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(Incorporated in Malaysia) 

 

 

 

 

CIRCULAR TO SHAREHOLDERS 
 

in relation to 

 

 
PROPOSED RENEWAL OF THE EXISTING SHAREHOLDERS’ MANDATE 

AND PROPOSED NEW SHAREHOLDERS’ MANDATE  

FOR RECURRENT RELATED PARTY TRANSACTIONS  

OF A REVENUE OR TRADING NATURE 

 

(“PROPOSED SHAREHOLDERS’ MANDATE”) 

 
The resolution in respect of the above proposal will be tabled as a special business at the 32nd Annual General 

Meeting of Innoprise Plantations Berhad to be held at Belian Room, 7th Floor, Borneo Royale Hotel, Eastern 

Plaza, Mile 1, Jalan Kuhara, 91000 Tawau, Sabah, on Thursday, 21 May 2026 at 11.30 am.  

 

The Notice of the 32nd Annual General Meeting together with the Proxy Form as set out in the Company’s 2025 

Annual Report are sent to you together with this Circular. You are advised that the Proxy Form must be 

completed and deposited in accordance with the instructions thereon. The lodgement of the Proxy Form will not 

preclude you from attending and voting in person at the meeting should you subsequently wish to do so. 

 

The last day and time for lodging the proxy form is on Tuesday, 19 May 2026 at 11.30 am. 

 

 

This Circular is dated 23 April 2026     

 

 

 

 

 

 

 

 

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

If you are in any doubt about the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, 

accountant or other professional advisers immediately. 

 

Bursa Malaysia Securities Berhad (“Bursa Securities”) has perused the Circular on a limited review basis on the Proposed 

New Shareholders’ Mandate pursuant to Practice Note 18 of the Main Market Listing Requirement of Bursa Securities. 

  

Bursa Securities takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or 

completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the 

whole or any part of the contents of this Circular. 
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DEFINITIONS 
 

In this Circular, except where the context otherwise requires, the following definitions shall 

apply:  

 
“Act” Companies Act 2016 and any amendments or re-enactment made 

thereto from time to time 

  

“AGM” Annual General Meeting 

  

“Board”  The Board of Directors of INNOPRISE 

  

“Bursa Securities” Bursa Malaysia Securities Berhad 

  

“Directors” The directors of INNOPRISE for the time being and shall have the 

meaning given in Section 2(1) of the Capital Markets and Services 

Act 2007; and for the purpose of the Proposed Shareholders’ 

Mandate, includes any person who is or was within the preceding six 

(6) months of the date on which the terms of transaction were agreed 

upon, a director of INNOPRISE or any other company which is its 

subsidiary or holding company or a chief executive officer of 

INNOPRISE or its subsidiary or holding company. 

  

“Existing Shareholders’ 

Mandate” 

The Shareholders’ Mandate for INNOPRISE Group to enter into 

Recurrent Related Party Transactions of a revenue or trading nature 

with the Related Parties pursuant to paragraph 10.09 of the Listing 

Requirements, of which approval from the Shareholders was 

obtained at the 31st AGM held on 26 May 2025. 

  

“INNOPRISE” or “the 

Company” 

Innoprise Plantations Berhad Registration No.199301030333 

(285072-M) 

  

“INNOPRISE Group” or “the 

Group” 

INNOPRISE and its subsidiary companies 

  

“Listing Requirements” Main Market Listing Requirements of Bursa Securities 

  

“LPD” Latest Practicable Date i.e. 31 March 2026 prior to the printing of 

this circular. 

  

“Major Shareholder” A person who has an interest or interests in one or more voting 

shares in a company and the number or aggregate number of those 

shares, is:  

 

(a) 10% or more of the total number of the voting shares in the 

Company; or 

 

(b) 5% or more of the total number of the voting shares in the 

Company where such person is the largest shareholder of 

the Company.  
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 Includes any person who is or was within the preceding six (6) 

months of the date on which the terms of the transactions were 

agreed upon, a major shareholder of INNOPRISE or any other 

company which is its subsidiary or holding company. 

 

For the purpose of this definition, “interest in shares” shall have the 

meaning given in Section 8 of the Act. 

 

“Mandate Period” The period from 21 May 2026, the date of the forthcoming 32nd 

AGM, until the conclusion of the next AGM targeted to be held by 

20 May 2027. 

 
“Persons Connected” This shall have the same meaning as in Chapter 1, paragraph 1.01 of 

the Listing Requirements. 

  

“Proposed Renewal of the 

Existing Shareholders’ 

Mandate” 

Proposed Renewal of the Existing Shareholders’ Mandate of which 

approval from the Shareholders is being sought at the forthcoming 

32nd AGM. 

  

“ Proposed New 

Shareholders’ Mandate” 

Proposed New Shareholders’ Mandate for Innoprise Group to enter 

into RRPT of a revenue and trading nature with the Related Parties, 

of which approval from the Shareholders is being sought at the 

forthcoming 32ndAGM. 

  

“Proposed Shareholders’ 

Mandate” 

Proposed Renewal of the Existing Shareholders’ Mandate and 

Proposed New Shareholders’ Mandate collectively. 

  

“RRPT” Recurrent Related Party Transactions of a revenue or trading nature 

necessary for the day-to-day operations of INNOPRISE Group and 

which have been made or will be made by INNOPRISE Group at 

least once in three (3) years in the course of its business. 

  

“Related Party” A director, major shareholder or person connected with such director 

or major shareholder.  

  

“RM” Ringgit Malaysia 

  

“Shares” Ordinary shares in the Ordinary Share Capital of INNOPRISE 

 

 
Words importing the singular shall, where applicable, include the plural and vice versa, and words 

importing the masculine gender shall, where applicable, include the feminine and neuter genders. 

Words importing persons include corporations. 

 

Any reference to any enactment is a reference to that enactment as for the time being amended or re-

enacted. Any word defined under the Act and used in this Circular shall have the meaning assigned to 

it under the Act. 

 

Any reference to a time of day shall be a reference to Malaysian time. 
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INNOPRISE PLANTATIONS BERHAD 
Registration No.199301030333 (285072-M)  

(Incorporated in Malaysia) 

 

 Aras 7 

Wisma Innoprise 

Teluk Likas 

88400 Kota Kinabalu 

 

23 April 2026 

 

Board of Directors :- 

 

Datuk Jasnih Bin Daya - Non-Independent Non-Executive Chairman 

Datuk Kelvin Tan Aik Pen - Managing Director 

Dato’ Sri Haji Gulamhaidar @ Yusof - Non-Independent Non-Executive Director 

Bin Khan Bahadar, JP   

Datuk Hajah Mary @ Mariati Robert - Independent Non-Executive Director 

Encik Lim Ted Hing - Independent Non-Executive Director 

Encik Ong Chu Yaw - Executive Director 

Encik Lim Fook Hin - Alternate Director to Ong Chu Yaw 

 

 

TO:  THE SHAREHOLDERS OF INNOPRISE PLANTATIONS BERHAD 

 

Dear Sir/Madam 

 

• PROPOSED RENEWAL OF THE EXISTING SHAREHOLDERS’ MANDATE AND 

PROPOSED NEW SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 

TRANSACTIONS OF A REVENUE OR TRADING NATURE  

       (“PROPOSED SHAREHOLDERS’ MANDATE”) 

 

 

1. INTRODUCTION 

  

 At the Company’s 31st AGM held on 26 May 2025, the Shareholders of the Company approved the 

Existing Shareholders’ Mandate, the details of which were set out in the Circular to Shareholders dated 28 

April 2025. The Existing Shareholders’ Mandate will expire at the conclusion of the forthcoming 32nd 

AGM to be held on 21 May 2026. 

  

 The Board of Directors of the Company has on 26 February 2026 made announcement to Bursa Securities 

of its intention to seek approval from its Shareholders for the: 

   

  

 

Proposed Renewal of the Existing Shareholders’ Mandate and Proposed New Shareholders’ 

Mandate for Recurrent Related Party Transactions of a revenue or trading nature 

(“Proposed Shareholders’ Mandate”) 

   

 The purpose of this Circular is to provide you with details and rationale of the Proposed Shareholders’ 

Mandate, to set out the views of your Board of Directors and to seek your approval for the resolution 

pertaining to the Proposed Shareholders’ Mandate which is to be tabled at the forthcoming 32nd AGM of 

the Company. 
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2. PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 

TRANSACTIONS 

 
 2.1 PROVISIONS UNDER THE LISTING REQUIREMENTS 

   

  Under Paragraph 10.09 of the Listing Requirements, a listed company may seek a shareholders’ 

mandate in respect of Related Party transactions involving recurrent transaction of a revenue or 

trading nature which are necessary for its day-to-day operations subject to the following:- 

   

  i) The transactions are in the ordinary course of business and are on terms not more 

favourable to the related party than those generally available to the public; 

 

  ii) The shareholders’ mandate is subject to annual renewal and disclosure is made in the 

annual report of the aggregate value of transactions conducted pursuant to the 

shareholders’ mandate during the financial year where the aggregate value is equal to or 

more than the threshold below in relation to a listed issuer with an issued share capital 

of RM60 million and above:- 

 

(a) the consideration, value of assets, capital outlay or costs of the recurrent 

related party transactions is RM1 million or more; or 

 

(b) the percentage ratio of such recurrent related party transaction is 1% or 

more, 

 

whichever is the higher. 

  

  iii) The listed issuer’s circular to shareholders for the shareholder mandate includes the 

information as may be prescribed by Bursa Securities.  The draft circular must be 

submitted to Bursa Securities together with a checklist showing compliance with such 

information; 

   

  iv) In a meeting to obtain shareholders’ mandate, the interested Directors, interested Major 

Shareholders and interested persons connected with a Director or Major Shareholder; 

and where it involves the interest of an interested person connected with a Director or 

Major Shareholder, such Director or Major Shareholder, must not vote on the resolution 

approving the transactions. An interested Director or interested Major Shareholder must 

also ensure that persons connected with him abstain from voting on the resolution 

approving the transactions.    

 

  v) The listed issuer immediately announces to Bursa Securities when the actual value of a 

recurrent related party transaction entered into by the listed issuer, exceeds the estimated 

value of the recurrent related party transaction disclosed in the circular by 10% or more 

and must include the information as may be prescribed by Bursa Securities in its 

announcement. 

   

 2.2 PRINCIPAL ACTIVITIES OF THE GROUP 

   

  As at the LPD, the principal activities of INNOPRISE are investment holding and provision of 

management services. The principal activities of the wholly owned subsidiary companies of 

INNOPRISE are: 

 
  (a) Serijaya Industri Sdn Bhd 

(“SJI”) 

- Operation of oil palm plantations and palm oil mill 

 

  (b)  IPB Bio Energy Sdn Bhd 

(“IPBBE”) 

- Producer and supplier of renewable energy  
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 2.3 DETAILS OF THE PROPOSED SHAREHOLDERS’ MANDATE  

   

  Proposed Renewal of the Existing Shareholders’ Mandate and Proposed New Shareholders’ 

Mandate 

 

  The details of the Existing Shareholders’ Mandate were set out in the Circular to Shareholders 

dated 28 April 2025. The Existing Shareholders’ Mandate will require Shareholders’ approval 

when it expires at the conclusion of the forthcoming 32nd AGM to be held on 21 May 2026. 

 

The details of the Proposed New Shareholders’ Mandate are described in Section 2.4.2(b) of this 

Circular and such transactions will be entered on terms which are not more favourable to the 

Related Party than those generally available to the public and which will not be to the detriment of 

the Company’s minority shareholders. Such Recurrent Related Party Transactions will also be 

subject to the review procedures set out in Section 2.6 of this Circular. 

    

   

 2.4 CLASS OF RELATED PARTIES, NATURE OF TRANSACTIONS AND ESTIMATED 

VALUE OF RECURRENT TRANSACTIONS 

   

  2.4.1 Class of Related Parties 

    

   The Proposed Shareholders’ Mandate will apply to transactions between INNOPRISE 

Group with Related Parties comprising Directors or Major Shareholders or persons 

connected with such Directors or Major Shareholders of INNOPRISE and include any 

person who is or was within the preceding 6 months of the date on which the terms of the 

transaction were agreed upon, a Director or Major Shareholder of INNOPRISE or any 

other company which is its subsidiary. Such Related Parties are those described below: 

      

   (a) Directors and Major Shareholders  

      

           Name % of Equity interest in INNOPRISE 

      

Direct 

 

Indirect 

    Datuk Jasnih Bin Daya - - 

    Datuk Kelvin Tan Aik Pen - - 

 

 

   Dato’ Sri Haji Gulamhaidar @ Yusof Bin 

Khan Bahadar, JP 
- - 

    Innoprise Corporation Sdn Bhd (“ICSB”) 50.22 - 

    TSH Resources Berhad (“TSHR”) 21.94 - 

     

 
  

   (b) Persons connected to Directors and Major Shareholders 

       

    Related Parties Principal 

Activities 

         Relationship 

       

    (i) Benta Wawasan 

Sdn Bhd 

(“BWSB”) 

 

 

Development of 

tree plantations 

and oil palm 

plantations and 

the operation of 

crude palm oil 

mill. 

 

BWSB is a wholly owned subsidiary 

of ICSB, a major shareholder of the 

Company. Dato’ Sri Haji 

Gulamhaidar @ Yusof Bin Khan 

Bahadar, JP, is a director of the 

Company nominated by ICSB, Dato’ 

Sri Haji Gulamhaidar @ Yusof Bin 

Khan Bahadar, JP is a director of 

Yayasan Sabah and a director of 

BWSB, ICSB is 97.63% owned by 

the Board of Trustee of Yayasan 

Sabah. Datuk Jasnih Bin Daya is 

deemed interested by virtual of being 

the Executive Chairman of ICSB, a 

director of BWSB and the Non-

Executive Chairman of the 

Company. 
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   (ii) TSH Plantation 

Sdn Bhd 

(“TSHP”) 

 

Operation of 

palm oil mills 

and investment 

holding 

 

TSHP is a wholly owned subsidiary 

of TSHR, a major shareholder of the 

Company. Datuk Kelvin Tan Aik 

Pen is a director and a shareholder of 

TSHR.  

 
    (iii) TSH Plantation 

Management Sdn 

Bhd 

(“TSHPM”) 

Operation of 

palm oil mill 

TSHPM is 24% owned by TSHR 

and 76% owned by TSHP, which is 

in turn a wholly owned subsidiary of 

TSHR, a major shareholder of the 

Company. Datuk Kelvin Tan Aik 

Pen is a director and a shareholder of 

TSHR. 

 
    (iv) TSH-Wilmar 

Sdn Bhd 

(“TSHW”) 

 

Operations of 

palm oil refinery 

and kernel 

crushing plant 

TSHW is 50% owned by TSHR, a 

major shareholder of the Company 

and 50% owned by Wilmar Edible 

Oils Sdn Bhd.  Datuk Kelvin Tan 

Aik Pen is a director and a 

shareholder of TSHR. 

 
    (v) TSH Biotech 

Sdn Bhd 

(“TSHB”) 

 

 

 

Production and 

supply of tree 

plantlet and 

plantable 

through tissue 

culture process 

 

TSHB is a wholly owned subsidiary 

of TSHP which is in turn wholly 

owned by TSHR, a major 

shareholder of the Company. Datuk 

Kelvin Tan Aik Pen is a director and 

shareholder of TSHR.   

 
    (vi) Norsechem 

(Sabah) Sdn Bhd 

(“NSB”) 

Wholesale of 

fertilisers 

NSB is 51% owned by ICSB, a 

major shareholder of the Company. 

Dato’ Sri Haji Gulamhaidar @ 

Yusof Bin Khan Bahadar, JP is a 

director of the Company nominated 

by ICSB and is deemed person 

connected to ICSB. Dato’ Sri Haji 

Gulamhaidar @ Yusof Bin Khan 

Bahadar, JP is also a director of 

Yayasan Sabah. ICSB is 97.63% 

owned by the Board of Trustee of 

Yayasan Sabah. Datuk Jasnih Bin 

Daya is deemed interested by virtual 

of being the Executive Chairman of 

ICSB and the Non-Executive 

Chairman of the Company. 
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  2.4.2 Nature of Transactions 

    

   The types of recurrent transactions which are to be covered by the Proposed Shareholders’ Mandate relate principally to the provision of and obtaining from, the 

Related Parties of products and services in the ordinary course of business, details of which are described below: 

 
    (a) Proposed Renewal of the Existing Shareholders’ Mandate 

 
   Transactions with the Group 

    

        Parties to the Transaction 
                        Amount RM               

           Nature of Transaction Estimated value in 

preceding year’s 

circular dated 

28 April 2025 

Actual value 

from the last approval 

date on 26-05-2025 to 

LPD  

 @ Estimated value  

from 21-05-2026* to  

20-05-2027** 
    

Companies in the Group 

 

 
Related Parties 

    

   SJI 

(Buyer) 

BWSB 

(Seller) 

Purchase of Fresh Fruit Bunches 10,000,000 - 10,000,000 

   SJI 

(Seller) 

TSHPM 

(Buyer) 

Sale of Fresh Fruit Bunches 10,000,000 - 10,000,000 

   SJI 

(Seller) 

TSHPM 

(Buyer) 

Sale of Empty Fruit Bunches, Fibre 

and Shell 

2,000,000 - 10,000,000 

   SJI 

(Buyer) 

TSHPM 

(Seller) 

Purchase of Organic Fertiliser 2,000,000 833,769 2,000,000 

   SJI 

(Seller) 

TSHW 

(Buyer) 

Sale of Crude Palm Oil 330,000,000 217,465,922 330,000,000 

   SJI 

(Seller) 

TSHW 

(Buyer) 

Sale of Palm Kernels 38,000,000   29,763,802 38,000,000 

   SJI 

(Buyer) 

TSHB 

(Seller) 
Purchase of Tree Seedlings 2,000,000 980,100 2,000,000 
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   (b) Proposed New Shareholders’ Mandate 

 

 
   Transactions with the Group 

    

        Parties to the Transaction 

 Amount RM 

   Nature of Transaction  @ Estimated value  

from 21-05-2026* to 20-05-2027**     

Companies in the Group 

 

 

Related Parties 

    

   SJI 

(Buyer) 

NSB 

(Seller)  

Purchase of Fertilisers 15,000,000 

 
   NOTES: 

 

 
   * Date of this coming AGM 

 
   ** Targeted date of the next AGM. 

 
 

 

  @ The estimated transaction values are based on actual transactions for the past one year and extrapolated to the assigned dates. 

Due to the nature of the transactions, the actual value of transactions may vary from the estimated value disclosed above. 

Disclosure pursuant to the Listing Requirements will be made in the Company’s Annual Report 2025 of the actual aggregate 

value of transactions contemplated pursuant to the Proposed Shareholders’ Mandate. 
 

 

    Additional disclosure requirements under Practice Note 12 

 

As none of the sum due and owing by the related parties under the RRPT pursuant to the Proposed Shareholders’ Mandate as at 31 December 2025 has 

exceeded the credit term, hence the requirement under items (16A) & (16 B) of the Annexure PN12-A of Practice Note 12 of the Listing Requirements are 

not applicable in this case.  
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    2.5 RATIONALE AND BENEFIT   

      

     All the RRPT are of a revenue or trading nature and being carried out in the 

ordinary course of business, at arm’s length basis, on normal commercial terms and 

not prejudicial to the interest of the shareholders.       

      

     The Proposed Shareholders’ Mandate, if approved by the shareholders of the 

Company, and the renewal of the same on an annual basis would eliminate the need 

for the Company to announce and/or to convene separate general meetings from 

time to time to seek shareholders’ approval as and when potential RRPT arises, 

thereby reducing substantially administrative time, inconveniences and expenses 

associated with the convening of such meetings, without compromising the 

corporate objectives of the INNOPRISE Group or adversely affecting the business 

opportunities available to INNOPRISE Group.       

       

     The RRPT entered into or to be entered into are intended to meet the business needs 

of INNOPRISE Group at the best possible terms. The benefits of such RRPT to 

INNOPRISE Group are as follows: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

i. 

 

 

 

To deal with familiar and reliable purchasers with satisfactory past business 

relationships for INNOPRISE Group’s products (Fresh Fruit Bunches, Crude 

Palm Oil, seedlings, palm kernels, empty fruit bunches, fibre & shell).    

           

     ii. The purchase of ramet oil palm seedlings, tree seedlings and fertilisers from 

related party with satisfactory past records in terms of fair and reasonable 

pricing, quality goods and prompt delivery is to ensure uninterrupted supply 

of suitable quality seedlings and fertilisers for INNOPRISE Group’s 

plantation development; 

 

     iii. Generally to benefit from dealing with suppliers and or purchasers of goods 

and services whom INNOPRISE Group is familiar coupled with satisfactory 

past track records and good business relationships. 

 
    2.6 REVIEW PROCEDURES 

      

     In order to ensure that Recurrent Related Party transactions are conducted at arm’s 

length and on normal commercial terms which are not more favourable to the 

related parties than those generally available to the public and are not detrimental to 

the interest of the minority shareholders of INNOPRISE and are consistent with 

INNOPRISE Group’s usual business practices and policies, the management has 

established the following procedures: 

 
     i. The price of INNOPRISE Group’s products to be sold and the price of Fresh 

Fruit Bunches to be purchased will be determined on the basis of prevailing 

market rates for similar type and quality of such products and goods 

according to commercial terms and business practices. 

 

Other factors such as availability of raw materials and resources, reliability of 

supply, quality of the goods, track records, experience, financial position of 

the supplier or principal and consistency and reliability of payment by 

purchasers will also be taken into consideration. 
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  ii. INNOPRISE Group maintains a record of all the RRPT entered into and the 

bases upon which they are entered into so as to monitor, track and identify 

RRPT in a timely manner. 

 
  iii. There are no specific thresholds for approval of RRPT. However, all RRPT 

are subject to the approval of the senior management and/or the Board from 

time to time. The Audit Committee reviews all the RRPT on a quarterly basis 

to ensure that the relevant approvals of the senior management and/or the 

Board have been obtained and the review procedures in respect of such RRPT 

are being adhered to. 

 
  iv. Where any director of INNOPRISE has an interest (whether direct or indirect) 

in any of the RRPT, such director shall abstain from all deliberations and 

voting on that matter in the Board’s deliberation of such transaction, if any. 

Where any member of the Audit Committee is interested in any RRPT, that 

member shall abstain from deliberation and voting on any matter relating to 

any decisions to be taken by the Audit Committee with respect to such 

transactions. Interested directors or interested major shareholders must ensure 

that persons connected with them abstain from voting on the resolution relating 

to the Proposed Shareholders’ Mandate on RRPT at any general meeting of the 

Company. 

 
  v. At least two (2) other contemporaneous transaction with unrelated third parties 

for similar products/services and/or quantities will be used as comparisons to 

determine whether the price and terms offered to/by the related parties are fair 

and reasonable and comparable to those offered to/by other unrelated third 

parties for the same or substantially similar type of products/services and/or 

quantities. In the event that quotation or comparative pricing from unrelated 

third parties cannot be obtained, the transaction price will be based on 

prevailing market rates/prices that are agreed under similar commercial terms 

for transactions with third parties, business practices and terms generally in 

line with industry norms and that the RRPT is not detrimental to the Company 

or the Group. The Audit Committee in its review of the RRPT may, as it 

deems fit, request for additional information pertaining to the transactions from 

independent sources or advisers. 

  

 

 

             2.7     DISCLOSURE REQUIREMENTS 

   

   The transactions contemplated pursuant to the Proposed Shareholders’ Mandate for 

the financial year ended 31 December 2025 will be disclosed in the Annual Report 

2025 in accordance with Paragraph 10.09(2)(b) of the Listing Requirements and 

Section 3.1.5. of the Practice Note No.12 issued by Bursa Securities, which requires 

a breakdown of the aggregate value of the RRPT entered into during the financial 

year, including amongst others, the following information: 

   

  (i) The type of RRPT; and 

  (ii) The names of the Related Parties involved in each type of RRPT entered into 

and their relationship with INNOPRISE. 
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 2.8 VALIDITY PERIOD OF THE PROPOSED SHAREHOLDERS’ MANDATE 

   

  The Proposed Shareholders’ Mandate, if approved at the forthcoming 32nd Annual 

General Meeting, will continue in force until: 

   

  (i) the conclusion of the next Annual General Meeting of the Company, at which 

time it will lapse, unless by resolution passed at the meeting, the authority is 

renewed; or  

 
  (ii) the expiration of the period within which the next AGM of the Company after 

that date is required to be held pursuant to Section 340(2) of the Act [but shall 

not extend to such extension as may be allowed pursuant to Section 340(4) of 

the Act]; or 

  

  (iii) revoked or varied by resolution passed by the shareholders in a general 

meeting, 

   

  whichever is the earlier; 

   

  Thereafter, shareholders’ approval will be sought for the renewal of such mandate at 

each subsequent AGM subject to a satisfactory review by the Audit Committee of its 

continued application to the Related Party Transactions.  

   

 

 2.9 STATEMENT BY THE AUDIT COMMITTEE 

   
  The Audit Committee comprises of the following Members:  

   

 
  Name of Members Designation 

    

  (i) Encik Lim Ted Hing  Chairman 

  (ii)  Dato’ Sri Haji Gulamhaidar @ Yusof Bin 

Khan Bahadar, JP 

Member 

  (iii) Datuk Hajah Mary @ Mariati Robert Member  

     

   

 

 
  The Audit Committee of the Company having reviewed the procedures as outlined in Section 2.6 

above and the terms of the Proposed Shareholders’ Mandate, is satisfied that the standard review 

procedures for the RRPT are sufficient to ensure that the RRPT will be made at arm’s length and in 

accordance with INNOPRISE Group’s normal commercial terms and hence, will not be prejudicial 

to the interests of the shareholders or disadvantageous to INNOPRISE Group and that the RRPT are 

on terms not more favourable to the Related Parties than those generally available to the public and 

are not to the detriment of the minority shareholders of the Company. 

   

  The Audit Committee is of the view that INNOPRISE Group has in place adequate procedures and 

processes to monitor, track and identify RRPT in a timely and orderly manner and that these 

procedures and processes are being reviewed annually.  

   

  Those Audit Committee Members who are interested in the RRPT have abstained from reviewing 

those RRPT in which they are interested. 
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3. DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS 

   

 Based on the Register of Directors’ Shareholdings and the Register of Substantial Shareholders as at LPD, 

the interest of the interested Directors and Major Shareholders of INNOPRISE are as follows:       

 

  Interested Director / 

  Major Shareholder 

Ordinary Shares of RM1.00 each 

 Direct  Indirect  

 No. of Shares % No. of Shares % 

Datuk Jasnih Bin Daya - - - - 

Datuk Kelvin Tan Aik Pen - - - - 

Dato’ Sri Haji Gulamhaidar @ 

Yusof Bin Khan Bahadar, JP 

- - - - 

ICSB 

     

240,479,407 50.22 - 

 

- 

 

TSHR 

 

105,060,592 

       

21.94 - 

 

- 

 

      

                         

 Datuk Kelvin Tan Aik Pen is interested by virtue of being a director and a shareholder of TSHR. TSHR is a 

major shareholder of the Company. TSHR wholly owned TSHP. TSHPM is 24% owned by TSHR and 76% 

owned by TSHP. TSHW is 50% owned by TSHR. TSHB is a wholly owned subsidiary of TSHP, which is in 

turn wholly owned by TSHR. TSHP, TSHPM, TSHW and TSHB are related parties involving in the RRPT 

of INNOPRISE Group as disclosed under Section 2.4.2 hereinabove. 

 

Dato’ Sri Haji Gulamhaidar @ Yusof Bin Khan Bahadar, JP is deemed interested by virtue of being a 

director of ICSB and BWSB. He is also a Director of Yayasan Sabah, which in turn owned ICSB, a major 

shareholder of the Company, is 97.63% owned by Board of Trustee of Yayasan Sabah. 

 

Datuk Jasnih Bin Daya is deemed interested by virtual of being the Executive Chairman of ICSB, a director 

of BWSB and the Non-Executive Chairman of the Company. 

 

BWSB and NSB are related parties involving in the RRPT of INNOPRISE Group as disclosed under Section 

2.4.2 hereinabove. BWSB and NSB are related corporations of ICSB pursuant to Section 7 of the Companies 

Act 2016. 

 

Accordingly, Datuk Kelvin Tan Aik Pen, Dato’ Sri Haji Gulamhaidar @ Yusof Bin Khan Bahadar, JP, and 

Datuk Jasnih Bin Daya have abstained and will continue to abstain from all deliberations and voting in the 

Board meetings on the Proposed Shareholders’ Mandate in relation to those transactions in which they are 

respectively interested in. They will abstain from voting and have also undertaken to ensure that the persons 

connected to them will also abstain from voting in respect of their shareholdings (if any), direct and indirect, 

on the resolution pertaining to the Proposed Shareholders’ Mandate at the forthcoming AGM. 

 

 Furthermore, ICSB and TSHR will abstain from voting in respect of their shareholdings, direct or indirect, 

on the resolution pertaining to the Proposed Shareholders’ Mandate at the forthcoming AGM. They will also 

ensure that the persons connected to them will also abstain from voting in respect of their shareholdings, 

direct and indirect, on the resolution pertaining to the Proposed Shareholders’ Mandate at the forthcoming 

AGM. 

 

 Save as disclosed above, none of the other Directors, Major Shareholders and/or Person connected with them 

(as defined in the Listing Requirements) have any interest, direct or indirect, in the Proposed Shareholders’ 

Mandate. 
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4. DIRECTORS’ RECOMMENDATION 

   

 The Board of Directors (with the exception of Datuk Kelvin Tan Aik Pen, Dato’ Sri Haji Gulamhaidar @ 

Yusof Bin Khan Bahadar, JP, and Datuk Jasnih Bin Daya who have abstained from deliberation and giving 

any opinion in respect of those transactions in which they are interested in respectively) having considered 

all aspects of the Proposed Shareholders’ Mandate, is of the opinion that the Proposed Shareholders’ 

Mandate is in the best interests of the Company and its shareholders.  

   

 In view of the benefits stated in Section 2.5 hereinabove, the Board (with the exception of Datuk Kelvin 

Tan Aik Pen, Dato’ Sri Haji Gulamhaidar @ Yusof Bin Khan Bahadar, JP, and Datuk Jasnih Bin Daya 

who have abstained from making any recommendation in respect of those transactions in which they are 

interested in respectively) recommends that you vote in favour of the resolution in respect of the Proposed 

Shareholders’ Mandate to be tabled at the forthcoming AGM. 

   

5. ANNUAL GENERAL MEETING 

   

 The forthcoming 32nd AGM will be held at Belian Room, 7th Floor, Borneo Royale Hotel, Eastern Plaza, 

Mile 1, Jalan Kuhara, 91000 Tawau, Sabah on Thursday, 21 May 2026 at 11.30 am for the purpose of 

considering and, if thought fit, to pass the ordinary resolutions as set out in the Notice of the 32nd AGM. 

   

6. ACTION TO BE TAKEN BY SHAREHOLDERS 

  

 In case you are unable to attend the 32nd AGM and wish to appoint a proxy to attend and vote on your 

behalf, you should complete, sign and return the proxy form in accordance with the instruction printed 

thereon as soon as possible and, in any event, so as to arrive at the Company’s Registered Office, not later 

than forty eight (48) hours before the time fixed for holding the 32nd AGM or any adjournment thereof. 

   

 The completion and lodgement of the Proxy Form will not preclude you from attending and voting in 

person at the 32nd AGM should you subsequently decide to do so and if you do, your proxy shall be 

precluded from attending the meeting. 

 
7. FURTHER INFORMATION 

  

 Shareholders are requested to refer to the Appendix I herewith for further information. 

   

 

 Yours faithfully, 

 For and on behalf of the Board of Directors of  

 INNOPRISE PLANTATIONS BERHAD 

   

   

   

   

 DATUK JASNIH BIN DAYA 
 Non-Independent Non-Executive Chairman 
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APPENDIX I: FURTHER INFORMATION 

 
 

1. RESPONSIBILITY STATEMENT 

  

 This Circular has been seen and approved by the Directors of INNOPRISE who individually and collectively 

accept full responsibility for the accuracy of the information given in this Circular and confirm that having 

made all reasonable enquiries, and to the best of their knowledge and belief, there are no other facts, the 

omission of which would make any statement herein misleading. 

  

2. MATERIAL CLAIMS 

  

 The Company and its subsidiaries are not presently engaged in any material litigation, claims or arbitration, 

either as plaintiff or defendant and the Board of INNOPRISE are not aware of any proceedings pending or 

threatened against INNOPRISE and its subsidiaries or any facts likely to give rise to any proceedings which 

might materially affect the financial position and business of INNOPRISE and its subsidiaries.    

 

   

3. MATERIAL CONTRACT 

  

 The Board of Directors of INNOPRISE has confirmed that neither INNOPRISE nor its subsidiaries has 

entered into any material contracts, other than contracts entered into in the ordinary course of business, 

within the past two (2) years preceding the date of this Circular. 

 

  

4. DOCUMENTS AVAILABLE FOR INSPECTION 

  

 Copies of the following documents are available for inspection at the registered office of the Company at 

Aras 7, Wisma Innoprise, Teluk Likas, 88400 Kota Kinabalu, Sabah, Malaysia during normal business hours 

from the date of this Circular up to and including the date of the forthcoming 32nd AGM. 

  

 (i) the Constitution of INNOPRISE; and 

 (ii) the audited financial statements of INNOPRISE Group for the past two (2) years ended 31 December 

2024 and 31 December 2025; 

 


