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The Board of Directors (“the Board”) of Carimin Petroleum Berhad (“the Company”) recognises the importance 
of good corporate governance practices in the Company and its subsidiaries (“the Group”) and is committed to 
put in place a proper framework and implement controls that are in line with the principles of best practices as 
recommended by the Malaysian Code on Corporate Governance (“MCCG”).

The establishment, implementation and practice of the Principles and Recommendations of MCCG would support 
the business operations as well as the financial management of the Company and would invariably enhance the 
financial performance and shareholders’ value in the long term. 

This Corporate Governance Overview Statement should be read together with the Corporate Governance Report 
2020 (“CG Report”) which was prepared based on a prescribed format as enumerated in Paragraph 15.25(2) of 
the Main Market Listing Requirements (“MMLR”) of Bursa Malaysia Securities Berhad (“Bursa Securities”) so as 
to provide a detailed articulation on the application of the Group’s corporate governance practices as set out 
in the MCCG throughout the financial year ended 30 June 2020 (“FYE 2020”). The CG Report is available on 
the Company’s corporate website at www.carimin.com, as well as via an announcement on the website of Bursa 
Securities.

PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS

PART I – BOARD RESPONSIBILITIES

1. Board’s Leadership on Objective and Goals 

1.1 Strategic Aims, Values and Standards 

The Board collectively leads and is responsible for the overall performance and affairs of the Group 
including adherence to a high standard of good governance. All Board members are expected to 
demonstrate good stewardship and act in a professional manner whilst upholding the core values of 
integrity and enterprise with due regard to their fiduciary duties and responsibilities.

The Board has the responsibility in leading and directing the Group towards realising long term 
objectives and as well maximising shareholders’ value. The Board retains full and effective control of 
the Group’s strategic plans, implementing an appropriate system of risk management and ensuring 
the adequacy and integrity of the Group’s system of internal control.

To ensure the effective discharge of the Board’s functions and responsibilities, the Board delegates the 
day-to-day management of the Group’s business to the Management. The Managing Director (“MD”) 
is responsible for the implementation of the Board’s decisions, and the day-to-day operations of the 
Group’s business and operational efficiency. Non-Executive Directors play a vital check and balance 
role by challenging and scrutinising the Senior Management’s recommendations and proposals in an 
objective manner and bringing independent judgment to the decision-making process at the Board 
and Board Committee levels. 

Broadly, the Board assumes the following principal responsibilities in discharging its fiduciary and 
leadership functions:-

a. Reviewing and adopting a strategic plan for the Group, including addressing the Group’s business 
strategies on promoting sustainability;

b. Overseeing the conduct and evaluation of the Group’s business management;
c. Discussing principal business risks faced by the Group and ensuring the implementation of 

appropriate internal controls and mitigating measures to address such risks;
d. Ensuring that all members appointed to the Board are of sufficient calibre, including having in 

place a process to provide for the orderly succession of the members of the Board;
e. Responsible for all statutory, regulatory and formal communications to the Company’s 

shareholders, investors or stakeholders; and
f. Reviewing the adequacy and integrity of the Group’s internal control and management information 

systems, including systems for compliance with applicable laws, regulations, rules, directives and 
guidelines. 
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART I – BOARD RESPONSIBILITIES (Cont’d)

1. Board’s Leadership on Objective and Goals (Cont’d)

1.1 Strategic Aims, Values and Standards (Cont’d)

The Board has also delegated certain responsibilities to the following Board Committees, all of which 
are operate within the defined Terms of Reference to assist the Board in discharging its fiduciary 
duties and responsibilities:-

a. Audit Committee (“AC”)
b. Nomination and Remuneration Committee (“NRC”)
c. Risk Management Committee (“RMC”)

(collectively referred to as “Board Committees”)

The Terms of Reference of the respective Board Committees can be accessed via the Company’s 
corporate website at www.carimin.com. 

The role of the Board Committees is to advise and make recommendations to the Board. However, 
the ultimate responsibility for the final decision on all matters lies with the Board. The Chairman of 
various committees provide a verbal report on the outcome of their committee meetings to the 
Board, and any further deliberation is made at the Board level, if required. 

1.2 The Chairman and MD

The roles and responsibilities of the Chairman and MD are exercised by different individuals, and 
are clear and distinct. The Chairman of the Board, Tan Sri Dato’ Kamaruzzaman Bin Shariff is a Non-
Independent Non-Executive Chairman, whereas the MD is En. Mokhtar Bin Hashim. 

The Chairman’s primary role is to lead and manage the Board, which would include, amongst others, 
leading the Board in the oversight of the management, ensuring the integrity of the corporate 
governance process and issues, guiding and mediating Board actions with respect to organisational 
priorities and governance concerns. The MD is responsible for the development and implementation 
of strategy, overseeing and managing the day-to-day operations of the Group, such as, amongst 
others, developing long-term strategic and short-term cash flow plans, directing and controlling all 
aspects of business operations, overseeing the human resources need of the Group and ensuring 
compliance with all governmental procedures and regulations.

1.3 Qualified and Competent Company Secretary

The corporate secretarial function of the Company is outsourced to Cospec Management Services 
Sdn. Bhd. (“CMS”).

The Board is supported by a qualified and competent Company Secretary nominated by CMS. She 
is a member of the Malaysian Association of Companies Secretaries and is holding a professional 
certificate as qualified Company Secretary under the Malaysian Companies Act 2016. She possesses 
over 25 years of experience in corporate secretarial practices.

The Board acknowledges that the Company Secretary plays an important role and will ensure that the 
Company Secretary fulfils the functions for which she has been appointed. The responsibilities of the 
Company Secretary are as set out in the Board Charter.

The Company Secretary manages the logistics of all Board, Board Committees and general meetings. 
She ensures minutes of all meetings are properly recorded and reflected the correct proceedings of 
the meetings, including whether any Director abstained from voting or deliberating on a particular 
matter. 
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART I – BOARD RESPONSIBILITIES (Cont’d)

1. Board’s Leadership on Objective and Goals (Cont’d)

1.3 Qualified and Competent Company Secretary (Cont’d)

During the financial year under review, all Board and Committees meeting were properly convened, 
and accurate and proper records of the proceedings and resolutions passed were taken and 
maintained in the statutory records of the Company. 

The Company Secretary also keeps the Directors and Principal Officers informed of the closed period 
for dealings in the Company’s shares.

Overall, the Board is satisfied with the service and support rendered by the Company Secretary to the 
Board in the discharge of her functions. 

1.4 Access to Information and Advice

The Board understands that the decision-making process is highly dependent on the quality and 
timing of information being furnished. The Board members have full and unrestricted access to all 
information concerning the Group’s affairs as below:-

a. The Directors, also have access to the Internal and External Auditors of the Group, with or without 
Management present to seek explanations or additional information.

b. The Directors, collectively or individually, may seek independent professional advice and 
information, on a case to case basis, in the furtherance of their duties at the Company’s expense, 
so as to ensure the Directors are able to make independent and informed decisions.

c. The AC meets with the Management, Internal Auditors and External Auditors regularly to review 
their audit plans and reports, and obtain updates and observations on internal control system and 
financial reporting matters.

d. The Board and/or Board Committees meeting papers are prepared and circulated to the 
Directors and/or Board Committees at least five (5) working days in advance of the Board and 
Board Committee meetings. 

2. Demarcation of Responsibilities

2.1 Board Charter 

The Board Charter clearly sets out the roles and responsibilities, composition and balance, operation 
and processes of the Board. It is designed to provide guidance and clarity to Directors with regards to 
the respective roles and responsibilities of the Board, Board Committees, Chairman and MD, as well 
as issues and decisions reserved for the Board, the Board’s governance structure and authority. This 
is to ensure that all Board members acting on behalf of the Company are aware of their duties and 
responsibilities, and the legislations and regulations affecting their conduct.

A copy of the Board Charter is available on the Company’s corporate website at www.carimin.com.
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART I – BOARD RESPONSIBILITIES (Cont’d)

3. Good Business Conduct and Corporate Culture

3.1 Code of Ethics and Conduct

The Board has adopted a Code of Conduct and Business Ethics for Directors and employees 
towards their day-to-day duties and operations of the Group. It sets out the ethical standards and 
underlying core ethical values to guide actions and behaviours of all Directors and employees. The 
Code of Conduct and Business Ethics is formalised in the Company handbook and is available on the 
Company’s corporate website at www.carimin.com.

The Board will review the Code of Conduct and Business Ethics regularly to ensure that it continues 
to remain relevant and appropriate.

3.2 Whistle Blowing Policy

The Board has put in place a Whistle Blowing Policy which is published on the Company’s corporate 
website at www.carimin.com to provide the appropriate communication and feedback channels to 
facilitate whistle blowing, as well as to guide and address any reports of wrongdoing under the Code 
of Conduct and Business Ethics, including communication through the Company’s corporate website. 
The Whistle Blowing Policy, which is published on the Company’s corporate website, sets out the 
processes for employees or members of the public to report genuine concerns about illegal, unethical 
or questionable practices in confidence and without the risk or reprisal. 

The Board will review and update the Whistle Blowing Policy as and when necessary to ensure that 
they continue to remain relevant and appropriate.

PART II – BOARD COMPOSITION

4. Board’s Objectivity

4.1 Composition of the Board

In line with the Code, the Group is led and managed by a diverse, competent and experienced 
Board of Directors. The Board comprises of a mix of diverse and suitably qualified individuals who 
has expertise and experiences within the oil & gas and civil engineering industry. The presence of 
Independent Directors ensures that views, consideration, judgment and discretion exercised by the 
Board in decision making remains objective and independent whilst assuring the interest of other 
parties such as minority shareholders are fully addressed and adequately protected as well as being 
accorded with due consideration. 

The Board currently has seven (7) members as set out in the table below:-

Name of Board Members Designation

Tan Sri Dato’ Kamaruzzaman Bin Shariff, Chairman Non-Independent Non-Executive Chairman

Mokhtar Bin Hashim, Member MD

Shatar Bin Abdul Hamid, Member Executive Director 

Lim Yew Hoe, Member Executive Director 

Yip Jian Lee, Member Independent Non-Executive Director

Mohd Rizal Bahari Bin Md Noor, Member Independent Non-Executive Director

Wan Muhamad Hatta Bin Wan Mos, Member Independent Non-Executive Director
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http://www.carimin.com
http://www.carimin.com


Carimin Petroleum Berhad Annual Report 2020048

Corporate Governance Overview Statement (Cont’d)

PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

4. Board’s Objectivity (Cont’d)

4.1 Composition of the Board (Cont’d)

The current Board composition is not in line with the Practice 4.1 of the MCCG to have at least half 
of the Board comprises Independent Non-Executive Directors. However, the Company fulfils the 
requirement of Paragraph 15.02 of the MMLR of Bursa Securities which requires at least two (2) 
Directors or one-third (1/3) of the Board, whichever is higher, are independent Directors. 

There is a clear separation of functions between the Board and Management. The Board has full 
control of the Management and oversees the business direction of the Group while the Management 
is responsible for running the day-to-day business. 

The day-to-day management of the Group is carried out and performed by the MD and Executive 
Director jointly and collectively with each Executive Director placed in charge of a portfolio of specific 
responsibility within the Group broadly segregated as follows:-

• Construction, Hook-Up & Commissioning, Topside Major Maintenance (CHUCTMM) Division;
• Marine Division;
• Civil Engineering Division; and
• Project Services, Corporate Finance & Financial Reporting and Human Resource & Administration

4.2 Tenure of Independent Directors

The Board is aware that the tenure of an Independent Director shall not exceed a cumulative term 
of nine (9) years. However, the Company does not have tenure limits for Independent Directors and 
the Board is of the opinion that the ability of an Independent Director to exercise his independence 
and objective judgment in Board deliberations shall not be interfered by his length of service as an 
Independent Director. 

The assessment of independence of Independent Non-Executive Directors was conducted annually via 
Annual Evaluation of Independence of Director to ensure that they were independent of management 
and free from any business or other relationship which could materially interfere with the exercise of 
their independent judgement or the ability to act in the best interests of the Company.

In the event that the Board intends to retain a Director who has served the Board as an Independent 
Non-Executive Director for a cumulative term of more than nine (9) years, the Board will justify its 
decision and seek the shareholders’ approval at a general meeting. 

During the financial year under review, none of the Directors of the Company has served the Board as 
an Independent Director exceeds a cumulative term of more than nine (9) years. 

4.3 New Appointment to the Board 

The members of the Board are appointed in a formal and transparent practice as endorsed by the 
MCCG. The NRC scrutinises the candidates and recommends the same for the Board’s approval. In 
discharging its duty, the NRC will assess the suitability of an individual by taking into consideration 
of the individual’s mix of skill, functional knowledge, expertise, experience, professionalism, integrity 
and/or commitments that the candidate shall bring to complement the Board. 

In identifying for suitable candidates, the NRC may receive suggestions from existing Board members, 
Management and major shareholders. The NRC is also open to referrals from external sources 
available or independent search firms. 
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

4. Board’s Objectivity (Cont’d)

4.3 New Appointment to the Board (Cont’d)

All Board members will notify the Chairman of the Board before accepting any new directorship in 
other companies. The notification will include an indication of time that will be spent on the new 
appointment. The Chairman will also notify the Board if he has any new directorships or significant 
commitments outside the Company. 

In accordance with the Company’s Constitution, one-third (1/3) of the Directors for the time being, 
or if their number is not three (3) or a multiple of three (3), then the number nearest to one-third 
(1/3), shall retire from office at the Annual General Meeting (“AGM”), and be eligible for re-election 
provided always that all Directors shall retire from office at least once in every three (3) years. 

Directors who are appointed by the Board in the course of the year shall be subject to re-election at 
the next AGM to be held following their appointment. 

4.4 Diverse Board and Senior Management Team

The Group is an equal opportunity employer and does not practice discrimination of any form, 
whether based on age, gender, ethnicity throughout the organisation.

Appointment of Board and Senior Management are based on objective criteria, merit and besides 
gender diversity, due regard are placed for diversity in skills, experience, age, integrity and cultural 
background. Please refer to the Profiles of Directors and Key Senior Management as disclosed in this 
Annual Report for further information. 

4.5 Gender Diversity

The Board recognises that gender diversity and equitable representation at Board and Senior 
Management level are essential element of good governance, and is a critical attribute of a well-
functioning Board and maintaining a competitive advantage. It enhances decision-making capability 
and a diverse Board is more effective in dealing with organisational changes.

In line with the MCCG, the Board has established a Gender Diversity Policy which provides a 
framework for the Company to improve its gender diversity at Board level. The objectives/principles 
and measures as set out in the Gender Diversity Policy are summarised below:

Objectives/Principles

a. The Company acknowledges the importance to promote gender diversity at Board level and will 
actively work towards having more female Directors on the Board. To avoid any mismatch and 
ineffective appointment of the female Directors, the Company does not set any specific target for 
female Directors in this policy. 

b. In assessing the Board composition and Board effectiveness, the Board shall accord due 
consideration to gender diversity, required mix of skills, experience, independence and other 
qualities, including core competencies, commitment, integrity and/or other commitments to the 
Board.
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

4. Board’s Objectivity (Cont’d)

4.5 Gender Diversity (Cont’d)

Measures

To pursue the objectives of gender diversity, the Board will take into consideration the following 
measures:-

a. The NRC and the Board shall nominate or appoint a gender diverse Board with a broad spectrum 
of perspectives, including but not limited to education background, age, ethnicity, skills, 
knowledge, expertise, experience, competencies, integrity and/or other commitments that the 
candidate will bring to complement the Board.

b.  The NRC is responsible in ensuring that gender diversity objective is adopted in the Board 
recruitment and succession planning processes.

c. The Company shall adopt a more accommodating boardroom culture and environment that is 
free from discriminations to attract and retain female participation at the Board level. 

d. The Company will undertake the following strategies to promote its gender diversity at Board 
level:-

• recruiting from a diverse pool of candidates for female Directors;
• reviewing succession plans to ensure an appropriate focus on gender diversity;
• identifying specific factors to take into account the recruitment and selection processes to 

encourage gender diversity; and
• any other strategies the Board may develop from time to time.

To avoid any mismatch and ineffective appointment of female Directors, the Board does not 
set any specific target for female Directors in the Gender Diversity Policy. However, the Board 
practises non-gender discrimination and endeavours to promote workplace diversity and supports 
the representation of women in the composition of Board and Senior Management positions of 
the Company.

The Board will review the Gender Diversity Policy from time to time to ensure that the policy 
remains relevant and viable to meet its objectives. 

4.6 NRC

The NRC is chaired by En. Mohd Rizal Bahari Bin Md Noor, an Independent Non-Executive Director. 
The NRC comprises the following members, all being Non-Executive Directors and majority of whom 
are Independent Directors:-

Name of NRC Members Designation

Mohd Rizal Bahari Bin Md Noor, Chairman Independent Non-Executive Director

Tan Sri Dato’ Kamaruzzaman Bin Shariff, Member Non-Independent Non-Executive Chairman

Yip Jian Lee, Member Independent Non-Executive Director

Wan Muhamad Hatta Bin Wan Mos, Member Independent Non-Executive Director

The Terms of Reference of the NRC is published on the Company’s website at www.carimin.com. 
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

4. Board’s Objectivity (Cont’d)

4.6 NRC (Cont’d)

The NRC meets as and when required. The activities undertaken by the NRC during the FYE 2020 
were as follows:

a. Conducted an annual assessment of the Board’s effectiveness as a whole and Board Committees 
in respect of the financial year ended 30 June 2019 (“FYE 2019”); 

b. Conducted independent assessment for each Board and Board Committees’ effectiveness as a 
whole.

c. Reviewed and assessed the term of office and performance of the AC and each of its members 
for the FYE 2019; 

d. Reviewed and assessed the independence of each Independent Director; and

e. Reviewed and recommended to the Board, the re-election of the Directors who were due for re-
election by rotation at the Seventh AGM of the Company.

5. Overall Effectiveness of the Board and Individual Directors

5.1 Attendance of Board and Board Committees’ Meetings

The Board schedules at least four (4) meetings in a financial year with additional meetings to be 
convened where necessary. During the FYE 2020, the Board met six (6) times where they deliberated 
and approved various reports and issues, including quarterly financial results of the Group for the 
announcement to Bursa Securities as well as discussed on the business plans and strategies, major 
investments, strategic decisions, financial budgets as well as the Group’s financial performance. 

The number of meetings held and attended by each members of the Board and the Board Committees 
during the FYE 2020 are as follows:-

Type of Meetings Board AC NRC RMC

No. of Meetings Held 6 5 1 1

Name of Directors No. of Meetings Attended

Tan Sri Dato’ Kamaruzzaman Bin Shariff 6 - 1 -

Mokhtar Bin Hashim 6 - - 1

Shatar Bin Abdul Hamid 6 - - -

Lim Yew Hoe 6 - - -

Yip Jian Lee 6 5 1 -

Mohd Rizal Bahari Bin Md Noor 5 4 1 1

Wan Muhamad Hatta Bin Wan Mos 6 5 1 1
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

5. Overall Effectiveness of the Board and Individual Directors (Cont’d)

5.1 Attendance of Board and Board Committees’ Meetings (Cont’d)

To facilitate the Directors’ time planning, the meetings calendar was prepared in advance of each 
new year by the Company Secretary. The calendar provides the Directors with scheduled dates for 
meetings of the Board and Board Committees as well as the AGM. The closed periods for dealings 
in securities by Directors and Principal Officers based on the scheduled dates of meetings for making 
announcements of the Group’s quarterly results were also provided therein.

The Board is satisfied with the level of time commitment given by the Directors of the Company 
towards fulfilling their duties and responsibilities. This is evidenced by the attendance record of the 
Directors as set out herein above.

Prior to the meetings, all members are provided with the agenda and meeting papers containing 
information relevant to the business of the meeting, typically at least five (5) working days prior to 
the date of the meeting, to enable them to obtain further explanations, where necessary, in order to 
be properly briefed before meetings. The meeting papers provide sufficient details of matters to be 
deliberated during the meeting which includes information on financial, operational and corporate 
matters of the Group and the information provided therein is not confined to financial data but 
includes also non-financial information, both quantitative and qualitative, which is deemed critical for 
the Directors’ knowledge and information in arriving at a sound and informed decision.

The Notice of Board meetings are sent to the Directors via email at least five (5) working days prior 
to the dates of meetings.

Where necessary, Senior Management and/or external professionals may be invited to attend these 
meetings to clarify and/or explain matters being tabled.

In the event a potential conflict of interest situation arises, the Director concerned is to declare 
his interest and shall abstain from any deliberation and participation in respect of such resolution 
pertaining to the transaction. 

Records of the deliberation, issues discussed and conclusion were recorded by the Company Secretary 
who attends the meetings. The draft minutes of which are circulated for the Board or Committee 
Chairman’s review within a reasonable timeframe after the meetings before they are finalised and 
tabled at the next meeting for confirmation. Minutes of Board meetings together with decisions 
made by way of circular resolution are duly recorded and properly kept by the Company Secretary. In 
ensuring adherence to board policies and procedures, the Board consults the Company Secretary on 
procedural and regulatory requirements. 

5.2 Directors’ Trainings

The Board acknowledges that continuous education is essential for the Directors to keep abreast 
with the dynamic environment in which the Group operates and that continuous education is vital 
for the Board members to gain insight into the state of economy, technological advances, regulatory 
updates and management strategies to enhance the Board’s skills and knowledge in discharging its 
responsibilities.
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART II – BOARD COMPOSITION (Cont’d)

5. Overall Effectiveness of the Board and Individual Directors (Cont’d)

5.2 Directors’ Trainings (Cont’d)

During the FYE 2020, the Directors have attended the following training programmes, seminars and 
conferences in compliance with Paragraph 15.08 of the MMLR of the Bursa Securities:-

Name of Directors Programmes/Seminars attended

Tan Sri Dato’ 
Kamaruzzaman 
Bin Shariff 

• Corporate Liability Provision under Section 17A of the Malaysian 
Anti-Corruption Act 2009 (Amended 2018) (“MACC Act”)

• Corporate Liability on Corruption under MACC Act

Mokhtar 
Bin Hashim

• Corporate Liability Provision under Section 17A of the MACC Act
• SPE Offshore Europe Conference & Exhibition
• Corporate Liability on Corruption under MACC Act

Shatar 
Bin Abdul Hamid

• Corporate Liability Provision under Section 17A of the MACC Act
• Corporate Liability on Corruption under MACC Act

Lim Yew Hoe • Corporate Liability Provision under Section 17A of the MACC Act
• Corporate Liability on Corruption under MACC Act
• Updates on Common Reporting Standard in the COVID-19 

Environment 
• Finding Gems In The Middle of a Global Lockdown, Looking Pass the 

Turmoil

Yip Jian Lee • Corporate Liability Provision under Section 17A of the Malaysian 
Anti-Corruption Act 2009 (amended 2018) (“MACC Act”)

• Malaysian Financial Reporting Standard (MFRS) 17 Insurance 
Contract

• Corporate Liability on Corruption under MACC Act
• Audit Oversight Board - Annual Inspection Report Findings & 

Insights
• Seize the Opportunity Through H.O.P.E
• Navigating The Investment Landscape
• Applying Business Continuity Management (BCM) to Survive & 

Thrive Beyond COVID-19
• Investing in a Prolonged Low Interest Rate Era
• 2020 Third Party Risk Survey & Insights

Mohd Rizal Bahari 
Bin Md Noor

• Corporate Liability Provision under Section 17A of the MACC Act
• Corporate Liability on Corruption under MACC Act

Wan Muhamad Hatta 
Bin Wan Mos

• Corporate Liability Provision under Section 17A of the MACC Act
• Corporate Liability on Corruption under MACC Act
• The ‘Day After Tomorrow’ webinar series: “A Balancing Act: 

Supporting Your People and Your Business”
• The ‘Day After Tomorrow’ webinar series: “COVID-19 and Critical 

Supply Chains: Medical Services and Food”
• The ‘Day After Tomorrow’ webinar series: “Digital Platforms and The 

New World”
• Integrity and Governance on:

1) The National Anti-Corruption Plan (NACP) & the Available Tools 
and Instruments to Fight Corruption in the Private Sector.

2) The Corporate Liability Provision: Introduction to Section 17A of 
the MACC Act.

3) Guidelines on the “Adequate Procedures”.

Corporate Governance Overview Statement (Cont’d)
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART III – REMUNERATION

6. Level and Composition of Remuneration

6.1 Remuneration Policy

The NRC of the Company is principally responsible for assessing and reviewing the remuneration 
policy and packages for the Directors of the Company. The NRC also seeks to ensure that the 
remuneration packages commensurate with the expected responsibility and contribution by the 
Directors and subsequently recommending to the Board for approval. 

The Terms of Reference of NRC which details out the roles and responsibilities in relation to the 
remuneration matters, is accessible on the Company’s website at www.carimin.com.

The Board has established a formal and transparent Remuneration Policy as a guide for the Board 
and the NRC to determine the remuneration of Directors and Senior Management of the Company, 
which consider the demands, complexities and performance of the Company as well as skills and 
experience required. 

The Remuneration Policy is made available for reference on the Company’s corporate website at 
www.carimin.com.

The Board recognises that levels of remuneration must be sufficient to attract, retain and motivate the 
Directors with the desirable qualities to manage the business of the Group. 

Each Director will abstain from the deliberation and voting on matters pertaining to their own 
remuneration.

The tables below set out the main components and structure of the remuneration packages of 
Directors and Senior Management of the Company:-

I) Remuneration structure for the Senior Management and/or Directors who hold an Executive 
role in the Company

Component to pay Particulars 

Base Salary A fixed salary will be paid for performing the scope of duties 
and responsibilities and will be reviewed based on the individual 
performance and achievements of the Company/the Group and 
comparable market rate within the industry.

Bonus/Incentive Annual bonus/incentive will be paid to reward, retain and motivate 
the individual and will depend on the performance of the Company/
the Group and the personal contribution of the individual to the 
achievement of those results.

Other Benefits Other benefits which include contribution of EPF, SOCSO, medical 
fees, medical or health insurance, motor vehicle, driver, handphone, 
commission, travelling and entertainment claims, amongst others, 
will be provided based on the Group’s human resource policy in the 
context of market practices. 

Corporate Governance Overview Statement (Cont’d)
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART III – REMUNERATION (Cont’d)

6. Level and Composition of Remuneration (Cont’d)

6.1 Remuneration Policy (Cont’d)

II) Remuneration structure for the Directors who hold a Non-Executive role in the Company:-

Component to pay Particulars 

Fees A fixed retainer sum will be paid for their contribution to the Board 
and the Company. The fixed fee is determined based on the following 
factors:

• On par with the rest of the market;
• Reflect the qualifications and contribution required in view of the 

Group’s complexity;
• The extent of the duty and responsibilities; and
• The number of Board meetings and Board Committees’ meetings

Meeting allowance 
and other benefits

A reasonable fixed meeting allowance will be paid on per trip basis with 
the condition that attendance is a prerequisite for such remittance. 
Other benefits which include flight tickets, accommodation, travelling 
expenses, amongst others, incurred in the course of performing his 
duties or other things required of him as a Director of the Company. 

The Remuneration Policy is guided by the following key principles in remunerating the Directors of 
the Company:-

a. fees payable for Directors who hold non-executive role in the Company shall be paid by a fixed 
sum and not by commission on or percentage of profits or turnover;

b. fees and/or benefits (including meeting allowance) payable to Directors are subject to annual 
shareholders’ approval at a general meeting, where notice of the proposed fees and/or benefits 
has been given in the notice convening the meeting;

c. fees payable to an alternate Director (if any) shall be agreed upon between himself and the 
Director nominating him and shall be paid out of the remuneration of the latter; and

d. salaries and other emoluments payable to Directors who hold executive office in the Company 
pursuant to a contract of service need not be determined by the Company in general meeting but 
such salaries and emoluments may not include a commission on or percentage of turnover. 

The Board will review this policy from time to time and make any necessary amendments to ensure 
that it remains consistent with the Board’s objectives, current law and practices. 
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART III – REMUNERATION (Cont’d)

7. Remuneration of Directors and Senior Management

7.1 Details of Remuneration of Directors 

The Directors’ fees and/or benefits payable to Non-Executive Directors of the Company are subject 
to the approval of shareholders of the Company. The remuneration payable to the Directors on the 
Company and the Group basis for the FYE 2020 are as follows:-

The Company

Name of 
Directors

Fees
RM’000

Salaries
 RM’000

Benefits 
in Kind

RM’000

Meeting 
Allowance

RM’000

Non Fee 
Emolument

RM’000
Others

RM’000
Total

RM’000

Tan Sri Dato’ 
Kamaruzzaman 
Bin Shariff 105,000 - - 6,300 - - 111,300

Mokhtar 
Bin Hashim - - - - - - -

Shatar 
Bin Abdul Hamid - - - - - - -

Lim Yew Hoe - - - - - - -

Yip Jian Lee 70,000 - - 4,800 - - 74,800

Mohd Rizal Bahari 
Bin Md Noor 60,000 - - 4,300 - - 64,300

Wan Muhammad 
Hatta Bin Wan 
Mos 60,000 - - 5,100 - - 65,100

TOTAL 295,000 - - 20,500 - - 315,500

The Group

Name of 
Directors

Fees
RM’000

Salaries
 RM’000

Benefits 
in Kind

RM’000

Meeting 
Allowance

RM’000

Non Fee 
Emolument

RM’000
Others

RM’000
Total

RM’000

Tan Sri Dato’ 
Kamaruzzaman 
Bin Shariff 105,000 - - 6,300 - - 111,300

Mokhtar 
Bin Hashim - 876,000 - - 146,000 - 1,022,000

Shatar 
Bin Abdul Hamid - 480,000 - - 80,000 24,000 584,000

Lim Yew Hoe 156,000 - - - - 12,000 168,000

Yip Jian Lee 70,000 - - 4,800 - - 74,800

Mohd Rizal Bahari 
Bin Md Noor 60,000 - - 4,300 - - 64,300

Wan Muhammad 
Hatta Bin Wan 
Mos 60,000 - - 5,100 - - 65,100

TOTAL 451,000 1,356,000 - 20,500 226,000 36,000 2,089,500
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PRINCIPLE A – BOARD LEADERSHIP AND EFFECTIVENESS (CONT’D)

PART III – REMUNERATION (Cont’d)

7. Remuneration of Directors and Senior Management (Cont’d)

7.2 Details of Remuneration of Senior Management

The details of the remuneration of the top five (5) Senior Management of the Group for the FYE 2020 
are as follows:-

Range of Remuneration No. of Senior Management

Below RM50,000 -

RM100,001 to RM150,000 1

RM150,001 to RM200,000 -

RM200,001 to RM250,000 2

RM250,001 to RM300,000 2

TOTAL 5

Due to confidentiality and sensitivity of the remuneration packages of Senior Management as well as 
security concerns, the Board opts not disclose the Senior Management’s remuneration components 
on named basis in the bands of RM50,000.00. 

The Board is of the view that the disclosure of the Senior Management’s remuneration components 
would not be in the best interest of the Company given that the competitive human resources 
environment as such disclosure may give rise to recruitment and talent retention issues. The Board 
is of the opinion that the disclosure of Senior Management’s aggregated remuneration on unnamed 
basis in the bands of RM50,000.00 is adequate.

PRINCIPLE B – EFFECTIVENESS AUDIT AND RISK MANAGEMENT

PART I – AC

8. Effective and Independent AC

The AC is chaired by Pn. Yip Jian Lee, an Independent Non-Executive Director who is not a Chairman of the 
Board. The positions of Board Chairman and AC Chairperson assumed by different individuals which allows 
the Board and AC to objectively review their findings and recommendations

The AC comprises the following three (3) members who are exclusively Independent Non-Executive 
Directors:-

Name of AC Members Designation

Yip Jian Lee, Chairperson Independent Non-Executive Director

Mohd Rizal Bahari Bin Md Noor, Member Independent Non-Executive Director

Wan Muhamad Hatta Bin Wan Mos, Member Independent Non-Executive Director

Corporate Governance Overview Statement (Cont’d)



Carimin Petroleum Berhad Annual Report 2020058

Corporate Governance Overview Statement (Cont’d)

PRINCIPLE B – EFFECTIVENESS AUDIT AND RISK MANAGEMENT (CONT’D)

PART I – AC (Cont’d)

8. Effective and Independent AC (Cont’d)

The AC members are financially literate and they are able to understand matters under the purview of the 
AC including the financial reporting process, whilst the Chairperson of the AC is qualified as a Chartered 
Accountant with the Institute of Chartered Accountants, England & Wales in 1981, and is a member of the 
Malaysian Institute of Accountants. The AC has full access to both the Internal and External Auditors who, in 
turn, have access at all times to the Chairperson of the AC.

Currently, none of the members of the AC were former key audit partners of the present auditors of the 
Group. The Company has always recognised the need to uphold independence. The AC has in place a policy 
that requires a former key partner to observe a cooling-off period of at least two (2) years before being 
appointed as a member of the AC. The policy had been codified in the Terms of Reference of AC of the 
Company which is published on the Company’s website at www.carimin.com.

The objectives of the AC are, amongst others, to provide additional assurance to the Board by giving an 
objective and independent review of the Group’s financial, operational and internal control procedures. 
The AC is also tasked with reinforcing the independence of the Company’s Internal and External Auditors, 
thereby ensuring that the auditors have autonomy and independence in their audit process. 

Members of the AC and the activities carried out during the financial year under review are as set out in the 
AC Report in this Annual Report. 

The term of office and performance of AC and its members are reviewed by the NRC annually to determine 
whether they have carried out their duties in accordance with the Terms of Reference. 

The AC plays a crucial role in assisting the Board to scrutinise the information for disclosure to stakeholders 
to ensure accuracy, adequacy, validity and timeliness of the financial statements. 

The Board has established the External Auditors Assessment Policy together with an annual performance 
evaluation form to review, assess and monitor the performance, and independence of the External Auditors 
of the Company. 

PART II – Risk Management and Internal Control Framework

9. Risk Management and Internal Control Framework

9.1 Effective Risk Management and Internal Control Framework

The Board affirms its overall responsibility in maintaining sound systems of risk management and 
internal controls to ensure that risks faced by the Group are identified, assessed and managed to 
tolerable levels determined by the Board so that shareholders’ investments and the Group’s assets 
are safeguarded.

The Board is responsible for the Group’s system of internal controls. The internal control covers 
the financial and non-financial aspects including risks assessment. It also encompasses compliance 
and operational controls, as well as risks management matters. The Group has formalised Standard 
Operating Procedures and Financial Authority Limit which take into consideration the adequacy and 
integrity of the system of internal control.

The review and assessment of the Company’s internal control and risk management framework 
are conducted as and when required. Further details on the features of the risk management and 
internal control framework, and the adequacy and effectiveness of this framework, are disclosed in 
the Statement on Risk Management and Internal Control in this Annual Report. 

http://www.carimin.com
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PRINCIPLE B – EFFECTIVENESS AUDIT AND RISK MANAGEMENT (CONT’D)

PART II – Risk Management and Internal Control Framework (Cont’d)

9. Risk Management and Internal Control Framework (Cont’d)

9.2 RMC

The Board formed the RMC on 20 August 2015, which comprises the following three (3) members 
with majority of whom are Independent Directors:-

Name of RMC Members Designation

Wan Muhamad Hatta Bin Wan Mos, Chairman Independent Non-Executive Director

Mokhtar Bin Hashim, Member MD

Mohd Rizal Bahari Bin Md Noor, Member Independent Non-Executive Director

The RMC is to assist the Board in the following functions:-

i. Carrying out its responsibility of overseeing the Group’s risk management framework and policies;

ii. Ensuring that Management maintains a sound system of risk management and internal controls to 
safeguard shareholders’ interest and the Group’s assets; and

iii. Determining the nature and extent of significant risks which it is willing to take in achieving its 
strategies objectives. 

10. Effective Governance, Risk Management and Internal Control Framework

10.1 Internal Audit Function

The Group has established an internal audit function which is outsourced to a professional service firm, 
Axcelasia Columbus Sdn. Bhd. They report directly to the AC. The Internal Auditors are precluded 
from providing any services that may impair their independence or conflict with their role as Internal 
Auditors. 

To ensure that the responsibilities of Internal Auditors are fully discharged, the Board had established 
the Internal Auditors Assessment Policy together with an annual assessment form. The AC will evaluate 
the performance of the Internal Auditors upon such evaluation criteria as set out in its Internal Auditors 
Annual Assessment Form, amongst others, the following were some of the criteria reviewed by the 
AC:- 

a. Adequacy of resources and experience of the internal audit firm;
b. Quality processes of the internal audit firm;
c. Competency of the engagement team;
d. Governance and independence;
e. Internal audit fee, scope and planning; and
f. Internal audit reports and communications 

The details of the internal audit function and activities carried out during the FYE 2020 are set out in 
the AC Report of this Annual Report. 

Corporate Governance Overview Statement (Cont’d)
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PRINCIPLE C – INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP WITH 
STAKEHOLDERS

PART I – Communication with Stakeholders

11. Continuous Communication between the Company and Stakeholders

The Board values the importance of effective communication and timely flow of information on all material 
business matters to its stakeholders. Hence, the Board has established a Corporate Disclosure Policy to 
enable comprehensive, accurate and timely disclosure information to its shareholders and stakeholders. A 
copy of the policy is published on the Company’s corporate website at www.carimin.com. 

Quarterly results, announcements, analyst briefings, annual reports and circulars serve as primary means of 
dissemination of information so that the shareholders are constantly kept abreast of the Group’s progress and 
developments. The Company’s corporate website, www.carimin.com serves as one of the most convenient 
ways for shareholders and members of the public to gain access to corporate information, Board Charter 
and policies, announcements, news and events relating to the Group.

PART II – Conduct of General Meetings

12. Shareholders’ Participation at General Meetings

12.1 AGM

The Company dispatched its notice of AGM and related papers to shareholders at least twenty-
eight (28) days before the AGM to enable shareholders to go through the Annual Report and papers 
supporting the resolutions proposed.

The AGM serves as the principal forum for direct interaction and dialogue between the shareholders, 
the Board and the Management. The AGM provides an opportunity for the shareholders to seek 
and clarify any issues and to have a better understanding of the Group’s performance and matters 
concerning the Group. During the AGM, the MD also provided shareholders with a brief overview of 
the Company financial year’s performance and operations. Shareholders are encouraged to actively 
participate in the question and answer session. The Board, Senior Management and the External 
Auditors will be present to answer and provide appropriate clarifications at the meeting.

At the AGM and/or other general meetings, all resolutions put forth for shareholders’ approval at the 
meeting were voted on by poll of which the votes shall be validated by an independent scrutineer 
appointed by the Company. The outcome of all resolutions proposed at the general meeting is 
announced to Bursa Securities at the end of the meeting day.

Shareholders are encouraged to attend general meetings and are allowed to appoint proxy(ies) to 
attend, participate, speak and vote at the general meetings on their behalf and represent them.

Shareholders who have questions and queries are welcome to submit questions or engage with 
Management separately. Management will endeavour to respond within a reasonable time.

STATEMENT BY THE BOARD ON CORPORATE GOVERNANCE OVERVIEW STATEMENT

The Board has deliberated, reviewed and approved this Statement. The Board considers and is satisfied that to 
the best of its knowledge the Company has fulfilled its obligations under the MCCG, the relevant chapters of the 
MMLR of Bursa Securities on corporate governance and all applicable laws and regulations throughout the FYE 
2020.

The Board recognises that there are always opportunities for improvement in its corporate governance activities 
in order for the Group to continue to engender trust and confidence amongst stakeholders. 

http://www.carimin.com
http://www.carimin.com

