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CORPORATE GOVERNANCE 
OVERVIEW STATEMENT

As a result of the Board’s strong commitment to the principles of good 
corporate governance (CG), the Company was accorded Green Lane Policy 
(GLP) status by Bursa Malaysia Securities Berhad (Bursa Securities) in 
December 2019. The privileges of such inclusion include certain exemptions 
which provide for the issuance of “non-complex” circulars without pre-vetting 
by Bursa Securities and fast-tracking of processing of more “complex” 
circulars which do not fall within the parameters of the exemptions provided.

In addition, in September 2020, Hibiscus Petroleum was ranked in the 
top 10% of Malaysian public listed companies (85th position out of the 
866 companies evaluated) for CG disclosure in the Minority Shareholders 
Watch Group (MSWG)’s Malaysia-ASEAN Corporate Governance Report 
2019. The Company was also ranked in the top 5% of Malaysian public 
listed companies (38th position out of the 866 companies evaluated) for 
overall CG and performance.

Furthermore, the Group has placed greater emphasis on its Environmental, 
Social and Governance (ESG) efforts and has improved in its ESG ratings score 
by over 68% from the previous year, as evaluated by FTSE Russell. In addition, 
FTSE Russell has rated the Company in the top 25% of listed companies on 

FTSE Bursa Malaysia (FBM) EMAS Index, achieving the highest rating of 4 
stars. The Group shall continue to enhance its performance in order to be 
accepted as a constituent of the FTSE4Good Index.

The CG Overview Statement (Statement) presents key highlights of the 
CG practices of the Company under the leadership of the Board during the 
financial year ended 30 June 2020 (FY2020).

This Statement is prepared in compliance with Bursa Securities’ Main 
Market Listing Requirements (MMLR) and is to be read together with 
the Company’s CG report for FY2020 (CG Report) which is available on  
Hibiscus Petroleum’s website (https://www.hibiscuspetroleum.com).

The CG Report details how the Company has applied each Practice as set 
out in the Malaysian Code of Corporate Governance 2017 (MCCG 2017) 
during FY2020.

THE BOARD OF DIRECTORS (BOARD) OF HIBISCUS PETROLEUM BERHAD (HIBISCUS 
PETROLEUM OR THE COMPANY) IS ENTRUSTED WITH THE RESPONSIBILITY OF 
SAFEGUARDING THE RESOURCES OF HIBISCUS PETROLEUM AND ITS SUBSIDIARIES  
(GROUP) IN THE INTERESTS OF ITS SHAREHOLDERS BY EXERCISING DUE AND REASONABLE 
CARE IN ITS OVERSIGHT OF THE GROUP.
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• 	Has	the	overall	responsibility	over	day-to-day	operations	and	management;
• 	Ensures	organisational	effectiveness	and	implementation	of	Board	

policies, strategies and decisions;
• 	Responsible	for	providing	leadership	to	Management	and	advancing	

relationships with regulators; and
• 	Accountable	to	the	Board	and	reports	to	the	Board	at	every	Board	

meeting on material issues, as and when required.

AUDIT & RISK 
MANAGEMENT 

COMMITTEE (ARMC)
NOMINATING 

COMMITTEE (NC)
REMUNERATION 
COMMITTEE (RC)

Ensures that the 
remuneration strategy and 

policy, for the Non-Executive 
Directors (NEDs), Managing 

Director (MD) and Senior 
Management are aligned to 
the business and interest of 

the stakeholders.

Ensures that the Group 
adheres to corporate 

governance best practices 
and reviews Board and 

Senior Management 
composition, skills  

and mix.

SHAREHOLDERS

Report Election/Removal Appointment/
Removal

BOARD OF DIRECTORS

MD

LEADERSHIP TEAM, MANAGEMENT
TEAM AND TECHNICAL EXPERTS CORPORATE SECRETARIAL

Report Appointment/
Removal

Report

Report

Appointment/
RemovalReport

• 	Provides	the	strategic	leadership	necessary	for	the	Group’s	business	objectives	to	be	met	within	a	framework	
of internal controls;

• 	Ensures	that	the	interest	of	the	stakeholders	are	safeguarded;	and	
• 	Responsible	for	overseeing	the	management	and	business	affairs	and	makes	all	the	policy	decisions	of	

the Group.

Assist the Board and the MD  
on corporate secretarial matters.

Assist the MD to manage business
on a day-to-day basis.

Monitors integrity of 
financial statements, risk 
management and internal 

control and effectiveness of 
external and internal audit 

processes.

Report Appointment/Removal

Our Board is responsible for overseeing the management and 
business affairs of our Group and is responsible for making major 
policy decisions. It is supported by three Board Committees namely 
the ARMC, NC and RC within the scope of responsibilities set out in 
their respective Terms of References (TOR). Our Board has delegated 
the day-to-day management of the business to our MD within an 
approved set of Limits of Authority (LOA).

Board powers are governed by our Company’s Constitution which 
was approved by shareholders at the 8th AGM held in December 2018, 

replacing our earlier Memorandum and Articles of Association which 
had been the governing document of our Company. Our Constitution 
has, among others, set out the decision-making processes of our 
Board and the rights of the shareholders to attend and vote at 
general meetings.

Directors have access to our Management team and where necessary 
and appropriate, to independent advisors for the purposes of 
obtaining such information and advice required to discharge their 
responsibilities.

CG STRUCTURE
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS

1.  Board Responsibilities

  The Board recognises that its primary role is to protect and 
promote the interests of its shareholders, with the overriding 
objective of enhancing the long-term value of the Group. In this 
regard, the Board remains focused and committed to enhancing  
its current high standards of corporate governance whilst 
ensuring that the appropriate management of risks is mitigated 

by leveraging on the Management’s knowledge and experience. 
The Board is cognisant of the need to ensure that there is a 
robust and effective corporate governance system employed 
throughout the Group, in line with the importance it places on 
accountability and transparency.

  The Board functions on the principle that all significant and 
material matters are addressed by the Board as it is accountable 
under law for the Group’s activities, strategies and financial 
management. 

The principal responsibilities of the Board are shown in the diagram below:

Developing and implementing an investor 
relations programme or shareholders’ 
communication policy for the Group

Reviewing and adopting a  
strategic plan for the Group

Overseeing the conduct of the 
Group’s business to evaluate 

whether the business is properly 
managed

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

applicable laws, regulations, rules, 
directives and guidelines

Succession planning including 
appointing, training, fixing 

the compensation and where 
appropriate, replacing Senior 

Management

Identifying principal risk, 
determining risk appetite and 

ensuring the implementation of 
appropriate systems to manage 

these risks

PRINCIPAL
RESPONSIBILITIES

OF THE BOARD
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  The Board provides the Management with invaluable steer 
through close scrutiny of the business plan proposed by the 
MD and Management team in a combined effort to develop an 
optimum strategic blueprint and best available cost structure 
for the Group, taking into account the current industry dynamics 
and highly competitive landscape, as well as the expected 
market outlook. Proposed strategies are discussed at length 
and critically examined by the Directors, who are provided with 
sufficient information to enable their discharge of duties with 
reasonable care, skill and diligence. 

  In the first quarter of 2020, a general global demand collapse 
caused by the effects of the COVID-19 pandemic and crude 
oil over-supply exacerbated by a Saudi Arabia/Russia price 
war posed new challenges not only to the Group, but also 
to the ecosystem in which we operate. Given the dynamic 
and unprecedented environment, the Board recognised that 
earlier approved strategies required a review due to the new 
circumstances. Safety of our staff and third party contractors 
was prioritised whilst a revised business plan was developed and 
implemented.

  The Board also plays an active role in monitoring the execution 
of strategies by Senior Management, reviewing performance and 
determining business risk parameters as they evolve. In addition 
to the regular operations update at Board Meetings, planned 
reviews of the Group’s operating and financial performance are 
discussed at quarterly intervals. Our Management team is held 
accountable for agreed deliverables and their performance is 
measured against the Key Performance Indexes (KPIs) set out 
in the Group Scorecard. Further details can be found in the NC 
Report on pages 124 to 126.

  The Board is assisted in its functions and responsibilities by 
the ARMC, the NC and the RC which review in detail, matters 
within their TORs, and make the necessary recommendations to 
the Board, which retains full responsibility for approval of these 
recommendations. The Board is kept apprised of the activities 
of the Board Committees through circulation of the minutes of 
the Board Committee meetings as well as by the briefings given 
by the Chair of the respective Board Committees on key matters 
discussed within their respective committees.

  The Board Charter contains specific guidance for the Directors on, 
inter alia, the key values, principles and ethos of the Group, the 
Board’s principal responsibilities, specific delineated key matters 
which are reserved for the Board’s approval (Reserved Matters), 

Directors’ qualification standards, orientation and training, 
compensation, Code of Conduct and annual performance.

  Reserved Matters include the review and approval of transactions 
with threshold amounts exceeding the LOA of the MD, strategic 
business plans and annual budgets, audited and quarterly 
financial statements, and major capital expenditure; such 
considerations being always subject to compliance with the 
applicable laws and regulations governing the Group.

  As part of the periodic review carried out on the Group’s internal 
control systems, the LOA for the Group was updated in April 2019 
to reflect the growth of the business which necessitate additional 
authorities and controls to be introduced to monitor operations 
more efficiently. In this regard, a separate LOA for SEA Hibiscus 
was introduced in March 2018 while an updated Project Marigold 
and Sunflower LOA was issued in February 2020. The sufficiency 
of LOAs are reviewed regularly.

  In addition, the Board is also accountable for ensuring the 
adequacy of risk management through continuous identification 
of key risks and management of its impact on our Group. As such, 
the Board continuously reviews the Group’s risk assessments 
against its risk tolerance parameters. 

  With the introduction and implementation of the corporate 
liability provisions introduced by Section 17A of the Malaysian 
Anti-Corruption Commission (MACC) Act 2009 (amended 
2018), the Group updated its Anti-Corruption and Anti-Bribery 
(ACAB) Policy in April 2020. The Group’s ACAB Policy, reviewed 
peridiocally, is published on Hibiscus Petroleum’s website,  
https://www.hibiscuspetroleum.com. 

  The ACAB Policy serves as a reminder to Directors and employees 
of the Group, and those who have dealings with the Group, to 
be aware of the Group’s zero-tolerance policy against all forms 
of bribery and corruption. Furthermore, in view of the legal 
provisions which are more encompassing, an ACAB programme 
has been established to strengthen existing procedures (where 
necessary) to reduce the risk of any improper gratification being 
exchanged or received. Steps taken under the programme 
include the conduct of an anti-corruption risk assessment 
evaluation at both corporate and project levels to gauge the 
potential risk exposure of the Group through any gaps in controls 
identified, and taking the necessary steps in proportion to the 
scale, nature, complexity and potential impact of such risks. 
Other initiatives carried out include several briefing sessions held 
to generate awareness on the new provisions of the MACC Act 
and reinforcement training on the ACAB Policy. It is planned that 
quizzes shall be carried out on a periodic basis beginning in the 
fourth quarter of this calendar year to test internal understanding 
in both these areas. In addition, further updates to the Whistle 
Blower Policy were made on 27 May 2019 and 25 October 2019 
to further tighten our controls.

  Further details on the above efforts can be found in the ARMC 
Report and the Statement on Risk Management and Internal 
Control (SORMIC) on pages 129 to 132 and pages 133 to 139.



HIBISCUS PETROLEUM BERHAD
Registration Number: 200701040290 (798322-P)   ANNUAL REPORT 2019/2020

84

CORPORATE GOVERNANCE 
OVERVIEW STATEMENT

  Additionally, Hibiscus Petroleum conducted an overall review 
of its established policies and has refined existing policies such 
as its Code of Conduct and Ethics in March 2019 to include the 
Group’s commitment to respecting internationally recognised 
human rights and labour standards which includes taking 
reasonable steps to ensure that there is no form of forced, 
bonded or underage labour in the Group’s business and supply 
chain. Meanwhile, our Whistle Blower Policy, latest revision of 
which was issued in October 2019, had been extended to cover 
all parties working with the Group as well as provide more 
clarity on the process for reporting any known malpractices or 
wrongdoings.

  In view of the seriousness of certain modern slavery practices, 
a stand-alone Anti-Modern Slavery Policy was announced in 
July 2019 to reiterate the Group’s stand against modern slavery 
practices, to provide further support to the amended Code of 
Conduct and Ethics. 

  With regard to affiliations to political parties or groups, at this 
juncture, the Group wishes to highlight that it has not made any 
political contributions to-date. 

  Aside from the existing Health, Safety, Security and Environment 
(HSSE) Policy, the Group also introduced an Environment Policy 
in September 2019. This was part of an initiative to use energy 
and natural resources wisely and efficiently, and to ensure our 
environmental management system continually assesses the 
impact of our operations to the surrounding environment, 
while maintaining action plans capable to respond to any 
arising emergency (which is supported by the Group’s Crisis 
Management Plan).

  Furthermore, the provisions of our Drug and Alcohol Policy were 
strengthened in January 2020 to permit the Group a right to 
test employees and all those working in the Group’s premises, 
to ensure a safe and healthy work environment for all, as well as 
to minimise the risk of any untoward incidents/accidents from 
occurring.

  These policies have been updated/introduced to ensure that 
good standards of behaviour and professionalism permeate 
throughout all levels of the Group. They also facilitate efforts 
to prevent misconduct and promote ethical practices and 
consequently, support the delivery of long-term sustainable 
success for the Company.

  Further details of the Board Charter, Code of Conduct and Ethics, 
Whistle Blower Policy, Anti-Modern Slavery Policy, HSSE Policy 
and Environment Policy are set out in the CG Report, and these 
documents can be found on Hibiscus Petroleum’s website:  
https://www.hibiscuspetroleum.com/corporate-governance.

  Under the MMLR, our Directors are required to abstain from 
deliberating and voting on any matter in which they may be 
deemed interested, directly or indirectly, including any contract 
or proposed contract or arrangement involving a Group entity. 
Interested Directors recuse themselves from any discussion 
and voting, thus ensuring that our Board’s decision is made 
objectively in the best interest of our Group.

  As part of the monitoring of conflicts and RPTs, the directorships 
and shareholdings held by Directors in our Company and 
companies other than Hibiscus Petroleum (and any changes 
thereto), are tabled at the quarterly Board meetings. Our 
Directors’ shareholdings in Hibiscus Petroleum are reported on 
page 251 of this Annual Report 2019/2020.

  Our Directors and all of our employees including Principal 
Officers are reminded of their obligations not to deal in Hibiscus 
Petroleum securities whenever they may be in possession of 
price sensitive information, in addition to reminders of disclosure 
requirements in respect of dealings during the open and closed 
periods. Insider trading is a prohibited activity under law and 
we have in place our Policy with Regard to Insider Dealing to 
reinforce the prohibition. During FY2020, neither our Directors 
nor our Principal Officers dealt in Hibiscus Petroleum securities 
during the specified closed periods.

  Our Board is assisted by our ARMC in matters relating to internal 
control and compliance. Matters discussed at ARMC meetings 
include the Group scorecard and quarterly asset performance 
review, financial reporting, risk management update from the 
Chairman of the Executive Risk Management Committee (ERMC) 
and any arising RPT matters.

  Our Board has entrusted our NC to review the implementation 
of our talent management strategies and oversee succession 
planning. In FY2020, our Board and NC had regular engagements 
with the MD and Human Capital Department to examine the 
optimisation of our organisation structure to meet current 
challenges and providing the necessary training support to up-
skill our workforce, where necessary. Further information can be 
found in the NC Report on pages 124 to 126.

  Our Board through the RC reviewed our Directors’ remuneration 
to ensure it is aligned with our Directors’ Remuneration Policy and 
is market competitive. Our RC also reviewed among others, the 
profit share payments and salary review 2020 for the employees 
of the Group as well as the remuneration package of our MD 
and the Leadership team as part of the annual performance 
evaluation. 



Governance

85

  Hibiscus Petroleum’s reward philosophy is to attract, engage/develop, 
motivate and retain talents within the Group’s affordability. Our 
Group’s policy in the selection, appointment and remuneration of 
the Leadership team takes into account various factors such as skills 
sets, education level, breadth of experience, level of accountability 
and complexity of the job, that may contribute towards the discharge 
of their respective duties. These criteria are not exhaustive and 
may include other important criteria such as collaborative skills. 

  Salary structures are appropriately benchmarked and the salary 
range for each level has been established. Total remuneration for the 
Leadership team is made up of a fixed component comprising of basic 
salary and a variable component awarded based on performance 
rating and achievement of performance targets set by the Group 
and the individual. Further details can be found in the RC Report 
on pages 127 and 128.

  The Board Members have full access to two (2) Company Secretaries 
who provide advisory services to the Board, particularly on matters 
relating to the Constitution of the Company, facilitating compliance 
with the listing requirements and the relevant legislation. The Company 
Secretaries provide support in the execution of corporate proposals 
and serve as the secretary to the Board Committees. In addition 
to their statutory duties, the Company Secretaries also facilitate 
communication between the Board and Management.

2. Board Composition

  Hibiscus Petroleum is led by a Board that is diverse in age, ethnicity, 
gender, experience, skills and knowledge from sectors such as oil 
and gas, business administration, finance and banking, engineering, 
accounting audit and the legal field which serves to provide the 
necessary range of perspective and expertise required to achieve 
effective stewardship and management. The Board believes that 
a truly diverse and inclusive Board will leverage and harness on 
such differences to further propel Hibiscus Petroleum to improve 
its performance and competitive advantage.

  At present, our Board comprises of five Directors including a non-
executive Chairman. Three (3) out of five (5) Directors, representing 
60% of our Board, are Independent Non-Executive Directors (INED). 
Hibiscus Petroleum has one (1) woman Director on our Board. Our 
Directors’ profiles are found on pages 60 to 65.

  The Board has in place a Diversity Policy, updated in July 2019, 
which sets out the importance of diversity and inclusion in the 
Group’s culture for enhanced value creation. The policy also puts 
on record the intention of increasing the participation of women 
in the Group at all levels, with a target of at least 30% women on 
the Board. Notwithstanding this target, Board appointments are 
based on merit, focusing on the potential value add that each 
candidate brings to the Board. 

  Appointments to our Board are guided by the factors set out in 
the NC TOR to assess the suitability of candidates, thus ensuring 
that each of our Directors has the skills, knowledge, expertise, 
experience, competence, character, integrity and time to effectively 
discharge his/her role as a Director.

  The Board has in place a Board Charter and Directors’ Assessment 

Policy which both limit the tenure of the Independent NEDs of 
the Company to nine (9) years or a cumulative period of nine 
(9) years with intervals, with the aim of enabling the Board to 
continuously maintain its objectivity and effectiveness. This limit 
applies unless an extension of the respective director’s service is 
approved by the shareholders.

  A retiring Director will be assessed by our NC and Board to determine 
if he/she has performed and discharged his/her responsibilities as 
well as the justifications for his/her re-election. Our NC will also 
review an Independent Director whose tenure reaches/exceeds 
nine (9) years to determine if shareholders’ approval should be 
sought to retain him/her as an Independent Director.

  The current tenure of our Independent Directors range from three 
(3) years to approximately nine (9) years. 

  The requirements for re-election of Directors are set out in our 
Company’s Constitution. An election of Directors by rotation will 
take place each year at the AGM where one-third (1/3) of, if the 
number is not three (3) or multiple of three (3), then the number 
nearest to one-third (1/3) shall retire from office and be eligible 
for re-election. All Directors shall retire at least once in every three 
(3) years including the MD. 

  Our Board undergoes an annual assessment to review its own 
performance. In line with Practice 5.1 of the MCCG 2017, our NC 
engaged an independent expert to facilitate objective and candid 
evaluation when needed. The annual Board assessment is based on a 
self and peer evaluation with feedback from our individual Directors 
using a questionnaire. The annual Board assessment provides useful 
insights on the strengths and weaknesses of our Board, the Board 
Committees and individual Directors, which will enable members 
to raise the bar on performance, which is one of the traits of a 
progressive Board. The results of the annual Board assessment are 
used for the purposes of recommending the annual re-election of 
our Directors and understanding Directors’ training needs.

  The level of independence shown by our Independent Directors 
have consistently demonstrated the values and principles 
associated with independence, including impartiality, objectivity 
and consideration of all stakeholders’ interests, and are unafraid 
to voice their opinions, even if they are not aligned with majority 
views. 

  At the forthcoming AGM in December 2020, the following Directors 
whole profiles are set out on pages 61, 62, 64 and 65 will retire 
and have offered themselves for re-election:

 i.  YBhg Dato’ Sri Roushan Arumugam and YBhg Dato’ Dr Zaha 
Rina Zahari are due for retirement by rotation pursuant to 
Clause 134 of our Company’s Constitution; and 

 ii.  Dr Kenneth Gerard Pereira, our MD, shall retire by rotation 
pursuant to Clause 125 of our Company’s Constitution.

  Based on the results of our annual Board assessment for FY2020, 
our Board is satisfied that YBhg Dato’ Sri Roushan Arumugam, 
YBhg Dato’ Dr Zaha Rina Zahari and Dr Kenneth Gerard Pereira 
have contributed to the overall effectiveness of our Board, and 
our Board has therefore recommended that they be re-elected 
as Directors of our Company. 
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  In addition, with the recommendation of the NC and Board,  
YBhg Dato’ Sri Roushan Arumugam whose tenure as an 
Independent NED of the Company would extend for longer than 
nine (9) years from 25 July 2020, will be seeking shareholders’ 
approval at the forthcoming AGM for him to continue in office 
as an Independent NED of the Company until the conclusion of 
the next AGM in year 2021. Earlier approval for YBhg Dato’ Sri 
Roushan Arumugam to serve past the 9-year term period which 
ended on 24 July 2020, was received at the 9th Annual General 
Meeting (AGM) held on 4 December 2019. 

60% 3

60% 3

60% 3

60% 3

120%

240%

*An individual Director may fall into one or more categories

Independent Non-Executive Director

Non-Independent Non-Executive Director

Non-Independent Executive Director

60%
320%

1

20%
1 40%

260%
3

1-3 years

>7 years

Above 60 years

50 - 59 years

40 - 49 years

60%
320%

1

20%
1

80%
4

Male

Female

20%
1

Malay

Indian

European

40%
2

40%
2

20%
1

Malaysian

British

80%
4

20%
1

EXPERIENCE AND SKILLS*

TENURECOMPOSITION AGE
 

GENDER RACE/ETHNICITY NATIONALITY

 Oil and gas experience

 Business administration

 Finance and banking

 Engineering

 Accounting and audit

 Legal

  Our annual Board assessment review also includes an appraisal 
to determine if the Board is the right size and has sufficient 
diversity with independent elements to meet both the current 
and future challenges of Hibiscus Petroleum. This evaluation 
was carried out in September 2020. With the wide spectrum 
of knowledge of our present Directors and a sound governance 
structure, our Board is of the view that the present composition 
and size are adequate for the effective discharge of its roles and 
responsibilities.

BOARD DIVERSITY

NOTE:
Numbers denote members of the Board.
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  Our Board is required to meet at least four (4) times each 
financial year in accordance with our Board Charter. The annual 
Board Meeting calendar is planned ahead and communicated to 
our Directors prior to the commencement of each new financial 
year. 

  Each Director shall devote sufficient time and effort to our Group’s 
affairs and this includes limiting his/her Directorship in other 
companies. Our Directors have been informed of their duties 
and responsibilities, time commitment as well as their rights 
and entitlement via the letters of appointment issued. None of 
our Directors are presently serving on the board of more than 
five (5) public listed companies on Bursa Securities. In addition, 
our Board policy for acceptance of external board appointments 
requires notification to be given to the Board Chairman and if 
there are any potential conflicts of interest, our Board Chairman 
should be consulted prior to acceptance. 

  Changes in our directorships are tabled at Board meetings if 
there are any. At the present time, our Board is satisfied that 
the present directorships in external organisations held by our 
Directors do not give rise to any conflicts of interest nor impair 
their ability to discharge their responsibilities.

 
  A total of fourteen (14) Board meetings were held during the 

FY2020. Nevertheless, engagements between our Board 
and Management team were not confined to quarterly Board 
meetings as there were regular engagements between the Board 
and/or individual Directors and relevant Management members 
through ad-hoc private sessions, pre-Board and pre-Board 
Committee meetings.

Name Board ARMC NC RC

Number of meetings held during 
FY2020

14 9 2 4

Zainul Rahim bin Mohd Zain 14/14 9/9 2/2 4/4

Dr Kenneth Gerard Pereira 14/14 n/a n/a n/a

YBhg Dato’ Sri Roushan Arumugam 14/14 n/a 2/2 4/4

Thomas Michael Taylor 14/14 9/9 2/2 4/4

YBhg Dato’ Dr Zaha Rina Zahari 14/14 9/9 2/2 n/a

  Prior to each Board meeting, a comprehensive set of materials 
is prepared and circulated to every Director. Our Company 
Secretaries issue the Notice of Board Meetings setting out the 
agenda items which would have been discussed with our MD 
prior to finalisation. The materials are circulated electronically. 

  During FY2020, items discussed and approved by our Board 
included the annual business plan, annual financial statements 
and quarterly unaudited consolidated financial statements, annual 
performance review and Group scorecard, operations/business, 
HSSE and financial and non-financial performance updates. 

  In addition, the training needs of our Directors are identified 
through the annual Board assessment process. This is in addition 
to the individual Directors’ recommendations on appropriate 
training that will enhance Board effectiveness.

  Our Directors attended a wide spectrum of training programmes 
during FY2020. The Directors are regularly notified of external 
training programmes by our Corporate Secretarial team. In 
addition to formal training programmes, our Directors are 
constantly kept abreast of the market outlook, competitive 
landscape and changes to the accounting standards by our MD, 
Management team and external auditors.

  All our Directors have completed the Mandatory Accreditation 
Programme as prescribed by Bursa Securities. A list of seminars/
training participated by our Directors as at 1 October 2020 is 
shown on pages 14 to 17 of the CG Report.

3. Remuneration

  The key principles that underpin our Directors’ Remuneration 
Policy on NEDs’ remuneration acknowledge the various phases 
that the Company will undergo in its evolution and growth 
process. In this regard, the prescribed policy was last reviewed 
in July 2019 to recognise that as the Group continues to undergo 
various phases in its growth evolution, the Directors’ remuneration 
packages will be assessed annually by the RC to ensure that 
the Directors are fairly remunerated based on the financial 
performance of the Group, the nature and size of the Group’s 
operations, the scope of Directors’ duties and accountability, the 
level of engagement required from NEDs in the form of meetings, 
workshops and discussions, and/or benchmarking with board 
fees of peer companies, including the top listed companies on 
Bursa Securities. 

  Furthermore, it is also a policy of the Company that Executive 
Directors who are appointed to the Boards of associate and/or 
subsidiary companies of the Company which attract directors’ 
remuneration, fees, expenses or benefits, shall surrender to 
the Company such remuneration, fees, expenses or benefits as 
soon as practically possible after receipt, provided that such an 
individual is fully and adequately protected and indemnified from 
all claims and liabilities that may be incurred by the individual 
concerned in discharging his or her duties in a lawful manner in 
the interest of the Company on whose board he or she is serving.

  Our NEDs remuneration adheres to a schedule of fixed fees in 
accordance with their responsibilities on our Board and Board 
Committees. In addition, our Directors are paid a per-day meeting 
allowance and reimbursed for expenses which are reasonably 
incurred by them in the discharge of their duties such as travel 
and accommodations expenses. There is an established process 
for the reimbursement of expenses incurred by our NEDs.

  At this juncture, we wish to highlight that individual Directors do 
not participate in the discussions and decisions relating to their 
own remuneration. 
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  The current NEDs remuneration rates were approved by our 
Company’s shareholders at our AGM in December 2019. In 
accordance with Section 230 of the Companies Act, 2016 (Act), 
directors’ remuneration shall be subject to shareholders’ approval 
on an annual basis. At the forthcoming AGM in December 2020, 
our Board will be seeking approval for our NEDs remuneration 
structure, payable in arrears on a quarterly basis for the period 
commencing after our AGM to the date of our next AGM in 2021.

  Our RC and Board have reviewed and concluded that the meeting 
allowances rate for NEDs remains competitive and appropriate 
based on the responsibilities of our Directors, the current 
market landscape that Hibiscus Petroleum operates in and are 
within market benchmarks. However, our findings show that the 
director’s fees paid to our Chairman is trailing the market mean 
whilst the fees paid to our other NEDs fall within the “market 
average” range. Current market conditions require even more 
oversight by the Board but given the current economic climate, 
no adjustments to the fees paid to Board members are being 
proposed at this time. Please refer to the RC Report on page 128 
and pages 35 to 37 of the CG Report.

 MD’s Remuneration

  The MD is remunerated in accordance with the terms of his 
employment contract which was approved by our Board. Our 
MD’s remuneration is aligned with the scope of his duties and 
responsibilities, pre-requisite qualifications and experience, 
strategic targets and performance of the Group (amongst others). 
The breakdown of the MD’s remuneration can be referred to in 
the Audited Financial Statements on page 222 of this Annual 
Report 2019/2020.

PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT

i. ARMC

  Hibiscus Petroleum has a combined Board Committee with audit 
and risk functions. Our ARMC comprises three (3) members 
who are all NEDs, of which a majority are Independent NEDs, 
in compliance with Paragraph 15.09(1) of the MMLR and chaired 
by our Senior Independent NED. The composition of our ARMC 
is reviewed annually by our NC and recommended to the Board 
for approval. With the view to maintain an independent and 
effective ARMC, our NC ensures that only a NED who is financially 
competent, possesses the appropriate level of expertise and 
experience and has strong understanding of the Company’s 
business is considered for membership in the ARMC.

  In addition to the duties and responsibilities set out under its 
TOR, our Board is assisted by our ARMC in the review of the 
financial statements of the Group to ensure that they are 
prepared in compliance with the provisions of the Malaysian 
Financial Reporting Standards (MFRS), International Financial 
Reporting Standards (IFRS) and the requirements of the Act in 
Malaysia.

  Our ARMC reviewed the Company’s quarterly financial reports 
and audited financial statements in the presence of external 
auditors prior to recommending them for approval by the 
Board. The Chief Financial Officer formally presented the 
quarterly financial reports to the ARMC and the Board, detailing 
the performance of the current quarter against the previous 
corresponding quarter results, the current year/period against 
the previous corresponding year/period results and the current 
quarter against the preceding quarter results. The external 
auditor’s reports are also considered by the ARMC in reviewing 
the financial statements of the Group.

  The Board is ultimately responsible for presenting a clear, 
balanced and comprehensive assessment of the Group’s financial 
position, performance and prospects each time it releases its 
quarterly and annual financial statements to its shareholders, as 
well as ensuring that the financial statements give a true and fair 
view of the results of operations and the financial state of affairs 
of the Group.

  In the annual assessment on the suitability, objectivity and 
independence of the external auditors, the ARMC is guided by 
the factors as prescribed under Paragraph 15.21 of the MMLR as 
well as the External Auditor Independence Policy of the Group.

ii.  Risk Management and Internal Control framework

  Our Board has established a comprehensive and holistic 
framework for risk management and a sound internal control 
system, which has also undergone a periodic evaluation process 
during the financial year and been updated accordingly. The 
Board’s SORMIC, which has been reviewed by the external 
auditors, is set out on pages 133 to 139 of this Annual Report 
2019/2020.

  With the introduction and implementation of the corporate 
liability provisions introduced by Section 17A of the MACC Act 
2009 (amended 2018), an anti-corruption risk assessment 
evaluation at both corporate and project levels has been 
conducted and such evaluations are consolidated together with 
the overall risk management evaluation done for the Group.

  In addition, our Board had earlier established an internal audit 
function within the Company, which is headed by the Group 
Internal Auditor who reports directly to the ARMC.
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PRINCIPLE C: INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL 
RELATIONSHIP WITH STAKEHOLDERS

i. Communication with Stakeholders

  Our Board is committed to adequate and timely disclosure 
of information whether financial, organisational, governance 
or transactions related, to enable stakeholders to assess our 
Group’s performance. The Corporate Disclosure Policies and 
Procedures (CDDP) regulate interaction with our stakeholders 
and our Group’s spokespersons adhere to such policy. 

  We recognise the importance of shareholder engagement, which 
is reflective of the Board’s fiduciary duties to the shareholders. 
The Group leverages on information technology to disseminate 
information such as annual reports, quarterly reports, corporate 
and business updates, notice of general meetings, investor 
briefing slides, press releases, public announcements and 
responses to frequently asked questions, amongst others. There 
are also dedicated sections on financial results and corporate 
governance.

  The Board believes that clear and consistent communication 
encourages better appreciation of our activities and further 
allows our business and its prospects to be better understood 
and evaluated by the shareholders. Press conferences and fund 
analyst briefings are held at regular intervals to keep the media 
abreast on the Group’s performance and recent developments, 
amongst others. Webcasts are also used by the Management 
of the Group as a communications tool to ensure that key 
information is released with the relevant degree of explanation. 
In addition, the Group has also been providing answers to various 
questions posed by shareholders vide an open forum on our 
website.

ii.  Conduct of General Meetings

  The AGM is the annual forum for shareholders’ engagement and 
communication. Notice of our 9th AGM in 2019 was issued more 
than 28 days before the AGM to ensure sufficient time for our 
shareholders to plan for their attendance and if required, lodge 
their proxy form.

  Over 600 shareholders and proxies representing 41.84% of our 
Company’s issued share capital attended our AGM that was 
held on 4 December 2019. Our Directors including the MD and 
Management team were present at the AGM to engage with our 
shareholders and addressed their queries regarding Hibiscus 
Petroleum ‘s financial and business performance. 

  Voting at our AGM was carried out by way of e-polling. Our 
Company appointed its share registrar, Tricor Investor & Issuing 
House Services Sdn Bhd as poll administrator to conduct the poll 
by way of electronic voting and Deloitte Risk Advisory Sdn Bhd 
as independent scrutineer to verify the poll results.

  Our forthcoming 10th AGM scheduled on 2 December 2020, 
will be held via a fully virtual platform. The Notice of this AGM 
will be issued on 30 October 2020, giving our shareholders 
32 days’ notice prior to the meeting. A letter will be sent on  

30 October 2020 to all shareholders notifying them that 
the Notice of the 10th AGM, Proxy Form, Administrative 
Guide, Annual Report 2019/2020 and the CG Report 
can be downloaded from our corporate website at  
https://www.hibiscuspetroleum.com. At this juncture, 
we wish to advise that a hard copy print-out of the  
Annual Report 2019/2020 will only be sent to shareholders 
upon request.

  The decision to hold a fully virtual AGM in December 2020 is in 
view of the prevalent COVID-19 pandemic, to ensure the safety of 
all individuals, in accordance with the Guidance on the Conduct 
of General Meetings by Listed Issuers issued by the Securities 
Commission on 18 April 2020, which was subsequently revised 
on 15 July 2020 (including any amendment(s) that may be made 
from time to time) and the latest revised standard operating 
procedures issued by Majlis Keselamatan Negara (MKN) on  
6 August 2020 (including any amendment(s) that may be made).

  Queries or concerns may be directed to the Board through the 
Chair or the Senior Independent NED:

  Encik Zainul Rahim bin Mohd Zain 
  (Chair)
  Email  : zainulrahim@hibiscuspetroleum.com 
  Tel   : +603 2092 1300
  Fax   : +603 2092 1301

  Mr Thomas Michael Taylor 
  (Senior Independent Non-Executive Director) 
  Email  : tmiketaylor@hibiscuspetroleum.com 
  Tel   : +603 2092 1300
  Fax   : +603 2092 1301

  Our Board also encourages other channels of communication 
with the stakeholders.

  The Board is pleased to report that the Group has been, and 
is continuously committed to, operating within its established 
governance framework which has been designed to foster 
transparency, integrity and good standards of behaviour of all 
personnel within the Group.

  This CG Overview Statement was approved by the Board on  
1 October 2020.


