme in 2007
by adopting two primary schools. It expanded its
programme to cover a third, this time, a secondary
school in 2010.

The three (3) schools located within the vicinity of THP

Group’s plantations are:

i. Sekolah Rendah Kebangsaan Ladang Kota
Bahagia, Keratong, Pahang

ii. Sekolah Rendah Kebangsaan Bukit Rokan Utara,
Gemas, Negeri Sembilan

iii. Sekolah Menengah Kebangsaan Bandar T6,
Kluang, Johor

oA
=

-

The programmes under PINTAR are geared towards
helping the students from these schools to prepare
for their major public examinations, namely, the Ujian
Penilaian Sekolah Rendah (“UPSR”) and Peperiksaan
Menengah Rendah (“PMR”). THP Group sources
for credible motivators as well as teachers, who are
specialised in their respective subjects to conduct
seminars, intensive classes and motivational sessions
with the costs borne by THP Group. While programmes
such as these are mainstays in urban areas, they are
hard to come by and a real privilege in the rural areas
where these schools are located.

e
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The programmes conducted for the year in review are
as follows:

A. Examination answering techinques
(7 May 2010 to 9 May 2010) for UPSR students

The program was held at the Amansari Beach Resort,
Pantai Sepat, Kuantan and involved 100 students
from both Sekolah Rendah Kebangsaan Ladang Kota
Bahagia, Keratong, Pahang and Sekolah Rendah
Kebangsaan Bukit Rokan Utara, Gemas Negeri
Sembilan. 11 specialist teachers and facilitators were
engaged to provide the students with motivation,
hands on study tips and answering techniques in a
relaxed and beautiful beach resort environment.

The programme was officially closed by the former
Head of THP Group’s Domestic Operations, Tuan Haji
Hassan Fikri bin Mohamad.

B. Kempen Jaya UPSR
(May 2010 to August 2010) for UPSR students

This programme was a follow-up to the earlier
Answering Techniques programme held in May.
It spanned over a period of four (4) months, from
May 2010 to August 2010, whereby the facilitators
allocated a day in each month to visit the schools and
provide assistance to the students in each subject at
a personal level.

SCHOOL
SUBJECTS

EXAM
TARGET

C. PINTAR PMR
(10-11 July 2010 and 17-18 July 2010)

This programme was held at Dewan Kejora, Taman
Sri Lambak, Kluang, Johor. During the programme,
seminars were conducted to help 220 form three
students from Sekolah Menengah Kebangsaan
Bandar T6, Kluang, Johor prepare for their impending
PMR.
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We believe strongly
that education is the

foundation of the nation’s
development and growth

-l | i il k-
.

e sy

The programme was officially closed by YBhg. Dato’
Zainal Azwar Zainal Aminuddin, the Chief Executive
Officer of THP.

D. Intensive English Language Classes . 1
(Between 28 July 2010 to 2 October 2010)

Understanding that weakness in English language

has been the main reason behind the weak academic 1

performance of Sekolah Menengah Kebangsaan

Bandar T6, Kluang, Johor, THP Group initiated a
series of intensive English language classes for the
students. During these classes, students were divided
into small groups, and were guided by four external The programmes under PINTAR are

specialist teachers. A total of fourteen (14) classes or geared towards helping the students
an equivalent of 42 hours of intensive English lessons
from these schools to prepare for
were held.
their major public examinations,
THP Group monitors the results closely to ensure namely, the Ujian Penilaian Sekolah
that these initiatives were effective to the benefectors. v ,, :
Based on the results obtained, the schools adopted Rendah (“UPSR”) and Peperiksaan
have shown tremendous improvements in their overall Menengah Rendah (“PMR?).
results as well as their performance in individual THP Group sources for credible
subjects, including the English language. }
) & £ e motivators as well as teachers, who
are specialised in their respective

subjects to conduct seminars.
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PINTAR ACHIEVEMENTS FOR 2010

UPSR Results for Sekolah Rendah Kebangsaan Ladang Kota Bahagia, Keratong, Pahang

SUBJECT % PASSES IN 2009 % PASSES IN 2010 IMPROVEMENT/(DECLINE)
Bahasa Malaysia 1 96.7 % 94.9 % -1.8 %

Bahasa Malaysia 2 86.7 % 97.4 % +10.7 %

English 50 % 92.3 % +42.3 %
Science 73.3 % 100 % +26.7 %
Mathematics 83.3 % 92.3 % +9 %
Overall 5A’s 1 student 8 students

SUBJECT % PASSES IN 2009 % PASSES IN 2010 IMPROVEMENT/(DECLINE)
Bahasa Malaysia 1 90.9 % 97.3 % +6.4 %

Bahasa Malaysia 2 93.9 % 100 % +6.1 %

English 72.7 % 67.6 % -51 %
Science 75.8 % 89.2 % +13.4 %
Mathematics 78.8 % 86.5 % +7.7 %

Overall 5A’s 1 student 2 students

SUBJECT % PASSES IN 2009 % PASSES IN2010  IMPROVEMENT/(DECLINE)
Bahasa Malaysia 99 % 99.5 % +0.5 %

English 75.5 % 78.6 % +3.1 %
Sejarah 94.2 % 95 % +0.8 %
Science 96.6 % 100 % +3.4 %
Mathematics 95.2 % 97.5 % +2.3 %
Geography 96.6 % 98.5 % +1.9 %
Overall 8A’s 20 students
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4. ZAKAT AND DONATION

Allah s.w.t. decreed in the Holy Quran; “ Take alms
of their wealth and make them pure and clean”.
THP Group, being a shariah compliant public
listed company is cognisant that Business Zakat
is compulsary and an effective poverty alleviation
mechanism designed by Allah swt to ensure a fair and
just distribution of wealth.

THP Group honours this mandatory contribution
and makes it a practice to offer zakat contributions
to Zakat collection agencies in states housing its
profitable estates which fulfill the zakat limits.

Over and above this mandatory contribution, THP
Group also extends contributions to Sahabat Korporat
Lembaga Tabung Haji (“TH”).

“Take alms of

their wealth and
make them pure I
and clean.” I

TH PLANTATIONS BERHAD | 2010 ANNUAL REPORT . 2 W



Health and Safety

THP Group is serious about ensuring that its people work in a healthy and safe environment.
Its concern for health and safety extends beyond its workforce to encompass the contractors,
suppliers as well as the general public within the vicinity of its operations. To this end, THP Group
is committed towards adhering to the policies of Occupational Safety & Health Administration
(“OSHA”) in all its operations.

At the head office level, a dedicated unit handling OSHA issues is established and headed by a
THP Group staff who is a qualified OSHA officer. All THP Group’s plantations and mills are also
OSHA compliant.

e LY RN =

THP’s Health & Safety initiative is to ensure:

e all applicable OSHA legislations, guidelines and other requirements are observed at
all times;

e OSHA requirements are imposed on all employees, suppliers and contractors on THP
Groups sites; and

e awareness on Health & Safety responsibility is created and raised at all levels through
periodical health and safety programmes conducted by qualified OSHA officers.

These health and safety objectives are continuously monitored, reviewed and improved through
Health Safety and Environmental (HSE) audits and surprise inspections that are conducted on a
regular basis.

2010 ANNUAL REPORT



Training

At THP Group, we recognise that recruiting, motivating
and retaining the best people are critical for our
success in upholding sustainability. As such, we are
committed towards developing the full potential of our
employees.

Besides having stringent recruitment procedures,
THP Group provides continuous training for its staff
to ensure that employees’ talents are honed and they
are consistently updated with the latest development
in the industry.

To this end, a total of 678 staff were trained in the area
of leadership, professionalism and spirituality. For the
year in review a total of RM2 million was spent in the
area of staff training and development.

Attractive Remuneration

To ensure that the best talents are retained in the
Group, a competitive remuneration package for its
employees is maintained. Continuous assessment is
carried out and measured with industry standards and
the marketplace. Performance related increments and
bonuses are awarded to ensure that staff are attractive
remunerated based on their qualifications, experience,
job expectations, as well as performance.

In order to reward loyalty and retain staff, THP Group
also grants an Employee Share Option Scheme and
allots shares to eligible employees.

Besides having stringent
recruitment procedures,
THP Group provides
continuous training for
its staff to ensure that

employees’ talents are
honed and they are
consistently updated with
the latest development in
the industry.
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Staff Welfare

To protect and ensure peace of mind among its staff,
besides the compulsory coverage under SOCSO,
all THP Group’s personnel and their dependents
are covered under the following additional insurance
coverage:

e Group Hospitalisation & Surgical (Including
Dependents)

¢ Group Personal Accident (Personnel only)

¢ Takaful Group Family Plan (Personnel only)

RECAL (Recognition of Employees’ Children’s
Achievement in Learning)

As an extension to the PINTAR programme, THP
Group also celebrates the success of employees
children in their outstanding academic achievements
in the public examinations, namely the UPSR, PMR
and SPM for the previous year. Prizes are given in
the form of cash to those who obtained 5As in UPSR
and 8As in PMR and SPM. For 2010, 11 students
received the award presented during a ceremony held
on 18 June 2010 at Dewan Perkasa of TH Selborn. It
is hoped that the award will encourage all the children
of THP staff to excel in their studies, and along with
that, enhance parental involvement in their education.

Work-Life Balance

THP Group understands that happy, secure and
satisfied staff who are well engaged and loyal are
prerequisites to achieving the best bottom line. As
such, life at THP Group consist not only of work, but
staff are also engaged in recreational and spiritual
activities, creating an environment of holistic work-life
balance.

work recreation

spiritual

Suraus are built in every estate and congregational
prayers and religious classes are held for the staff and
workers. At the Head office level, to strengthen THP
Group’s employees spiritually, the recitation of the The
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recital of Surah Yasin and religious sermons or the
Tazkirah are held every Friday mornings from 8.30 am
to0 9.30 am.

All THP Group’s plantations are equipped with sports
facilities such as football fields, as well as takraw and
badminton courts. Staff and workers are encouraged
to use these facilities, which has become a means of
forging closer ties and understanding across ranks
within the estates. The teams from the different
estates also participated in various tournaments held
within their area.

THP Group participated in TH’s annual sports carnival
which was held in June 2010 in Penang. Various
other events were also held throughout the year, to
foster closer ties and encourage socialisation beyond
working hours; one of the most memorable being the
THP Family Day, held at a holiday resort in Cherating,
Kuantan, Pahang.

.

The Hari Raya Open House held at Dewan Perdana
Felda was also another memorable event held on 21
September 2010, to honour THP Group’s stakeholders
and forge closer ties among them.

THP also celebrated the award of Darjah Kebesaran
Mahkota Pahang to YBhg. Dato’ Zainal Azwar
bin Zainal Aminuddin with a Majlis Kesyukuran or
Thanksgiving Dinner held at Hotel Putra Kuala Lumpur
in March 2010.

Recognising the importance of its people, THP
Group endeavours to uphold and improve the values
and practices in its workplace, and along with that,
consistently improve on its work-life balance initiatives,
encompassing work, spirituality and recreation.
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Zero Burning

THP adopts zero burning in its land development activities. This method involves felling
of existing trees and plants, shredding and chipping, which produces biomass. The
biomass is then piled up in between planting rows and left to rot. These biomasses have
substantial nutrient content and in decomposing, provide humus, which help to improve
the sail. In addition to costs saved from handling pollution related to burning, the practice
of zero burning techniques by THP Group is testimony to its seriousness in preserving
the environment.

ZERO BURNING: METHOD OF REPLANTING

biomass improved
production soil
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THP adopts zero burning in its
land development activities.
The practice of zero burning
techniques by THP. Group is
testimony to its'seriousness in
preserving the environment.

§ .

Soil Conservation

To minimise soil erosion in THP Group’s plantations,
the planting of leguminous cover crops is set as a
standard practice. Besides protecting the soil surface,
the species selected as cover crop aids in nitrogen
fixation, enhancing the soil’s organic and moisture
content. Empty Fruit Bunches (“EFB”) are also used
to supplement the organic fertilisers. They also help to
retain moisture in the soil.

TH PLANTATIONS BERHAD
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Integrated Pest Management

THP strives to maintain the ecosystem within its
plantations by using an integrated pest management
system. It involves a combination of environmentally
friendly techniques to ensure that the pest population
is contained below the harmful level from the economic
point of view.

For example, barn owls are used to suppress the
rat population, instead of chemical rodenticides.
Meanwhile, bio control on pests are done by
nurturing beneficial insects through the cultivation of
beneficial plants such as Turnera subulata, Euphorbia
heterophylla, Cassia cobanensis and Antigonon
leptopus. These plants encourage the proliferation of
oil palm pest predators namely, bagworms and nettle
caterpillars.

A
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.
Stakeholders

In ensuring the sustainability of long term shareholders’ value, THP Group is cognisant
that it is imperrative to command the confidence of its customers, suppliers, business
partners, investors, bankers, governments and regulatory bodies.

As such, the company inculcates excellent business ethics and values, good corporate
governance practices, good procurement system, along with a stakeholders’
engagement programme to garner shareholders and stakeholders’ trust.

Business Ethics & Values

THP Group is focused on building a corporate climate
which builds on strong Islamic ethical values.

To this end, THP Group goes beyond the mere
development and improvement of policies, practices
and procedures; it also promotes ethical leadership
from the top as an important means of inculcating and
presevering moral foundation throughout the organisation.
By instilling this ethical culture, THP Group helps ensure
that all businesses are conducted in a fair and professional STAKEHOLDERS

manner. VENDORS GOVERNMENT

ISLAMIC VALUES

growth &
sustainibility

growth &
sustainibility

SYARIAH COMPLIANCE &

Corporate Governance

A culture of good corporate governance and accountability
is cultivated throughout the Group.

The Board of THP Group is also committed to ensure that
true and fair financial reporting, maintenance of sound
internal control systems and appropriate risk management
framework, is established to properly safeguard the
Group’s assets and prevent fraud and other irregularities.

THP Group’s excellent corporate governance practices
has accorded it the MSWG Malaysian Corporate
Governance (MCG) Index 2010 Award under the Industry
Excellence Award — Plantation where it ranked 4th among
companies that Scored A in the MCG Index 2010. This
award is initiated by the Minority Shareholder Watchdog
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STAKEHOLDERS

Group and is a premier index used by investors to
determine the level of corporate governance among
public listed companies in Malaysia. Details on THP
Group’s corporate governance practice are published
under the Corporate Governance Statement on pages
81 to 105 of the Annual Report.

Procurement System

THP Group has established a procurement system
whereby the policy on awarding of tenders is clearly
defined with a goal to engage reliable, qualified and
competent suppliers and to procure materials and
services economically without compromising on
quality. This is done through the establishment of
Tender Committees A and B to assist the Company’s
Board of Directors.

Various internal control measures are also in place
throughout the procurement and tender award
processes to ensure that the process is completed
within  the procurement ethics, policies and

requirements and selection is done with absolute
transparency.

Investors Engagement

THP  Group understands that accountability,
openness and transparent communication will enable
its investors to make informed and accurate decisions
on their investments. The Company is also duty bound
to keep shareholders and investors informed of any
major developments or changes affecting the group.
To ensure dissemination of accurate and consistent
information, the Board of Directors has approved the
Company’s Investor Relations Paolicy (“IR Policy”) on
9 August 2007. Under the IR Policy, only mandated
company officials along with the Chairman and the

Chief Executive Officer will be authorised to provide
such sensitive information in the form of press
interviews, investor analyst briefings as well as make
THP’s yearly and quarterly results announcements.

The Company hasin place a dividend policy to distribute
approximately 50% of its profit after tax and minority
interest (“PATAMI”) as dividend to shareholders. This
policy has been been compied with for the past five
(5) years. Barring any unforeseen circumstances or
change of plans, it commit sto uphold it in years to
come.

In demonstrating it seriousness in ensuring accurate
financial performance information is disseminated to
existing and potential shareholders and investors, THP
Group has designated dedicated contact persons
for this purpose. It also encourages feedback from
all relevant parties to be channelled through these
personnel. Details of Investor Relations activities and
contacts are provided in the Investor Relations section
of THP Group’s website at www.thplantations.com

In ensuring shareholders
engagement, THP Group
has approved a pledge to
distribute 50% of its profit
after tax and minority
interest (“PATAMI”) in 2006.
For the past five (5) years,
it has proven to honour
this pledge and barring any
unforeseen circumstances
or change of plans, commit
to uphold it in years to
come.
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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN THAT the Thirty-Seventh Annual General Meeting of TH Plantations Berhad
(“THP” or “the Company”) will be held at Mahkota 2 Ballroom, Hotel Istana Kuala Lumpur, 73, Jalan Raja
Chulan, 50200 Kuala Lumpur on Wednesday, 27 April 2011 at 10.00 a.m. for the following purposes:

As Ordinary Business

1.

To receive the Audited Financial Statements for the year ended 31 December 2010 and
the Reports of Directors and Auditors thereon.

To approve a Final Gross Dividend of 12.50 sen per ordinary share less tax at 25% for
the year ended 31 December 2010.

To approve the Directors’ Fees of RM576,500 for the year ended 31 December 2010.
(2009: RM408,000)

To re-elect the following Directors who retire by rotation in accordance with Article 84
of the Company’s Articles of Association:

4.1 Datuk Azizan bin Abd Rahman
4.2 Dato’ Haji Wan Zakaria bin Abd Rahman
4.3 Dato’ Noordin bin Md Noor

To re-elect Mahbob bin Abdullah as Director who retires in accordance with Article 89
of the Company’s Articles of Association.

To re-appoint Messrs KPMG Desa Megat & Co. as Auditors of the Company and to
authorise the Board of Directors to fix their remuneration.

As Special Business

To consider and if thought fit, to pass with or without modifications, the following Ordinary
Resolution:

7.

Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Transactions
of a Revenue and/or Trading Nature

“THAT the mandate granted by the shareholders of the Company on 6 May 2010
pursuant to paragraph 10.09 of the Main Market Listing Requirements of the Bursa
Malaysia Securities Berhad, authorising the Company and/or its subsidiaries to
enter into the recurrent related party transactions of a revenue or trading nature as
set out in Section 2.4.1 of the Circular to Shareholders dated 5 April 2011 with the
related parties mentioned therein which are necessary, for the Company and/or its
subsidiaries’ day-to-day operations and which are carried out in the ordinary course
of business on terms which are not more favourable to the related parties than those
generally available to the public and are not to the detriment of minority shareholders,
be and is hereby renewed.

THAT the authority conferred by such mandate shall commence upon the passing of
this resolution and continue to be in force until:

i. the conclusion of the next Annual General Meeting (“AGM”) of the Company
following the forthcoming AGM at which such mandate is approved, at which
time it will lapse, unless by a resolution passed at the next AGM, the mandate
is renewed;

i the expiration of the period within which the next AGM of the Company after
the forthcoming AGM is required to be held pursuant to Section 143(1) of the
Companies Act, 1965, (but must not extend to such extension as may be
allowed pursuant to Section 143(2) of the Companies Act, 1965); or

Resolution 1

Resolution 2

Resolution 3

Resolution 4
Resolution 5
Resolution 6

Resolution 7

Resolution 8

Resolution 9
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Notice of Annual General Meeting

. revoked or varied by resolution passed by the shareholders in a general
meeting;

whichever is earlier.

AND THAT the Directors of the Company and/or its subsidiaries be and are hereby
authorised to do all such acts and things as they may consider expedient or necessary
to give effect to the transactions as authorised by this Resolution.”

Any Other Business

8. Totransact any other business for which due notice shallhave been giveninaccordance
with the Companies Act, 1965 and the Company’s Articles of Association.

NOTICE OF DIVIDEND ENTITLEMENT AND BOOK CLOSURE

NOTICE IS HEREBY GIVEN THAT subject to the approval of shareholders at the Thirty-Seventh Annual General Meeting
of the Company, a Final Gross Dividend of 12.50 sen per ordinary share less tax at 25% in respect of the year ended 31
December 2010 will be paid on 11 May 2011 to shareholders whose names appear in the Record of Depositors at the close
of business on 3 May 2011.

A Depositor shall qualify for entitlernent to the dividend only in respect of:

Shares transferred into the Depositor’s Securities Account before 4.00 p.m. on 3 May 2011 in respect of ordinary
transfers; and

i. Shares bought on the Bursa Malaysia Securities Berhad on a cum entitlement basis according to the Rules of Bursa
Malaysia Securities Berhad.

By Order of the Board

ALIATUN BINTI MAHMUD (LS 0008841)
Company Secretary

Kuala Lumpur
Date: 5 April 2011

32. «
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Notice of Annual General Meeting

Notes:

1. A member entitled to attend and vote at the Annual General Meeting (“AGM”), is entitled to appoint not more
than two (2) proxies to attend and vote on his/her behalf. A proxy may but need not be a member of the
Company and the provisions of Section 149(1)(a) and (b) of the Companies Act, 1965 shall not apply to the
Company.

2. Where a member appoints two (2) proxies, the appointment shall not be valid unless he/she specifies the
proportion of his/her shareholdings to be represented by each proxy. Each proxy appointed, shall represent
a minimum of 100 shares. Where a member of the Company is an Authorised Nominee as defined under the
Securities Industry (Central Depositories) Act 1991, it may appoint at least one (1) proxy in respect of each
securities account it holds with ordinary shares of the Company standing to the credit of the said securities
account.

3. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his/her attorney
duly authorised in writing or, if the appointer is a corporation, either under its Common Seal or under the hand
of its officer or attorney duly authorised by the corporation.

4, The instrument appointing a proxy shall be deposited at the Company’s Registered Office at Tingkat 23,
Bangunan TH Selborn, 153, Jalan Tun Razak, 50400 Kuala Lumpur not less than 48 hours before the time set
for holding the Meeting or at any adjournment thereof.

Explanatory Notes on Special Business:

o Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Transactions of a
Revenue and/or Trading Nature

The proposed Ordinary Resolution No. 9, if passed will allow the Company and/or its subsidiaries to enter
into recurrent related party transactions of a revenue and trading nature with the mandated related parties
provided that such transactions are necessary for the Group’s day to day operations, carried out in the normal
course of business, at arm’s length, on commercial terms which are not more favourable to the related parties
than those generally available to the public and not detrimental to the minority shareholders. Shareholders are
advised to refer to the Circular to Shareholders dated 5 April 2011 for more information.

STATEMENT ACCOMPANYING NOTICE OF THE THIRTY-SEVENTH ANNUAL GENERAL MEETING

1. Directors who are standing for re-election in accordance with Article 84 of the Company’s Articles of Association
are:
i. Datuk Azizan bin Abd Rahman;
ii. Dato’ Haji Wan Zakaria bin Abd Rahman; and
iii. Dato’ Noordin bin Md Noor.

2. Director who is standing for re-election in accordance with Article 89 of the Company’s Articles of Association
is:
i. Mahbob bin Abdullah.

The details of the above Directors who are standing for re-election at the Thirty-Seventh Annual General Meeting are
stated on pages 69, 70, 71 and 73 of this Annual Report. The details of any interest in the securities of the Company
or its subsidiaries (if any) held by the said Directors are stated on page 133 of the Consolidated Financial Statements
of the Annual Report.
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Chairman’s Statement

Dear Shareholders,

Assalamualaikum Warahmatullahi Wabarakatuh

On behalf of the Board of Directors, | have the pleasure
of presenting to you the Annual Report and Audited
Financial Statements of TH Plantations Berhad and
its subsidiaries (“THP Group”) for the year ended
31 December 2010.

Business Environment

The year 2010 saw the world economy showing
signs of recovery, registering a positive growth as
opposed to a contraction experienced in 2009. This
was largely attributed to sustained fiscal stimulus
and accommodative monetary policies introduced
by governments worldwide. Strong growth in many
emerging and developing economies also supported
this positive development. Against this backdrop,
driven by robust domestic demand and strong export
performance, the Malaysian economy registered
a strong growth of 7.2% in 2010 after contracting
1.7% in 2009.

On the local plantation front, the oil palm industry
recorded mixed performance in 2010. Based on the
Malaysian Palm Oil Board (“MPOB”) statistics, the
Crude Palm Qil (“CPO”) production declined by 3.3%

TH PLANTATIONS BERHAD | 2010 ANNUAL REPORT

Tan Sri Datuk Dr Yusof bin Basiran
Independent Non-Executive Chairman

to 16.99 million metric tonnes (“MT”) (2009:17.56
million MT). The national average of Fresh Fruit
Bunches (“FFB”) production per hectare (“Ha”)
reduced by 6.1% to 18.0 MT from 19.2 MT recorded
in 2009. This is due to unusual weather patterns of
hot and dry conditions from the El Nino phenomena in
the first half of the year and excessive rainfall from the
La Nina phenomena in the second half. In contrast,
the export earnings of palm oil increased by 20.4% to
RM&59.8 billion from RM49.6 billion due to higher export
prices in 2010. The export volume also expanded by
2.8% to 23.1 million MT in 2010 compared to 22.4
million MT in 2009 with China remaining as the largest
importer followed by Pakistan, the European Union,
India, USA, Egypt and Japan. MPOB stated that the
palm oil stock closed at 1.61 million MT, lower by
27.9% compared to 2.24 million MT in 2009 on the
back of lower CPO production coupled with increased
export demand. Supported by positive sentiments
related to supply tightness of vegetable oils in the
world market, the average CPO price increased by
20.5% to RM2,704.50 per MT in 2010 compared
to RM2,244.50 per MT in 2009. The highest monthly
average CPO price during the year was recorded in
December at RM3,620.00, whilst the lowest was in
July at RM2,453.00.
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Chairman’s Statement

Financial Highlights

It is my greatest pleasure to announce a stellar
financial result for the year under review which
saw THP Group registering a revenue of RM366.0
million with a corresponding profit after tax (“PAT”)
of RM108.4 million compared to RM304.4 million
and RM57.1 million, respectively, in the previous
year. As a result, THP Group’s earnings per
share also increased to 18.32 sen from 11.03 sen
recorded last year.

The 20.2% increase in revenue was mainly due to
higher CPO and palm kernel (“PK”) selling prices
despite lower sales volumes. The average CPO and
PK prices realized during the year were RM2,617
per MT and RM1,773 per MT, respectively, in

line with the market trend (2009: CPO price of
RM2,050 per MT and PK price of RM1,036 per
MT). Revenue generated from management fees
in 2010 was RM24.1 million, almost equivalent
to the contribution registered in 2009 (2009:
Management fees was RM29.2 million inclusive of
one off revenue for services rendered to a related
party amounting to RM5.0 million). In the current
year, THP Group also paid a windfall profit tax of
RM2.4 million.

Our shareholders’ funds during the year stood at
RM513.4 million while cash & cash equivalents
amount to RM130.6 million compared to RM453.9
million and RM19.9 million respectively in the
previous year.

REVENUE, PROFIT AFTER TAX AND AVERAGE CPO PRICE
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Chairman’s Statement

Dividend

In return for the continuous support, trust and
confidence accorded to us by our shareholders,
THP Group upholds its commitment to honour
our promise of enhancing our shareholders’ value.
This is clearly demonstrated in the Company’s
dividend policy of distributing approximately 50%
of the Group’s annual profit after tax and minority
interests (“PATAMI”).

| am pleased to announce that for the financial year
ended 31 December 2010, the Board of Directors
has recommended a first and final dividend of
12.50 sen per share less 25% tax, subject to
shareholders’ approval during the Company’s
Annual General Meeting. (2009: 8.50 sen per
share less 25% tax).

Operational Highlights
THP Group owns estates located in the states

of Pahang, Johor, Negeri Sembilan, Terengganu,
Sabah and Sarawak. For the financial year under

review, the total plantation land banks amount
to 389,113 hectares (“Ha”) of which 96%
(or 37,484 Ha) are fully planted with palms.
Approximately 22,541 Ha (or 60%) are mature
while the remaining 14,943 Ha (or 40%) are
immature.

THP Group’s FFB production for the period
under review decreased by 10.7% to 463,949 MT
compared to 519,290 MT in 2009. The lower
production was mainly due to unfavourable weather
patterns of hot and dry conditions from the El Nino
phenomena in the first half of the year and excessive
rainfall from the La Nina phenomena experienced in
the second half. Similarly, the average FFB yield per
hectare declined accordingly, to 20.58 MT per Ha
in 2010 compared to 21.48 MT per Ha achieved
in 2009.

On the miling front, the five (5) palm oil mills
owned and operated by THP Group, located in
Johor, Pahang, Negeri Sembilan and Sabah have
a combined FFB processing capacity totaling
702,000 MT per annum. For the period under
review, approximately 449,229 MT of FFB were

AREA STATEMENT AS AT 31 DECEMBER 2010

1%_ 39
0_\3 Yo

-
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B Mature Area (22,541 Ha)
B immature Area (14,943 Ha)

In the course of Planting ( 243 Ha )
B Infrastructure & Others (1,386 Ha )

Total Area : 39,113 Ha
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Chairman’s Statement

processed from our own plantations and external
crop purchases, a decrease of 11% from 504,575 MT
in 2009. The total CPO and PK produced in 2010 were
94,762 MT and 23,883 MT respectively, a decrease
of 8.4% for CPO and 13.6% for PK in comparison
to those produced in 2009. (2009: CPO of 103,440
MT and PK of 27,636 MT). Our mills registered an Oil
Extraction Rate (“OER”) of 21.09% while the Kernel
Extraction Rate (“KER”) was recorded at 5.32%.
(2009: OER of 20.50% and KER of 5.48%).

In terms of average oil yield per Ha, THP Group
achieved 4.34 MT per mature Ha for the financial
year under review compared to 4.40 MT per
mature Ha in 2009.

We continue to pursue the agenda of sustainable
performance in our plantation operations with
greater vigour in our quest to achieve two
main objectives, namely Good Agriculture &

our operational efficiency. The aim is to strengthen
the performance of the operational business units
against its targets and to refine the fundamental
way forward.

| am also pleased to report that THP Group has
embarked on various programmes under the
enhanced Performance Improvement Program
(“PIP”) to improve FFB yields and OER. PIP
places great emphasis on organically improving
the yields and production of premium quality oil,
using ‘back-to-basics’ methods. This programme
outlines a comprehensive approach in managing
our estates and milling operations, whereby, each
palm is continuously ensured sufficient fertilizers
and high moisture, as well as efficient harvest and
transportation of FFB to the mill. Subsequently,
immediate processing of the FFB ensures the
production of optimum quality oil and maximisation
of CPO & PK extraction.

Milling Practices (“GAMP”) and effective cost
management in enhancing our productivity,
efficiency and optimisation of quality. On this score,
operational reviews were conducted in different
geographical venues to focus on the progress of

This is important, because a loss of 1 MT of oil
at the mill translates into a loss of effort and hard
work at the estate level by five folds, since 1 MT of
oil is equivalent to 5.0 MT of FFB.

»
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Chairman’s Statement

THP Group also focuses on precision based
agriculture via our THP Management Information
System which integrates geographical information
and spatial data and translates them into useful
information to facilitate decision making. The
resulting improvement in the traceability of
our operations enhances our assessment and
operations management. THP Group views skilled
operational personnel as invaluable assets in our
quest to balance and sustain our growth. As
such we place great importance in human capital
development to ensure that these personnel are
retained and nurtured.

| would like to reiterate that we aim to firmly stay

on our course in meeting the primary business
objectives in amanner sensitive to our environment.

-
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Against this backdrop, THP Group is committed
to implement Sustainable Plantation Operations
(“SPO”) where all aspects of our operational
value chain are intertwined with environmental &
biodiversity impact and its social effects. The SPO
provides us with a set of guidelines for our estates
regarding among other things, zero-burning, soil &
water conservation management, integrated pest
management and fertilizer management. It also
encompasses detailed guidelines on our milling
activities for efficient and effective management
of water, effluents and mill by-products as well
as quality assurance and occupational health &
safety.

39
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Chairman’s Statement

Corporate Developments

For the current year, we devoted significant
attention to reinforce THP Group’s foundation by
concentrating on the creation of our leadership
engine to propel our business performance. In line
with this effort, we have undertook to reorganise
our corporate structure, redistribute our talents
and conduct leadership mapping & competency
development. We are pleased to note that by
mapping out our talent redistribution, we have a
clearer opportunity to seize potentials and deliver
breakthrough performance. These will augur well
as we embark on the next threshold of long-term
growth where we target to expand our land banks
to 50,000 Ha by 2012 at strategic locations to
complement our growth strategy.

Additionally, THP Group has also successfully
achieved two (2) of its three (3) Key Performance
Indicators i.e. a Return on Equity of 18.45%
against a target of 12.0% and dividend distribution
of approximately 50% of its annual PATAMI by
proposing a final dividend of 12.50 sen per share
less tax at 25%, subject to the shareholders’
approval. However, THP Group’s FFB production
fell short by 4.7% to 20.58 MT per Ha from the
targeted FFB yield of 21.60 MT per Ha.

Sustainable Growth Initiatives

In realising the government’s aspirations to
transform Malaysia into a high income economy by
2020, THP Group resolutely supports the mapping
out of the national transformation programme
comprising the Government  Transformation
Programme, the New Economic Model and the
Economic Transformation Programme (“ETP”). In
line with that, our involvement in the Government
Linked Company  (“GLC”)  Transformation
Programme is entering into its final phase of

transformation. The execution and implementation
of transformational plans and initiatives prioritised
in three categories namely strategic, operational
and cultural have helped in accelerating our
sustainable growth. Moving forward, we commit
to stay the course by increasing the transformation
intensity in order to realise the National agenda
of attaining a high income economy that is both
inclusive and sustainable.

Mirroring the Government’s agenda in achieving its
objectives of ETP in the palm oil business on the
operational front, THP Group is focusing on four
out of five Entry Point Projects (“EPP”).

»
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Chairman’s Statement

We are accelerating our replanting program to
replace the aged trees with high quality new
oil palm progenies and mechanising plantation
activities using innovative techniques in harvesting
and collection processes to increase workers’
productivity.

Amid challenges ahead, particularly pertaining to
foreign labour issues, THP Group will continue to
strengthen our operational efficiencies to target
higher OER and FFB vyields by institutionalising
various PIP initiatives in our operations. A series
of holistic process of reshaping and energizing,
encompassing human capital development,

-~
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operations management, marketing management
and financial & risk management are undertaken to
accelerate the growth momentum in achieving the
operational efficiencies. THP Group believes that
sustainability of the businesses is interdependent
on the sustainability of the ecosystem surrounding
its operations. In line with this, we embrace and
adopt best green practices to ensure that palm
oil is sustainably produced under well-managed
environmental conditions.

With the completion of THP Group’s corporate
structure reorganisation exercise, we have now
gained firmer footing to set a foundation for future
growth and expansion. This exercise was aimed
at intensifying our values in order for THP Group
to shift our trajectory to be a greater part of a
sustainable trading value chain. We need to strike
a balance between economic sustainability, social

sustainability and environmental sustainability
as these are the essence of a sustainable trade.
Bearing this in mind, we forge forward to pursue
our land banks expansion target of 50,000 Ha by
2012 at strategic locations to complement our
existing growth strategy.

A
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It is important to note that the earnings contributed
by THP Agro Management Sdn Bhd (“THPAM”),
a wholly owned subsidiary, from its management
services provided to THP Group and Lembaga
Tabung Haji's (“TH”) plantations is growing
significantly, in line with the aim to expand
its plantations land banks. Currently, THPAM
manages our oil palm operations in Malaysia, and
TH’s oil palm operations in Malaysia & Indonesia
as well as teak & rubber plantations in Sabah
totalling approximately 159,312 Ha, contributing
to RM24.1 million in year 2010 (2009: RM29.2
million).

Barring unforeseen circumstances, the Board is
therefore of the view that THP Group would achieve
satisfactory performance in 2011, Insya-Allah.

Corporate Responsibility

I am pleased to inform that THP Group recognizes
the tremendous importance of harmonising
business prosperity with social and environmental
responsibilities. Riding on “Kesinambungan

Pembangunan Ummah”, we strive to fulfil the
wishes of our stakeholders without compromising
the needs of the future generation. This in turn,
contributes to long-term profitability, growth and
sustainability of our business.

Our Environment

In this respect, we are conscientiously embracing
and adopting the best green practices to ensure
that our palm oil is sustainably produced under well-
managed environmental conditions. We believe the
sustainability of our businesses is interdependent
on the sustainability of the ecosystem surrounding
our operations. Thus, the Good Agriculture and
Milling Practices (“GAMP”) that is guided by
the principles and criteria of the Roundtable on
Sustainable Palm QOil (“RSPO”), is embedded in all
our plantations and is continuously improved to
create a harmonised balance between economics
and ecology.

R
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As oil palm industry is gaining its popularity, a
number of criticisms have been levelled at the
industry; varying from accusations of rampant
deforestation and unsound environmental practices
to unfair treatment of farmers and the indigenous
people. These allegations are protectionist agendas
hidden under a thin veneer of environmental
concerns and are based neither on scientific
evidence, nor, fact. In terms of productivity and
comparative sustainability, palm oil generates the
most edible oil per hectare of land than any other
oil. It is also the most affordable and is one of the
healthiest.

Our Communities
We continuously strive to touch and add significant

value to the lives of communities living within the
vicinity of our projects by sharing our resources.

Customary Rights land covering an area of
approximately 1,500 Ha located in Beladin,
Sarawak, with oil palm plantations. This initiative
benefits around 700 natives and is parallel with our
continued support and commitment to eradicate
poverty and improve rural infrastructure under
the National Key Result Areas of the Government
Transformation Programme.

This effort has brought about a lifeline which is
well on its way to create sustainable communities
with a more optimistic future and along with it
reduces the proportion of people who do not have
access to basic amenities. Our efforts have shown
positive economic spin-off within and surrounding
the parameter of the plantations.

THPAM, the management agent for the joint
development between TH, the State Agency
and the Natives, is jointly developing the Native

-

In our effort to support the government’s
initiatives to develop Bumiputera entrepreneurs,
we are providing contract works and grooming
the local small scale entrepreneurs from the
plantations communities in the areas of estate
maintenance, transportation, construction of
plantation infrastructures & amenities and supply
of machineries, spare parts & chemicals. The
initiative is already showing signs of creating
positive economic developments among the
populace area around our plantations.
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In the bid to continue to build for the future through
capacity building, THP Group has adopted
schools which are situated within and around our
plantations. We collaborate with these schools
to improve the quality of education through our
PINTAR (Promoting Intelligence, Nurturing Talent
and Advocating Resources) programmes with
the vision of nurturing and mentoring the younger
generation. We are also training graduates under
our management trainee programme and cadet
plantership to provide a platform for fresh graduates
to gain experience and working exposure.

Their compensation packages are periodically
reviewed to align with the industry’s robust
performance to ensure that they commensurate
with the invaluable contributions of the respective
personnel, which in turn ensures the retention of
high-achievers.

We are also committed to provide a safe and
healthy workplace with minimal risks through the
implementation of the Occupational Safety and
Health policy in our operations.

As a caring Islamic entity, we also extend our
contributions to the Haj pilgrims through Sahabat
Korporat TH and other charitable organizations.

Our People

The workplace is evolving along with the tide of
globalization and innovation. The rise of workers
with knowledge within the modern economy also
has redefined the relationship between employee
and employer. We are dutifully committed in
ensuring our employees are equipped with the
relevant skills through on-going development
programs, while nurturing esprit-de-corps among
them.

Our concern and generosity is also extended to
the family members of employees. We reward
our employees’ children who secured excellent
academic results through the Recognition of
Employees’ Children’s Achievement in Learning
programme or RECAL, for short. The programme
aims to motivate, acknowledge and reward the
academic achievements of these children in the
public examinations. We are proud to note that
all these obligations, and initiatives in effort to
promote a conducive working environment is
contributing positively to THP Group’s sustainable
performance and is parallel with our dictum
“A Happy Workforce Is A Productive Workforce”.

e
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Our Shareholders

THP Group is managed by good corporate
governance with a goal to enhance sustainable long
term shareholders’ value. We promote corporate
fairness, transparency, accountability and integrity
that govern our objectives, risk assessment and
continuous performance to build ethical business
value in garnering the trust of our shareholders.

| am pleased to announce that our commendable
corporate governance, has accorded us the MSWG
Malaysian Corporate Governance (‘MCG”) Index
2010 Award under the Industry Excellence Award
- Plantation, where we emerged as the overall
plantation industry winner and we ranked 4th among
companies that Scored A in the MCG Index 2010.

This annual award is designed to promote awareness
and encourage best corporate governance practices
among public listed companies in Malaysia. As a show
of appreciation and gratitude to our shareholders for
their unwavering loyalty and confidence in us, we
would like to dedicate this award to you. Thank you.

Prospects

The world economy is expected to register a slow
growth in 2011, with the emerging markets
witnessing  stronger growth than advanced
economies. Domestically, the local economy is
envisaged to expand, mainly driven by resilient
domestic demands as well as the pro-growth
strategies and measures introduced in the 2011
Budget.

On the back of this cautious global landscape, the
prospects for palm oil industry are poised to be more
favourable mainly due to the surge in demand for
palm oil, which is the most traded edible oil, for food
purposes, especially by high density nations such as
Indiaand China. The demand willbe more pronounced
due to the contraction in the production of all kinds of

B * .4‘6
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edible oils, including rapeseed and sunflower oils
because of the unfavourable weather conditions.
In addition, economic developments as well as
population growth which are projected to reach
approximately seven billion next year will increase
per capita consumption of palm oil to feed
and satisfy the global demand. The strong and
unyielding demand for this sustainable oil is also
attributable to non-traditional use of palm oil as
an alternate source of eco-friendly fuel.

Acknowledgements

On behalf of the Board, | would like to convey
my utmost appreciation to the management
and staff of THP Group for their dedication and
relentless efforts to drive THP Group forward.
| wish to express my sincere gratitude towards our
shareholders, associates, government authorities
and all other stakeholders for their unwavering
support, constant trust and confidence in THP
Group.

The Board and | also wish to record our
appreciation for the services rendered by Tuan
Syed Hood bin Syed Edros who retired from
the Board on 6 May 2010. We also welcome to
the Board, En. Mahbob bin Abdullah, who was
appointed as our non-executive director, effective
1 June 2010. Last but not least, | wish to extend
my special thanks to my fellow Board members
for their guidance and invaluable contributions
throughout the year.

Insya-Allah, with the blessings and guidance
from the Almighty, we will strive and forge on to
achieve sustainable success in years ahead.
“Strive always to excel in virtue and truth.”
(Hadith Bukhari)

Thank you.

Assalamualaikum Warahmatullahi Wabarakatuh

Tan Sri Datuk Dr Yusof bin Basiran

e
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Corporate Structure

CORPORATE STRUCTURE AS AT 15 MARCH 2011

TH
PLANTATIONS
BERHAD

THP THP THP THP
AGRO MANAGEMENT GEMAS SDN. BHD. KOTA BAHAGIA IBOK SDN. BHD.
SDN. BHD. SDN. BHD.

100% 100% 100% | 100%

THP THP-YT THP
SARIBAS PLANTATION SABACO SDN. BHD.
SDN. BHD. SDN. BHD.
SDAIBHD. 80% 70% | 51%

1 00 O/O Joint Venture with Joint Venture with Joint Venture with
Gunung Lesong Sdn. Bhd. Yayasan Terengganu Musman Holdings Sdn. Bhd.
20% 30% 49%

THP
BUKIT BELIAN

ZECON PLANTATION
SDN. BHD.

(In Members’ Voluntary
Winding-Up)

100%

— - 63
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TAN SRI DATUK DR YUSOF BIN BASIRAN
Independent Non-Executive Chairman

Tan Sri Datuk Dr Yusof bin Basiran, aged 62,
a Malaysian, was appointed an Independent Non-
Executive Chairman on 1 June 2005.

His notable academic achievements were as follows:

e In 1972, he obtained his Bachelor in Chemical
Engineering Degree from the University of
Canterbury, New Zealand;

e In 1974, he obtained his Post-Graduate Degree
in Rubber Technology (ANCRT) in the United
Kingdom; and

e In 1976, he obtained his Masters Degree in
Engineering, specialising in Industrial Management
(M.E) as well as in Business Administration (MBA)
from the Catholic University of Leuven in Belgium.

Before he joined the Palm Oil Research Institute of
Malaysia (PORIM) in 1979, he held the position of
a Rubber Technologist/Techno-Economist with the
Rubber Research Institute (RRI)/ Malaysian Rubber
Research Development Board (MRRDB).

In 1986, he completed his doctorate with a PhD in
Applied Economics and Management Science from the
University of Stirling, Scotland. He was later appointed
as the Director-General of PORIM in 1992. He held the
position for 8 years before assuming the role of the
Director-General of Malaysia Palm Oil Board (MPOB), an
organisation resulting from a merger of PORIM and the
Palm Oil Registration and Licensing Authority (PORLA),
from 1 May 2000 until 18 January 2006.
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Tan Sri Datuk Dr Yusof currently holds several significant

positions including:

e  Chief Executive Officer (CEO) of Malaysian Palm Oil
Council (MPOC);

e  Chairman and Director of CB Industrial Product
Holding Berhad; and

e Director of Sime Darby Berhad.

Apart from holding distinguished corporate positions, he

is also involved in other organisations, among others:

e Fellow and Past President of Academy of Sciences
Malaysia;

e Fellow member of Malaysian Scientific Association
(MSA); and

e Fellow member of Malaysian Oil Scientists’ and
Technologists’ Association (MOSTA).

For all these services, he was conferred the Federal
Awards Darjah JOHAN MANGKU NEGARA (J.M.N),
Darjah Yang Mulia PANGLIMA JASA NEGARA (PJ.N)
and Darjah Kebesaran PANGLIMA SETIA MAHKOTA
(P.S.M).

He sits as a Chairman of TH Plantation Berhad’s
Remuneration Committee.

Tan Sri Datuk Dr Yusof bin Basiran does not have
any family relationship with any director and/ or major
shareholder(s) of the Company nor any conflict of interest
with the Company. He has had no convictions for any
offences within the past ten (10) years. He attended all
the five (5) Board of Directors meetings which were held
for the year ended 31 December 2010.
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Dato’ Zainal Azwar bin Zainal Aminuddin, aged 52,
a Malaysian, was appointed the Chief Executive Officer
on 1 July 2009. He was subsequently appointed as an
Executive Director on 1 September 2009.

He obtained his Bachelor of Agricultural Science Degree
from Universiti Putra Malaysia in 1983. He is a member
of the Malaysia Society of Soil Science, Incorporated
Society Of Planters, Malaysian Plant Protection Society
and International Society of Oil Palm Agronomist.

He began his career as an Agricultural Officer with the
Agriculture Department in 1983. In 1990, he joined
Zeenex Sdn Bhd as a Techno Commercial Executive
and Kumpulan Guthrie Berhad as a Technical Adviser
in 1991. In 1998, he joined TH Plantations Berhad as
Senior Agronomist and in 2003, he was designated
Head of Operations (Overseas) until January 2009.
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Prior to his appointment as the Company’s Chief
Executive Officer in July 2009, he was appointed as the
Deputy Managing Director in February 2007 and held
the same position until June 2009.

He sits as a member in the Employees’ Share Option
Scheme Committee of the Company.

Dato’ Zainal Azwar bin Zainal Aminuddin does not have
any family relationship with any director and/ or major
shareholder(s) of the Company nor any conflict of interest
with the Company. He has had no convictions for any
offences within the past ten (10) years. He attended all
the five (5) Board of Directors meetings which were held
for the year ended 31 December 2010.
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Dato’ Paduka Ismee bin Haji Ismail, aged 46, a
Malaysian, was appointed a Non-Independent Non-
Executive Director on 1 January 2006.

He began his career as a Management Accountant in
Arab Malaysian Development Berhad in 1987. Having
obtained his Chartered Institute of Management
Accountant  (CIMA) qualification from the London
School of Accountancy, he is currently its fellow and
also a member of the Malaysian Institute of Accountants
(MIA).

Subsequently he joined Shell Group Malaysia and
held various positions including the Head of Forex and
Banking of Shell Malaysia Ltd and the Group Accountant
of Shell Malaysia Trading Sdn. Bhd.

He then returned to Arab Malaysian Development
Berhad Bank as a General Manager, where he held the
post for two years before joining Pengurusan Danaharta
Nasional Berhad as its Chief Accountant/Treasurer.

He also gained further corporate experience from his

services in the following companies:

e In 2000, he joined Medical Online (M) Sdn. Bhd. as
its Senior Vice-President;

e |n 2001, he joined Lembaga Tabung Haji as its
Senior General Manager (Finance); and

e |n 2003, he joined ECM Libra Securities Sdn. Bhd.
as its Chief Executive Officer.
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Currently, Dato’ Paduka Ismee is the Group Managing
Director and the Chief Executive Officer of Lembaga
Tabung Haji. He also sits on the Board of some of its
subsidiaries. His other corporate and directorial roles
are:

Director of Bank Islam Malaysia Berhad;

Director of BIMB Holdings Berhad;

Director of KFC Holdings (Malaysia) Berhad;
Director of Syarikat Takaful Malaysia Berhad; and
Director of 1 Malaysia Development Berhad.

He is a member of the Remuneration Committee and
Tender Committee A of the Company.

Dato’ Paduka Ismee bin Haji Ismail does not have
any family relationship with any director and/ or major
shareholder(s) of the Company nor any conflict of interest
with the Company. He has had no convictions for any
offences within the past ten (10) years. He attended all
the five (5) Board of Directors meetings which were held
for the year ended 31 December 2010.
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Datuk Dr Abdul Samad bin Haji Alias, aged 68,
a Malaysian, was appointed an Independent Non-
Executive Director on 1 June 2005.

He is a Professional Accountant with Bachelor’s Degree
in Commerce from the University of Western Australia;
a Fellow of the Institute of Chartered Accountants,
Australia; a member of the Malaysian Institute of
Accountants (MIA) and also a member of the Malaysian
Institute of Certified Public Accountants (MICPA).

Between 1999 to 2002, he was the President of MICPA
and has served as amember of the Malaysian Accounting
Standards Board (MASB) and Financial Reporting
Foundation. From September 2000 to August 2005, he
was the President of MIA. He is the first Malaysian to
be elected to the 22-member Board of the International
Federation of Accountants.

Datuk Dr Abdul Samad is currently a member of the

Lembaga Tabung Haji Board. His other directorial and

chairmanship roles are:

e Director of Perbadanan Insurans Deposit Malaysia;

e Director of Perbadanan Kemajuan lktisad Negeri
Kelantan;

e Chairman of Malaysian Venture Capital Management
Berhad;

e Chairman of Malaysia Debt Ventures Berhad; and

e Chairman of Bank Pembangunan Malaysia
Berhad.
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He is the Chairman of TH Plantations Berhad'’s Audit
Committee and Nomination Committee.

Datuk Dr Abdul Samad bin Haji Alias does not have
any family relationship with any director and/ or major
shareholder(s) of the Company nor any conflict of interest
with the Company. He has had no convictions for any
offences within the past ten (10) years. He attended all
the five (5) Board of Directors meetings which were held
for the year ended 31 December 2010.
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Datuk Azizan bin Abd Rahman, aged 61, a Malaysian,
was appointed an Independent Non-Executive Director
on 1 June 2005.

His career began when he assumed the post of a Shipping
Executive of Harper Gilfillan (M) Sdn Bhd in 1973 after
graduating from the University of Malaya with a Bachelor
of Arts Degree. He later moved to Malaysian International
Shipping Company Group as its Branch Manager in
1975 and was subsequently appointed as the Marketing
Manager of the Tanker Division.

His other corporate experiences include the following:

e |n 1981, he held a position in Panocean Tankers Ltd
Chartering Department, London.

e In 1982, he joined JF Apex Securities Berhad
(JFASB) as its Director which launched his career in
stockbroking and finance.

e In 1995, he was appointed to the Board of Tongkah
Holdings Berhad and Bina Darul Aman Berhad.

e |n 2000, he joined MBF Group and was subsequently
appointed as the Managing Director of MBF Capital
Berhad and the Executive Director of MBF Holdings
Berhad in 2001.

e |n 2005, he became the Chairman of Eastern &
Oriental Berhad Group.

While he was a Director of JFASB, he was an active
member of the stockbrokers’ fraternity and held the post of
President of the Association of Stockbroking Companies
of Malaysia until he left the industry.
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DATUK AZIZAN BIN ABD RAHMAN
Independent Non-Executive Director

Datuk Azizan was also involved in the restructuring of
a few public listed companies such as MBF Group of
Companies, Tongkah Holdings Berhad and Bina Darul
Aman Berhad. He was actively involved in the companies’
debt restructuring plans and identified their new business
strategies.

Datuk Azizan is currently the Chairman and Business

Development Advisor of Eastern & Oriental Berhad. His

other corporate and directorial roles are:

e Chairman of Gefung Holding Berhad;

e Chairman of the Investment Panel of Lembaga
Tabung Haji;

e  Director of MBF Holdings Berhad;

e Director of Apex Equity Holdings Berhad; and

e Chairman and Director of Ramunia Holdings Berhad.

He is a member of the Audit Committee and Nomination
Committee of TH Plantations Berhad.

Datuk Azizan bin Abd Rahman does not have any family
relationship with any director and/ or major shareholder(s)
of the Company nor any conflict of interest with the
Company. He has had no convictions for any offences
within the past ten (10) years. He attended four (4) out of
five (5) Board of Directors meetings which were held for
the year ended 31 December 2010.
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Dato’ Haji Wan Zakaria bin Abd Rahman, aged
66, a Malaysian, was appointed an Independent Non-
Executive Director on 1 June 2005.

His career began when he assumed the post of a teacher
with the Education Department in 1966 after graduating
from the University of Malaya with an Honours Degree in
Malay Studies. In 1974, he joined the Terengganu State
Government as an Administrative Officer. The period
1978 to 1982 saw him serving as the Political Secretary
of the Terengganu Chief Minister. He then became
Executive Committee Member (Exco) of the Terengganu
State Government from 1982 to 1995.

His previous directorships, among others were as

follows:

e Director of Yayasan Terengganu;

e Director of Yayasan Pelajaran MARA;

e Director of UDA Holdings (Now known as UDA
Holdings Berhad); and

e Director of TDM Berhad.

Presently he is the Chairman of Pertubuhan Peladang
Negeri Terengganu and a Director of Pertubuhan
Peladang Kebangsaan.
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He is a member of the Remuneration Committee and
Tender Committee A of the Company.

Dato’ Haji Wan Zakaria bin Abd Rahman does not have
any family relationship with any director and/ or major
shareholder(s) of the Company nor any conflict of interest
with the Company. He has had no convictions for any
offences within the past ten (10) years. He attended all
the five (5) Board of Directors meetings which were held
for the year ended 31 December 2010.
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Dato’ Noordin bin Md Noor, aged 53, a Malaysian,
was appointed an Independent Non-Executive Director
on 22 December 2008.

His career began after he graduated with a Diploma in
Business Studies from the University Technology Mara
(UITM) in 1976. He has vast experience of 21 years
in various industries including business, information
technology, construction, service and manufacturing as
well as transportation.

Dato’ Noordin has also been actively involved in the
nation’s political scene since 1976. He held various
positions in the United Malays National Organisation
of Malaysia (UMNO) at the Division, State and National
levels. Some of the positions he has held within UMNO
included the UMNO Youth Exco Member (1993-2002),
Vice-Chairman of UMNO Youth Education Bureau
(1993-1996), UMNO Youth Chief, Pulau Pinang (1993-
1998), the Chairman of UMNO Youth Entrepreneur
Development Council (1996-1998), the Chairman of
UMNO Youth Economy and Entrepreneur Development
Council (1998-2002) and a committee member of the
UMNO Youth Management and Administration.
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He is a Director of PLB Engineering Berhad and is the
Chairman of the company’s Nomination Committee.
He also sits as a member of the company’s Audit
Committee.

In TH Plantations Berhad, he sits as the Chairman of the
Employees’ Share Option Scheme Committee and is a
member of the Audit Committee.

Dato’ Noordin bin Md Noor does not have any family
relationship with any director and/ or major shareholder(s)
of the Company nor any conflict of interest with the
Company. He has had no convictions for any offences
within the past ten (10) years. He attended all the five
(5) Board of Directors meetings which were held for the
year ended 31 December 2010.
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MD. YUSOF BIN HUSSIN
Independent Non-Executive Director

Md. Yusof bin Hussin, aged 61, a Malaysian, was
appointed an Independent Non-Executive Director on 1
June 2005.

His career began when he assumed the post of an
Accountant for Robur Tea Co. Ltd., Australia after
graduating with a Bachelor of Economics Degree
from the University of Tasmania, Australia in 1973. He
later assumed the position of an Audit Supervisor for
Coopers & Lybrand, Malaysia in 1975. He was admitted
as a member of the Malaysian Institute of Accountants
(MIA) in 1977. He qualified as a member of the Malaysian
Institute of Certified Public Accountants (MICPA), the
following year.

His working experiences include the following:

e In 1978, he held the post of Senior Manager,
Banking of Utama Wardley Merchant Bank;

e |n 1982, he was the Group Chief Accountant of
Harper Gilfillan Group before being promoted to
the position of Director of Corporate and Finance
Division;

e In 1987, he was appointed as the General Manager
of the Corporate Services Division of
Permodalan Nasional Berhad; and

e In 1993, he was the Managing Director of Island &
Peninsular Berhad until 1999.

(2.

He is currently entrusted with several directorial and

chairmanship roles including:

e Non-Executive Chairman of TPPT Sdn. Bhd. (an
associated company of Bank Negara Malaysia);

e  Chairman of Debts Restructuring Committee for
Small and Medium Scale Industries (SDRC);

e Director of Glenealy Plantations (Malaya) Berhad;

e  Director of Credit Guarantee Corporation Malaysia
Berhad;

e  Director of Iskandar Investment Berhad; and

e Director of Lafarge Malayan Cement Berhad.

He sits as a Chairman of the Tender Committee A and
B and is a member of the Nomination Committee of TH
Plantations Berhad.

Md. Yusof bin Hussin does not have any family relationship
with any director and/ or major shareholder(s) of the
Company nor any conflict of interest with the Company.
He has had no convictions for any offences within the
past ten (10) years. He attended four (4) out of the five
(5) Board of Directors meetings which were held for the
year ended 31 December 2010.

»
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AHBOB BIN ABDULLAH
dependent Non-Executive Director

Mahbob bin Abdullah, aged 66, a Malaysian, was
appointed an Independent Non-Executive Director on 1
June 2010.

He began his career with Harrisons and Crosfield
in 1963 as a Management Trainee. He later joined
Plantations Agency Limited as an Assistant Manager
in their rubber plantation. Between 1968 to 1984, he
served Unilever Plantations in Kluang, Johor, Sabah
and Solomon Islands. In 1984, he moved to London
as a Member of the Plantations Operations where he
supervised Unilever Plantations operations in Thailand,
the Democratic Republic of Congo, Malaysia, Solomon
Islands, Colombia, Cameroon, Nigeria and Ghana.

In 1987, he joined Sime Darby as General Manager
and was promoted to Managing Director of Sime Darby
Services Sdn. Bhd in 1989. The company was involved
in consultation services mainly in Indonesia, serving the
World Bank and other private clients. From 1993 to
2000 he served as a Director of the Refineries Division
in Sime Darby. In this position, he was responsible for
supervising the production and marketing activities
of refineries in Malaysia, Thailand, Singapore and
Egypt. After his retirement from Sime Darby in 2000,
he established his own company, IPC Services Sdn.
Berhad, which provides consultancy services to local
and international, upstream and downstream businesses
within the plantation industry.

-~
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In 2001, he was awarded Fellow of the Incorporated
Society of Planters for outstanding service to the
industry.

He is a member of the Board of Greenyield Berhad. He
is also a Director of Felda subsidiaries namely Felda
Plantation Sdn. Berhad, Felda Palm Industries Sdn.
Berhad, Felda Vegetable Oil Products Sdn. Berhad and
FIMA Bulking Sdn. Bhd. (a subsidiary of Kumpulan Fima
Berhad). He was a member of the Malaysian Palm QOil
Board (MPOB) Programme Advisory Committee.

Mahbob bin Abdullah does not have any family
relationship with any director and/ or major shareholder(s)
of the Company nor any conflict of interest with the
Company. He has had no convictions for any offences
within the past ten (10) years. From the date of his
appointment, he attended all the three (3) of the five (5)
Board of Directors meetings which were held for the
year ended 31 December 2010.
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Management Team

Management Team

While, THP Group believes that its people is the
pulse that beat the organisation into motion,
leadership is the heart that empowers and aligns
the progress of the organisation on the path of
growth and sustainability.

THP was incorporated 37 years ago in 1971 and
was listed in 2006. Through the years, THP Group
has grown into a formidable medium sized player in
the oil palm industry.

The growth of THP Group thus far is principally
achieved by its highly regarded leaders in the form of
its management team headed by Dato’ Zainal Azwar
bin Zainal Aminuddin, the Chief Executive Officer/
Executive Director. Equipped with knowledge and
skills, the team is focused and determined towards
achieving the Company’s objectives.

L

The calibre of the management team is such
that, despite the Company owning a total of
approximately 39,000 hectares of plantation land,
they have proven their prowess by successfully
managing a total of 210,000 hectares of THP’s
own estates as well as those owned by Lembaga
Tabung Haji in Malaysia and Indonesia.

THP Group goes beyond the mere developments
and improvements of policies, practices and
procedures; it promotes ethical leadership from
the top as an important means of inculcating
and persevering moral foundation throughout
the organisation. By instilling this ethical culture;
fairness, transparency and professionalism is
ensured throughout the business.

TH PLANTATIONS BERHAD | 2010 ANNUAL REPORT
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Support - HQ

Mohamed Azman Shah - () Jamaluddin bin Hanafiah
bin Ishak Senior Manager (Audit)
Chief Financial Officer :

¢ ()/ Hamidon bin Hassan
Aruludin Raj bin Azman Arasu Deputy General Manager (IT)

General Manager ;
( CEO Office) ()& Fadzil bin Abdullah
Deputy General Manager
()5 Aliatun binti Mahmud (Human Resource)
General Manager
(Legal & Secretarial) (Y Roslina binti Samat
: Senior Manager
)/l Othman bin Somadi (Administration)
General Manager
(Marketing) -
Maizura binti Mohamed VoY) YY)
General Manager : o1\ S &N DD O
(Corporate Services) | 1-08 .03 106/ .05 1097 .04 .07 02
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Domestic Operations

Mat Saad bin Ramli

Chief Operation Officer (Domestic)

Radin Rosli bin Radin Suhadi
Plantation Controller
(Sarawak Operation)

5 Marzuki bin Abd Rahman
Head of Engineering

o L/ T (L . For
05 0204

.01 \ / .03

Abd Rashid bin Sahibjan
General Manager (Planting Advisor)

Muhammad Ariff bin Ariffin
General Manager (Planting Advisor)

Hassni bin Abu Hassan Bashri
Deputy General Manager
(Estate Department)

Khairul Ismadi bin Ismail
Manager (Agronomy)
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Overseas Operations

Hassan Fikri bin Mohamad ¢ ()/l Ghazali bin Limat
Head of Operations (Overseas) Plantation Controller PTTHIP
‘{“/‘;jj) Roslan bin Baba * Ir Ramli bin Mohd Tahar
i Director Finance (Overseas) General Manager (Mill Advisor)
()4 Syed Ali bin Syed Idros (), Ahmad Anuar bin Sairi
Plantation Controller PTTHIP . Deputy General Manager
(Agronomy)
ﬁ Ahmad Nordzri bin Razali
Manager - Logistic PTTHIP
“ {/, - \ o~ \“ \
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THE BOARD OF DIRECTORS (“THE BOARD”)
OF TH PLANTATIONS BERHAD (“THP” OR
“THE COMPANY”) CONFIRMS THAT IT HAS
CONTINUED TO INTEGRATE GOOD AND
EFFECTIVE CORPORATE GOVERNANCE
PRACTICES INTO THE OVERALL BUSINESS
DIRECTION AND MANAGEMENT OF THP
AND ITS SUBSIDIARIES (“THP GROUP”).

The Board is determined and committed towards
ensuring maximum shareholders’ value and
enhancing investors’ interests in compliance
with the Best Practices of the Malaysian Code
on Corporate Governance (“the Code”). In doing
so, the Board is convinced that proper and good
governance willundoubtedly contribute towards the
betterment of the Group’s overall performance.

Furthermore, as one of Malaysia’s Government-
Linked Companies (“GLCs”), THP not only abides
by the principles and best practices as set out in
the Code, but also subscribes to the principles
introduced by the Putrajaya Committee on GLCs
High Performance (“PCG”). The PCG Guidelines
to Enhance Board Effectiveness, as codified in
the “Green Book” launched on 26 April 2006,
reinforces the recommendations contained in the
Code.

In December 2010, THP won the Industry
Excellence Award under the Plantations Category
for Malaysian Corporate Governance (“MCG”)
Index 2010 initiated by the Minority Shareholder
Watchdog Group.The MCG Index 2010 is a
premier index used by investors to determine the
level of corporate governance among public listed
companies in Malaysia.

This statement provides a description on how THP
has applied the key principles set out in the Code
and the extent of its compliance with the best
practices set out in the Code throughout the year
ended 31 December 2010.

L2
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THE BOARD OF DIRECTORS

Composition, Size and Effectiveness of the
Board

THP is led by a committed, experience and pro-
active Board which s able to provide the Group with
clear and effective leadership. The Board consists
of nine (9) members comprising one (1) Executive
Director, one (1) Non-Independent Non-Executive
Director and seven (7) Independent Non-Executive
Directors. The proportion of Independent Non-
Executive Directors is in compliance with the Main
Market Listing Requirements of Bursa Malaysia
Securites  Berhad  (“Listing  Requirements”)
which require one-third (1/3) of the Board to be
independent.

Taking into consideration the Company’s present
activities and size, the Board views that the
number and composition of the current Board
members are sufficient and well balanced for their
duties to be carried out effectively, whilst providing
greater assurance that no individual or small group
of individuals can dominate the Board’s decision
making.

The positions of Chairman and Chief Executive
Officer are held by Tan Sri Datuk Dr Yusof bin Basiran
and Dato’ Zainal Azwar bin Zainal Aminuddin,
respectively. The Chairman has never held the post
of Chief Executive Officer of the Company. There
is a distinct and clear division of responsibilities
between the Chairman and the Chief Executive
Officer to ensure that there is a balance of power
and authority, avoiding any unfettered power of
decision making in one individual.

The roles of the Chairman and Chief Executive
Officer are separated and clearly defined.
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32,

Dato’ Paduka Ismee bin Haji Ismail, who is the
Group Managing Director and Chief Executive
Officer of Lembaga Tabung Haji, is the Non-
Independent  Non-Executive  Director ~ who
represents Lembaga Tabung Haji, the majority
shareholder of the Company. He brings with him
the relevant business, financial and professional
background necessary for policy formulations and
direction of THP Group.

The presence of seven (7) Independent Non-
Executive Directors who neither engage in the
day-to-day management of the Company, nor
participate in any business dealings or involved
in any other relationship with the Company, is to
ensure that these Independent Non-Executive
Directors remain free of conflict of interest
situations. This facilitates them to effectively carry
out their roles and responsibilities as Independent
Directors.

Although all Directors shoulder equal responsibilities
for THP Group’s operations, the roles of these
Independent Non-Executive Directors have proven
to be particularly important in ensuring that all
business strategies proposed by the management
are fully discussed and examined, taking into
account the long-term interests, not only of THP’s
shareholders, but also of its employees, customers,
suppliers and other THP Group’s stakeholders.

The profiles of each Board member are outlined in
pages 65 to 73 of this Annual Report.

Duties and Responsibilities of the Board

In discharging their duties, the Board members, are
constantly mindful that the interests of THP Group’s
customers, investors and all other stakeholders are
well safeguarded.

The six (6) principle responsibilities of the Board,
among others, include the following:

Reviewing and adopting strategic plans for
the Company. The Board will review and
approve the five (5) year rolling strategic
plan for THP Group.

On an ongoing basis as need arises,
the Board assesses whether projects,
acquisitions and disposals as well as
other strategic considerations proposed
at Board meetings during the year under
review are in line with the objectives and
broad outline of the adopted strategic
plans.

b. Overseeing the conduct of the Company’s

business to evaluate whether the business
is being properly managed. At Board
meetings, all operational matters are
discussed and expert advice is sought
where necessary.

The performance of the various operating
units of THP Group represents the major
element in the Board agenda. When
and where available, data are compared
against national trends and performance
of similar companies.

THP Group uses Key Performance
Indicators (KPI's) as the primary driver
and anchor them to its performance
management  system. They are
continually refined and enhanced to
reflect THP Group’s changing business
circumstances.

Identifying principal risks and ensuring the
implementation of appropriate systems
to manage these risks. THP Group has
set up a Risk Management Committee
comprising senior members of the
Management team to assist the Board in
this area.

»
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Implementing  succession  planning,
including the appointment and recruitment
of senior management team members.

The Board’s responsibility in this aspect
is being closely supported by the Human
Resource Department. Due to the
importance of succession planning, this
subject has now become an ongoing
agenda being reviewed at various THP
Group’s high-level management and
operational meetings.

Developing and implementing an investor
relations programme or shareholder
communications policy for the Company.

The Board has approved the Company’s
Investor Relations Policy (“IR Policy”) on 9
August 2007. Inthe IR Policy, the Company
has authorised selected spokespersons
from the senior management level
along with the Chairman and the Chief
Executive Officer to communicate with
financial analysts, shareholders and
investors regarding the industry overview.
They are also authorised to provide press
interviews, investor analyst briefings as
well as make THP’s yearly and quarterly
results announcements, so as to ensure
that the investors and shareholders are
well-informed about THP Group’s affairs
and developments.

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

-
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In fulfilling this responsibility, the Board’s
functions are supported and reinforced
through  the  various  committees
established at both the Board and
management levels. They are aided by
the Internal Audit Department, to provide
a strong check and balance as well as
reasonable assurance on the adequacy of
the Company’s internal controls through
their regular meetings and discussions.

Details on the Internal Audit functions are
further discussed in the Audit Committee
Report as mentioned on page 121 of this
Annual Report.

Moreover, the Company subscribes to the
principles in the Green Book as the Policy
Manual of the Board to assist the Board
in discharging its duties effectively. The
Board is therefore guided by the Green
Book, among others, in the following
areas:

e The Group Organisation;

e Board Organisation;

e Board Responsibilities;

e Board Procedures;

e Director Evaluation Guidelines and
Procedures; and

e Managing Director
Guidelines and Procedures.

Evaluation

At the same time, the Board also ensures the
sustenance of a dynamic and robust corporate
climate which is focused on strong ethical values.

To this end, active participation and structured
dialogues involving key people at all levels
are encouraged and conducted. Meanwhile,
accessibility to information and transparency in
all executive actions is consistently ensured. The
corporate climate is also continuously nourished
by value-centred programmes for team-building
and active subscription to core values.

2010 ANNUAL REPORT
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Board Meetings and Supply of Information to
the Board

Board meetings for the ensuing financial year are
scheduled in advance before the end of the current
financial year to facilitate the Directors to plan ahead
and organise the next year’s Board meetings into
their respective schedules.

The Board is supplied with and assured of full and
timely access to all relevant information to discharge
its duties effectively. A set of board papers is furnished
to the Board members in advance, prior to each Board
meeting. The board papers contain, among others,
information on THP Group’s performance and major
operational, financial and corporate issues. Minutes
of the Board Committee meetings are also tabled at
the Board meetings for the purpose of information
and deliberation. In addition, Circular Resolutions
are used for determining matters arising in between
meetings. All conclusions of the Board meetings
are duly recorded and the minutes are kept by the
Company Secretary.

A total of five (5) board meetings were held in 2010
and all Directors have complied with the minimum
fifty percent (50%) attendance as required under
Paragraph 15.05 of the Listing Requirements.

The Chairman of the Audit Committee would inform
the Directors at Board meetings, of any salient
matters noted by the Audit Committee arising from
management findings and which require the Board’s
attention or direction.
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In addition to matters relating to the Board’s six (6)
principal stewardship responsibilities, other specific
topics tabled for the Board’s deliberation, include key
financial and operational results and the performance
of THP Group, THP Group’s strategic and corporate
initiatives such as approval of corporate plans and
budgets, acquisitions and disposal of material assets,
major investments, and changes to management
and control structures of THP Group, including key
policies, procedures and authority limits.

Apart from the scheduled meetings’, on separate
occasions, the Directors also visit locations of
estates and mills to enable them to better assess the
operational progress, status of development and any
important issues which need to be addressed.
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Each Director’s Board meeting attendance throughout 2010 is detailed below:

No. of Meetings

Attended
Directors Designation During %

The Year
Tan Sri Datuk Dr Yusof bin Basiran Independent Non-Executive Chairman 5/5 100
Dato’ Zainal Azwar bin Zainal Aminuddin i Chief Executive Officer / Executive Director 5/5 100
Dato’ Paduka Ismee bin Haiji Ismail Non-Independent Non-Executive Director 5/5 100
Datuk Dr Abdul Samad bin Haji Alias Independent Non-Executive Director 5/5 100
Datuk Azizan bin Abd Rahman Independent Non-Executive Director 4/5 80
Dato’ Haji Wan Zakaria bin Abd Rahman : Independent Non-Executive Director 5/5 100
Dato’ Noordin bin Md Noor Independent Non-Executive Director 5/5 100
Md. Yusof bin Hussin Independent Non-Executive Director 4/5 80
ngz%aeﬂnoﬁadﬂiz 2010) Independent Non-Executive Director 3/3 100
(SF?;?;OS: é) E:;/Zg 1E§) 08 Independent Non-Executive Director 2/2 100

All Directors have unrestricted access to all information within the Company in the furtherance of their duties. In
addition, all Directors have access to the advice of the Company Secretary and where necessary, independent
professional advice at THP Group’s expense.

The Board is not only provided with quantitative information but also with those which are qualitative in nature
which is pertinent and of a quality necessary to allow the Board to effectively deal with matters that are tabled
at the meetings.

These include current updates of THP Group’s performance as well as external factors that may influence its
business.

| TH PLANTATIONS BERHAD | 2010 ANNUAL REPORT n 86



86 " TH PLANTATIONS BERHAD

Statement on Corporate Governance

Appointment of New Directors

The number and composition of Board membership
are reviewed on a regular basis to ensure the
effectiveness of the Board to safeguard the Company’s
long term interests.

The Nomination Committee assesses the suitability
of proposed new Directors and upon reaching a
consensus, recommends candidates to the Board
for appointment.

Re-election of Directors

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

The Articles of Association also provides that newly-
appointed directors shall hold office until the next
AGM and shall then be eligible for re-election.

The re-election of Directors ensures that shareholders
have regular opportunity to reassess the composition
of the Board.

Board Committees

The Board has established six (6) Board Committees
to whichit has delegated specific responsibilities. They
are the Audit Committee, Nomination Committee,
Remuneration Committee, Employees’ Share Option
Scheme, Tender Committee A and Tender Committee
B.

2010 ANNUAL REPORT

The Board Committees operate under clearly defined
terms of reference. They have the authority to examine
particular issues within their terms of reference and
report to the Board with their recommendations.

Apart from the Board Committees, Management
Committees are also established by the management
to facilitate the functions of the Board namely, the

Government Linked Companies Transformation
Programme  Committee, Standard  Operating
Procedures Committee, Human Resource

Committee, Risk Management Committee and Audit
Compliance Committee.

Details of the Board Committees during the year are
outlined below:

a. Audit Committee

Pursuant to Paragraph 15.15 of the Listing
Requirements, the Audit Committee Report
for the financial year ended 31 December
2010 is contained in pages 113 to 121 of
this Annual Report.

»
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Committee A B

Government-Linked § g, dard Operating [} Risk Management Audit Compliance Human Resource

Trac:s:?fr?:\‘:te?on Procedures Committee | Committee Committee

Programme Committee
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b. Nomination Committee
Membership
The members of the Nomination Committee are as follows:

i. Datuk Dr Abdul Samad bin Haji Alias
Chairman, Independent Non-Executive Director

i Datuk Azizan bin Abd Rahman
Member, Independent Non-Executive Director

i Md. Yusof bin Hussin
Member, Independent Non-Executive Director

Terms of Reference

The terms of reference of the Nomination Committee are as follows:

1. Composition
The Committee shall be appointed by the Board from among the Directors of  the
Company and shall comprise exclusively of Non-Executive Directors, a majority of
whom are independent. The Committee shall consist of at least three (3) members.

2. Quorum
Two (2) members shall form a quorum for a meeting of the Committee provided that
the majority of members present must be Independent Directors.

3. Chairman
The members of the Committee shall elect a Chairman from among their members who
shall be an Independent Non-Executive Director. In the absence of the Chairman of the

Committee, the remaining members present shall elect one of their members as Chairman
of the meeting.

4, Secretary

»
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The Company Secretary shall act as the Secretary of the Committee.

5. Meetings and Minutes

a. The Committee shall meet at least once a year or at such other times as the Chairman
of the Committee deem necessary.

b. The Secretary shall be responsible, with the concurrence of the Chairman, for drawing
up and circulating the agenda not less than five (5) days prior to the meeting.

C. Minutes of each meeting shall be distributed to each member of the Board.

d. Questions arising shall be decided by a majority of votes. In the case of an equality of
votes, the Chairman of the meeting shall have a second or casting vote. Provided that
where two (2) members form a quorum, the Chairman of the meeting at which only such
a quorum is present, or at which only two (2) members are competent to vote on the
question in issue, shall not have a casting vote.

e. A resolution in writing signed by a majority of the Committee Members which shall consist
of the signatures of at least two (2) Independent Directors shall be as valid and effectual
as if it had been passed at a meeting of the Committee duly convened and held.

6. Functions and Responsibilities

The functions and responsibilities of the Committee shall include the following:

a. Toreview regularlythe Board'’s structure, sizeand compositionand make recommendations
to the Board on any adjustments that are deemed necessary;

b. To identify and propose to the Board suitable candidates to act as Directors of the
Company;
C. To assess Directors on an on-going basis, the effectiveness of the Board as a whole, the

Committees of the Board and the contribution of each individual Director;

d. To consider and recommend to the Board, candidates for all directorships to be filled in
the Company and its Group;

e. To evaluate and recommend to the Board, Directors to fill the seats on the Board
Committees;
f. To consider, in making its recommendations, candidates for directorship who are

proposed by the Chief Executive Officer and, within the bounds of practicability by any
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Statement on Corporate Governance

other senior executive or any Director or shareholder;

g. To recommend to the Board for the continuation (or not) in service of Executive Director(s) and
Directors who are due for retirement by rotation;

h. To review the Board’s mix of skills, experience and other qualities including core competencies
which non-executive directors should bring to the Board on an annual basis;

i. To orientate and educate new directors on the nature of the business, current issues within
the Company, corporate strategies, expectations of the Company concerning inputs from
directors and their general responsibilities;

. Such other functions as may be delegated by the Board from time to time; and

k. To review and recommend promotions, extensions of contracts, creation of new posts and all
other related matters with regard to the senior management of the Company and its Group.

7. Reporting Procedures

a. The actual decision as to who shall be appointed to the Board shall be the responsibility of the
Board after considering the recommendations made by the Committee.

b. The Committee should report to the Board for its consideration and implementation.

8. Access to Advice
In the furtherance of their duties as Committee members of the Company, there shall be an agreed
procedure for the members, whether as a full committee or in their individual capacity, to take
independent professional advice at the Company’s expense, if necessary.

Attendance

The members’ attendance at the Nomination Committee meeting in 2010, are set out below:

No. of Meeting Attended
Members During The Year %
Datuk Dr Abdul Samad bin Haji Alias 11 100
Datuk Azizan bin Abd Rahman 1/1 100
Md. Yusof bin Hussin 1 100

»
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Statement on Corporate Governance

c. Remuneration Committee
Membership
The members of the Remuneration Committee are as follows:

i Tan Sri Datuk Dr Yusof bin Basiran
Chairman, Independent Non-Executive Director

ii. Dato’ Paduka Ismee bin Haji Ismail
Member, Non-Independent Non-Executive Director

iii. Dato’ Haji Wan Zakaria bin Abd Rahman
Member, Independent Non-Executive Director

Terms of Reference

The terms of reference of the Remuneration Committee are as follows:

1. Composition
The Committee shall be appointed by the Board from among the Directors of the
Company and shall comprise exclusively of Non-Executive Directors, a majority of whom
are independent. The Committee shall consist of at least three (3) members.

2. Quorum

Two (2) members shall form a quorum for a meeting.

3. Chairman

The members of the Committee shall elect a Chairman from among their members who
shall be an Independent Non-Executive Director. In the absence of the Chairman of the
Committee, the remaining members shall elect one of their members as Chairman of the
meeting.
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4. Secretary

The Company Secretary shall act as the Secretary of the Committee.

5. Meetings and Minutes

a. The Committee shall meet at least once a year or at such other times as the Chairman of the
Committee deem necessary.

b. The Secretary shall be responsible, with the concurrence of the Chairman, for drawing up and
circulating the agenda not less than five (5) days prior to the meeting.

c. Minutes of each meeting shall be distributed to each member of the Board.

d. Questions arising shall be decided by a majority of votes. In the case of an equality of votes,
the Chairman of the meeting shall have a second or casting vote. Provided that where two
(2) members form a quorum, the Chairman of the meeting at which only such a quorum is
present, or at which only two (2) members are competent to vote on the question in issue, shall
not have a casting vote.

e. A resolution in writing by a majority of the Committee Members which shall consist of the
signatures of at least two (2) Independent Directors shall be valid and effectual as if it had been
passed at a meeting of the Committee duly convened and held.

6. Functions and Responsibilities

The functions and responsibilities of the Committee shall include the following:

a.
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To recommend to the Board the remuneration framework for Executive Directors as well as
the remuneration package for each Executive Director (if applicable), based on the Company’s
Scheme of Service;

To recommend to the Board the allowance and benefits of Non-Executive Directors;

To recommend to the Board the seating allowance of the Directors and Committee
members;

To recommend to the Board any review on the Company’s Scheme of Service, whenever
deemed necessary and appropriate; and

To recommend to the Board the remuneration framework and the remuneration package,

allowances, bonus etc. for senior management personnel based on the Company’s Scheme
of Service.

»



Statement on Corporate Governance

7. Structures and Procedures

a. The remuneration of Directors shall be the ultimate responsibility of the Board after
considering the recommendations made by the Committee.

b. The Executive Director does not participate in discussions on his own remuneration.

C. The determination of remuneration packages of Non-Executive Directors, including Non-
Executive Chairman shall be a matter to be considered by the Board as a whole.

d. The level of remuneration should be sufficient to attract and retain the directors needed
to run the Company successfully. In the case of Executive Directors, the components of
the remuneration should be structured so as to link rewards to corporate and individual
performance . The level of remuneration should reflect the experience and responsibilities
borne by the particular Non-Executive Directors concerned.

8. Reporting Procedures

a. The actual decision as to the remuneration framework and the remuneration package,

allowances, bonus etc. shall be the responsibility of the Board after considering the

recommendations made by the Committee.

b. The Committee should report to the Board for its consideration and implementation.

9. Access to Advice
In the furtherance of their duties as Committee members of the Company, there shall be an

agreed procedure for the members, whether as a full committee or in their individual capacity, to
take independent professional advice at the Company’s expense, if necessary.

Attendance

The members’ attendance at the Remuneration Committee meeting in 2010, are set out below:

No. of Meeting Attended
Members During The Year %
Tan Sri Datuk Dr Yusof bin Basiran 11 100
Dato’ Paduka Ismee bin Haji Ismail 1/1 100
Dato’ Haji Wan Zakaria bin Abd Rahman 1/1 100
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d. Employees’ Share Option Scheme (“ESOS”) Committee

Membership

The ESOS Committee administers the THP Employees’ Share Option Scheme which was established
on 25 November 2008 and implemented on 8 May 2009.

The Committee is headed by Dato’ Noordin bin Md Noor, an Independent Non-Executive Director and
assisted by several members of the Company’s management team, as follows:

Vi

Dato’ Noordin bin Md Noor
Chairman, Independent Non-Executive Director

Dato’ Zainal Azwar bin Zainal Aminuddin
Member, Executive Director

Haji Hassan Fikri bin Mohamad
Member

Mohamed Azman Shah bin Ishak
Member

Aliatun binti Mahmud
Member

Fadzil bin Abdullah
Member

Functions and Responsibilities

The ESOS Committee is established primarily:

To administer the ESOS in accordance with the By-Laws of the ESOS and in such manner as
it shall in its discretion deem fit and within such powers and duties as are conferred upon it by
the Board.

To review and amend, at any time and from time to time, any provisions of the By-Laws,
provided that the amendments are not prejudicial to the eligible employees and with the prior
approval of the shareholders of the Company. Such modifications/variations shall be subject
to the approval of the Board and the relevant regulatory authorities.

In 2010, there was no meeting held by the ESOS Committee.

94 " TH PLANTATIONS BERHAD | 2010 ANNUAL REPORT

»



Statement on Corporate Governance

e. Tender Committee A
Membership
The members of the Tender Committee A are as follows:

i. Md. Yusof bin Hussin
Chairman, Independent Non-Executive Director

ii. Dato’ Paduka Ismee bin Haji Ismail
Member, Non-Independent Non-Executive Director

i Dato’ Haji Wan Zakaria bin Abd Rahman
Member, Independent Non-Executive Director

Terms of Reference

The terms of reference of the Tender Committee A are as follows:

1. Composition
The Committee shall be appointed by the Board from among the Directors of the
Company and shall comprise exclusively of Non-Executive Directors, a majority of whom
are independent. The Committee shall consist of at least three (3) members.

2. Quorum
A quorum shall consist of a simple majority of the members of the committee (not
including the Secretary) provided that the Chairman and the Secretary of the meeting
must be present during the meeting.

3. Chairman
The members of the Committee shall elect a Chairman from among their members who
shall be an Independent Non-Executive Director. In the absence of the Chairman of the

Committee, the remaining members present shall elect one of their members as Chairman
of the meeting.
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4. Secretary

The Secretary of the Committee is appointed by the Board.

5. Meetings and Minutes

a. The Committee shall meet at least once a year or at such other times as the Chairman of
the Committee deem necessary.

b. The Secretary shall be responsible, with the concurrence of the Chairman, for drawing up
and circulating the agenda not less than five (5) days prior to the meeting.

C. Minutes of each meeting shall be distributed to each member of the Board.

d. Questions arising shall be decided by a majority of votes. In the case of an equality of
votes, the Chairman of the meeting shall have a second or casting vote. Provided that
where two (2) members form a quorum, the Chairman of the meeting at which only such
a quorum is present, or at which only two (2) members are competent to vote on the
question in issue, shall not have a casting vote.

e. A resolution in writing signed by a majority of the Committee Members which shall consist
of the signatures of at least two (2) Independent Directors shall be as valid and effectual
as if it had been passed at a meeting of the Committee duly convened and held.

6. Functions and Responsibilities

The primary duties and responsibilities of the Committee shall include the following:

a.
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To records all tenders called , including the nature of the procurement contract, budget
provisions, number of tenders received, value of successful tenders, name of successful
tenderers and, if the successful tender was not the lowest, the reasons for its selection;

To ensure that the procurement process complies with the relevant procurement ethics,
policies and requirements;

To consider, evaluate and approve or recommend awards which are beneficial to THP
Group, taking into consideration various price factors, usage of products and services,
quantity, duration of service and other relevant factors; and

To waive the requirement for the calling of formal tenders for particular acquisitions, in
accordance with the Committee’s discretion.
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7. Reporting Procedures

The actual decision on the successful tenders shall be the responsibility of the Board and Audit
Committee, which will review any related party transactions and conflict of interest situations which
may arise within THP Group. This includes any transactions, procedures or course of conduct that
may raise questions on management integrity after considering the recommendations made by the

Tender Committee.

8. Access to Advice

In the furtherance of their duties as Committee members of the Company, there shall be an agreed
procedure for the members, whether as a full committee or in their individual capacity, to take

independent professional advice at the Company’s expense, if necessary.

Attendance

The members’ attendance at the Tender Committee A meetings in 2010, are set out below:

No. of Meetings Attended
Members During The Year %
Md. Yusof bin Hussin 5/5 100
Dato’ Paduka Ismee bin Haji lsmail 5/5 100
Dato’ Haji Wan Zakaria bin Abd Rahman 5/5 100
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