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CORPORATE GOVERNANCE
OVERVIEW STATEMENT

This Statement is prepared in compliance with Bursa Malaysia Securities Berhad (“Bursa
Securities”) Main Market Listing Requirements (“MMLR”) and it is to be read together
with the Corporate Governance Report 2019 of the Company (“CG Report”) which is
available on the Company’s website: www.kimloong.com.my. The explanation for
departure is further disclosed in the CG Report.

The Board of Directors of Kim Loong Resources Berhad acknowledges the importance
of good corporate governance (“CG”) in protecting and enhancing the interest of
shareholders. As such the Board is committed towards adherence to the principles,
intended outcomes and best practices set out in the Malaysian Code on Corporate
Governance (“MCCG” or the “Code”) issued by the Securities Commission Malaysia.

The Board recognises the importance of CG and conscientiously strives to attain high business
ethics and governance in conducting the day-to-day business affairs of the Company and its
Group of Companies (“Group”), so as to safeguard and enhance shareholder’s value, which
includes protecting the interests of all stakeholders.

The Board believes that good CG adds value to the business of the Group and will ensure that
this practice continues. The Board of Directors believes in playing an active role in guiding the
Management through its oversight review while at the same time steer the Group’s business
direction and strategy.

The Board is pleased to disclose the manner and the extent in which the principles and practices
set out in the MCCG and governance standards in accordance with the MMLR of Bursa
Securities that have been adopted by the Company and the Group for all its business dealings
and affairs throughout the financial year ended 31 January 2019.
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Our Corporate Governance Framework, which is set out below, is vital in contributing towards our growth and long-term
sustainability.

SHAREHOLDERS

------------------------------------------------------- REGULATORS

BOARD OF

DIRECTORS l COMPANY SECRETARY ]

AUDIT NOMINATING
COMMITTEE COMMITTEE

REMUNERATION
COMMITTEE

EXTERNAL INTERNAL RISK MANAGEMENT &
AUDIT AuDIT SUSTAINABILITY COMMITTEE

PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS
I. Board Responsibilities
1.1 Roles of the Board

The Board’s pivotal role is to lead and establish the Group’s vision, strategic direction, key policies and framework,
including the management of the succession planning process of the Group and the appointment of key senior
management. In view thereof, the Board’s roles and responsibilities include but are not limited to the following:

. Reviewing and approving the strategic business plan developed by Management for the Group;

. Overseeing the conduct of the Group’s business to evaluate whether the business is being properly managed;

. Identifying and approving policies pertaining to the management of all risk categories including but not limited
to, credit, financial, market, liquidity, operational, legal and reputational risks of the Group’s business activities
and ensure the implementation of appropriate systems to manage these risks;

. Serving as the ultimate approving authority for all significant financial expenditure;

. Developing and implementing a shareholder communications policy for the Company;

. Reviewing the adequacy and the integrity of the Group’s internal control systems and management information
systems, including systems for compliance with applicable laws, regulations, rules, directives and guidelines;

. Approving the remuneration package of both Executive and Non-Executive Directors; and

. Ensuring that the Group adheres to high standards of conducts, ethics and corporate professional behaviour.
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The Board has delegated specific responsibilities to the following committees: -

i Audit Committee
i.  Nominating Committee
iii. Remuneration Committee

These Board Committees have been constituted with clear terms of reference and they are actively engaged to
ensure that the Group is in adherence with good CG.

Board Corporate Governance Manual

All Board members are expected to show good stewardship and act in a professional manner, as well as uphold the
core values of integrity and enterprise with due regard to their fiduciary duties and responsibilities. The Board has
formalised and adopted a Board Corporate Governance Manual (“Board CG Manual’) which provides guidance to
the Board in fulfilment of its roles, functions duties and responsibilities. The Board will review the Board CG Manual
as and when required to ensure relevance and compliance with the regulations. Extracts of the Board CG Manual is
now available at the Company’s website at www.kimloong.com.my. The Board CG Manual is the primary document
that elucidates on the governance of the Board, Board Committees and individual Directors.

The Board CG Manual sets out the role, functions, composition, operation and processes of the Board to ensure
that all Board members acting on behalf of the Company are aware of their duties and responsibilities as Board
members. The Board CG Manual also acts as a source of reference and primary induction literature in providing
insights to Board members and senior management.

The Board CG Manual covers amongst others, the following matters:

Policies on Corporate Social Responsibilities, Gender Equality and Sustainable
Board Charter

Role, Responsibilities and Power of the Board, Individual Directors, Chairman and Managing Director
Role of Board Committees

Role of Company Secretary

Board and General Meetings

Corporate Disclosure Policy

Whistle-blowing Policy

Code of Ethics and Conduct

Corporate Integrity Policy - Anti Fraud Policy

Risk Management Policy

Investor Relations Policy

This Board CG Manual will be regularly reviewed and updated in accordance with the needs of the Company and
any new regulations. Any amendments to the Board CG Manual shall be approved by the Board. The Board CG
Manual was adopted on 17 May 2018. Extracts of the Board CG Manual is available on the Company’s website at
www.kimloong.com.my.
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1.3 Roles and Responsibilities of the Executive Chairman, Managing Director, Executive Directors, Senior
Independent Non-Executive Director and Independent Non-Executive Directors.

EXECUTIVE CHAIRMAN MANAGING DIRECTOR

+ Ensure that the Board functions effectively,
cohesively and independently of Management

+ Promotes the highest standards of corporate
governance

+ Leads the Board, including presiding over Board
meetings and Company meetings and direct Board
discussions to effectively use the time available to
address the critical issues facing the Company

+ Promotes constructive and respectful relationship
among Board members and between Board
members and Management

« Ensures that there is effective communication
between the Company and/or Group and its
shareholders and relevant stakeholders

SENIOR INDEPENDENT
NON-EXECUTIVE DIRECTOR

« Acts as a sounding board for the Chairman and
Executive Directors

+ Acts as a conduit for the views of other Non-
Executive Directors

+ Conducts the Chairman’s annual performance
appraisal

+ Helps to resolve shareholders’ concerns

Develops the strategic direction of the Group

Ensures that the Company and/or the Group’s business
is properly and efficiently managed by ensuring that the
executive team implements the policies and strategies
adopted by the Board and its Committees

Ensures that the objectives and standards of
performance are understood by the Management and
employees

Ensures that the operational planning and control
systems are in place

Monitors performance results against plans

Take remedial action, where necessary

EXECUTIVE DIRECTOR

Under the leadership of the Group Managing Director,
makes and implements decisions in all matters affecting
the operations, performance and strategy of the
Group’s business

Provides specialist knowledge and experience to the
Board

Charts the overall business direction of the Group
Design, develops and implements strategic plans
Deals with day-to-day operations of the Group

INDEPENDENT NON-EXECUTIVE DIRECTOR COMPANY SECRETARY

+ Challenge constructively

+ Actively participate in Board decision making

+ Scrutinise management performance

- Satisfy themselves on the integrity of financial
information

+ Provide independent judgement, experience and
objectivity

Office of Executive Chairman

Advises the Board

Ensure accurate and timely information and required
support are provided to Directors

Organise Directors’ induction and training
Communicates with shareholders as appropriate and
ensures due regard is paid to their interests

The Company’s Chairman is an Executive Director and there are three (3) Independent Non-Executive Directors out
of seven (7) board members (excluding the two (2) Alternate Directors).
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The Nominating Committee has assessed, reviewed and determined that the chairmanship of Mr Gooi Seong Lim
remains based on the following justifications/aspects contributed by him, as a member of the Board -

. He has acted and will continue to act in the best interest of shareholders as a whole. Since the Chairman
represents shareholders with a substantial interest in the Company, he is well placed to act on behalf of the
shareholders and in their best interests;

. His vast experience in managing the operations of the Group’s business activities would enable him to provide
the Board with a diverse set of experience, expertise and skills to better manage and run the Group;

. He has exercised his due care in the interest of the Company and shareholders during his tenure as an Executive
Chairman of the Company;

. He has provided objectivity in decision making and ensured effective check and balance in the proceedings of
the Board, and

. He has shown tremendous commitment and played an integral role in stewardship.

Under the Code, it recommends that at least half of the Board of Directors comprises independent directors. As of
now, the Board is of the opinion that is should not urgently increase independent directors to form at least half of the
Board composition because the current number of independent directors is sufficient to ensure effective check and
balance of power and authority on the Board.

Segregation of Role and Responsibilities of Executive Chairman and Managing Director

The roles and responsibilities of the Executive Chairman and the Managing Director are held by two different
individuals to exercise and clearly separated to enable a balance of power and authority. This is in line with the
recommendation of the Code, which requires the Board to establish clear functions reserved for the Board and those
delegated to the management.

The Board is led by Mr Gooi Seong Lim, as the Executive Chairman, whilst the executive management is helmed by
Mr Gooi Seong Heen, the Managing Director of the Group. Both have many years of experience in managing the
Group’s core businesses.

The Executive Chairman is responsible for ensuring Board effectiveness and conduct. He ensures the integrity and
effectiveness of the governance process of the Board and acts as a facilitator at Board meetings. Every Board
resolution is put to a vote, if necessary, which would reflect the collective decision of the Board and not individuals
or an interest group. He also maintains regular dialogues/meetings with the Managing Director/Head of business
units on all operational matters.

The Managing Director has the overall responsibility for the profitability and development of the Group. He is
responsible for the stewardship of all the Group’s assets, day-to-day running of the business and effective
implementation of Board decisions, annual operating plan, budget, policies decisions as approved by the Board. The
Managing Director’s in-depth and intimate knowledge of the Group’s affairs contribute significantly towards the ability
of the Group to achieve its goals and objectives.

The segregation of duties between the Executive Chairman and the Managing Director facilitates an appropriate
balance of role, responsibility and accountability and promotes appropriate supervision of the management.

Qualified and Competent Company Secretaries

The Board is supported by three (3) qualified Companies Secretaries who are members of professional bodies such
as the Malaysian Institute of Chartered Secretaries and Administrators (MAICSA) or the Malaysian Association of
Company Secretaries (MACS) and are qualified to act as company secretary under Section 235(2)(a) of the
Companies Act, 2016.

The Company Secretaries are external Company Secretary from Tacs Corporate Services Sdn. Bhd. with vast
knowledge and experience from being in public practice and is supported by a dedicated team of company secretarial
personnel.
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The Company Secretaries are entrusted to record the Board’s and their Committees deliberations, in terms of issues
discussed, and the conclusions and the minutes of the previous Board meeting are distributed to the Directors prior
to the Board meeting for their perusal before confirmation of the minutes at the commencement of the following Board
meeting. The Directors may comment or request clarification before the minutes are tabled for confirmation and
signed by the Chairman of the meeting as a correct record of the proceedings of the meeting.

All Directors have direct access to the advice and services of the Company Secretaries whether as a full Board or in
their individual capacity, in discharging their duties.

The Board is regularly updated and advised by the Company Secretaries on new changes to the legislations and
Listing Requirements and the resultant implications to the Company and the Board in discharging their duties and
responsibilities.

The appointment and removal of the Company Secretaries is a matter for the Board as a whole. The Board is satisfied
with the performance and support rendered by the Company Secretaries to the Board in the discharge of their
functions.

1.5 Access to Information and Advice

The Executive Chairman and the Managing Director have the primary responsibility for organising information
necessary for the Board to deal with the agenda and ensuring all Directors have full and timely access to the
information relevant to matters that will be deliberated at Board meetings.

In exercising their duties, all Directors have the same right of access to all information within the Group and they
have a duty to make further enquiries which they may require in discharging their duties. The Directors also have
access to advice and services of the Company Secretaries, who are available to provide them with appropriate advice
and services to ensure that Board meeting procedures are followed and all applicable rules and regulations are
complied with. If necessary, the services of other senior management will be arranged to brief and help the Directors
to clear any doubt or concern to further facilitate the decision-making process.

All Directors are provided with an agenda and a set of comprehensive Board papers, issued within sufficient time
prior to Board meetings to ensure that the Directors can appreciate the issues to be deliberated on, and where
necessary, to obtain further explanation. The Board papers include updates on financial, operational and corporate
developments of the Group. Board papers are also presented with details on other issues that may require the Board’s
deliberation or decisions, policies, strategic issues which may affect the Group’s businesses and factors imposing
potential risks affecting the performance of the Group. Senior management staff and external advisors may be invited
to attend Board meetings, to advise and provide the Board with detailed explanations and clarifications whenever
necessary on matters that are tabled.

The Board papers prepared for the quarterly scheduled meetings include, among others, the following:

. Minutes of previous Board meeting

. Minutes of the Board Committee’s meeting
. Reports on matters arising

. Quarterly financial report

. Report on operations

Other matters highlighted for the Board’s decision include the approval of corporate plans, acquisitions and disposals
of assets that are material to the Group, major investments, changes to management and control structure of the
Group, including key policies, procedures and authority limits.

1.6 Independent Professional Advice
The Directors, whether acting as a full Board member or in their individual capacity, in the furtherance of their duties,

may obtain independent professional advice at the Company’s expense, in the event that circumstances warrant the
same. The Company has placed internal procedures for the application and appointment process for the services.
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Conflict of Interest and Related Party Transactions

The Directors are responsible at all times to determine whether they have a potential or actual conflict of interest in
relation to any matter, which comes before the Board. All Directors are required to make declarations on whether
they have any interest in transactions tabled at Board meetings. The Directors acknowledged that they have to
declare any interest they have in the Company and its subsidiaries and abstained from the deliberation and voting
on the related resolutions at the Board or any general meetings convened to consider the matter. In the event that a
corporate proposal is required to be approved by shareholders, interested directors will abstain from voting in respect
of their shareholdings in Kim Loong Resources Berhad on the resolution related to the corporate proposal, and will
further ensure that persons related to them also refrain from voting on the resolution.

Il. Board Composition

2.1

2.2

The Board composition is in compliance with Paragraph 15.02(1) of the MMLR of Bursa Securities which stipulates
that at least two Directors or 1/2 of the Board, whichever is higher, must be independent directors and also the
recommendation by the MCCG to have at least half of the Board comprises independent directors.

As of now, the Board does not believe that it should urgently increase independent directors to form at least half of
the Board composition because the current number of independent directors is sufficient to ensure effective check
and balance in the Board. However, the Board will continuously review and evaluate such recommendation.

Details of the current individual director’s qualifications and experiences are presented in the Board of Directors’
Profile from page 12 to 16 of this Annual Report.

Independent Non-Executive Directors

The presence of Independent Non-Executive Directors provides a pivotal role in corporate accountability. The role of
the Independent Non-Executive Directors is particularly important as they provide independent and objective views,
advice and judgement and ensure strategies proposed by the management are thoroughly discussed and evaluated,
and that the long-term interests of stakeholders are considered. The Independent Non-Executive Directors do not
participate in the operation of the Group in order to uphold their objectivity and fulfil their responsibility to provide
check and balance to the Board.

i.  Annual Assessment of Independent Directors

The Board recognises the importance of independence and objectivity in its decision-making process. The
Independent Directors who are professionals of high calibre and integrity and possess in-depth knowledge of
the Group's business, bring their independent and objective views and judgement to Board deliberations.

During the financial year, the Board through the Nominating Committee performs an evaluation of all Directors
including the Independent Directors and was satisfied that the Independent Directors continued to exercise
independent and objective judgement and acted in the interest of the Company and its stakeholders.

ii. Tenure of Independent Director

The Board noted the recommendation of the Code that the tenure of an Independent Director should not exceed
a cumulative term of nine (9) years. Upon completion of the nine (9) years, an independent director may continue
to serve on the board as a non-independent director. If the Board intends of retaining an individual as
independent director beyond nine years, it should justify and seek annual shareholders’ approval. If the board
continues to retain the independent director after twelve (12) years, the board should seek annual shareholders’
approval through a two-tier voting process.

The Nominating Committee and the Board have deliberated on the recommendation and hold the view that the
ability of an Independent Director to exercise independent judgement is not affected by the length of his service
as an Independent Director. The suitability and ability of Independent Director to carry out his roles and
responsibilities effectively are very much a function of his calibre, experience and personal qualities. Restriction
on tenure may cause loss of experience and expertise that are important contributors to the efficient working of
the Board.
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Both the Nominating Committee and the Board have assessed the independence of Mr Gan Kim Guan, who
has served as an Independent Non-Executive Director of the Company for a cumulative term of more than
twelve (12) years, and recommended him to be retained as the Independent Non-Executive Director of the
Company based on the following justifications:

a) He has fulfilled the criteria under the definition of an Independent Director as stated in the MMLR of Bursa
Securities, and thus, he would be able to provide independent judgement, objectivity and check and balance
to the Board;

b) He performs his duties and responsibilities diligently and in the best interests of the Company without being
subject to influence of the management;

¢) Hisin-depth knowledge of the Group’s businesses and his extensive knowledge, commitment and expertise
continue to provide invaluable contributions to the Board;

d) He, having been with the Company for more than twelve (12) years, is familiar with the Group’s business
operations and has devoted sufficient time and attention to his professional obligations and attended the
Board and Committee meetings for an informed and balanced decision making;

e) Heisindependent as he has shown great integrity and he has not entered into any related party transaction
with the Group; and

f)  Hes currently not sitting on the board of any other public and/or private companies having the same nature
of business as that of the Group.

Both the Nominating Committee and the Board also recognise the benefits of the experience, valuable insights,
expertise and stability brought by Mr Gan Kim Guan and his continued service will serve the interest of the
Company and its shareholders.

The Board is unanimous in its opinion that Mr Gan Kim Guan, who has served on the Board as an Independent
Director, exceeding a cumulative term of twelve (12) years, continues to fulfil the criteria and definition of an
Independent Director as set out under Paragraph 1.01 of the MMLR of Bursa Securities.

In this respect, the Board has approved the continuation of Mr Gan Kim Guan as an Independent Director of
the Company. The Board believes that it is in the best position to identify, evaluate and determine whether any
Independent Director can continue acting in the best interests of the Company and bringing independent and
professional judgement to board deliberations. Accordingly, the Board strongly recommends retaining Mr Gan
Kim Guan as Independent Non-Executive Director and will be tabling an Ordinary Resolution to shareholders
at the 44th AGM for the said purpose. Shareholders’ approval for the Ordinary Resolution will be sought on a
single tier voting process.

Shareholder Approval for Retention of Independent Director

The Board takes cognizance of the recommendation of the Code regarding tenure of Independent Directors but
will seek approval of the shareholders through a single tier voting process for retention of Independent Director
who has served for a cumulative term of more than twelve (12) years. This is in line with the general rule on
voting as provided in the Companies Act, 2016 which states that every shareholder has one vote for every share
he holds, and resolutions are to be decided by a simple majority for ordinary resolutions and 75% of votes for
special resolutions through a single tier voting process.

Independent Directors and Balance of Power
The Code recommends that at least half of the Board comprises Independent Directors. The Board is of the
opinion that current number of Independent Directors is sufficient to ensure balance of power and authority on

the Board.

The Board is also satisfied with the Board’s composition in respect of representation of minority shareholders
by the Independent Non-Executive Directors.
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Board Diversity

The Board acknowledges the importance of boardroom diversity policy and target by the Code. When appointing a
Director, the Nominating Committee and the Board will always evaluate and match the criteria of the candidate to
the Board based on individual merits, experience, skill, competency, knowledge and potential contribution, whilst the
Code will also be given due consideration for boardroom diversity.

The Company does not set any specific target for boardroom diversity and female representation will be considered
when suitable candidates are identified.

Foster Commitment of the Director
Board Meetings

The Board normally meets at least four (4) times a year with additional meetings convened when urgent and important
decisions need to be taken between scheduled meetings. Due notice of issue to be discussed, deliberated and
conclusions arrived are recorded in discharging its duties and responsibilities.

During the financial year, the Board met on five (5) occasions where it deliberated upon and considered a variety of
matters including approving the Group’s financial results, strategic and investment decisions as well as financial and
operating performance of its subsidiary companies.

The agenda for each Board meeting and papers relating to the agenda are sent to all Directors at least seven (7)
days before the meeting, in order to provide sufficient time for the Directors to review the Board papers and seek
clarifications, if any.

All proceedings at the Board meetings are recorded by way of minutes and signed by the Chairman of the respective
meeting.

Time Commitment and Protocol for Accepting New Directorships

The Directors are aware of the time commitment expected from them to attend to matters of the Group in general,
including attendance at meetings of the Board and Board Committees and other types of meeting. Meetings for each
financial year are scheduled in advance for Directors to plan their schedule ahead.

The Board is satisfied with the level of time commitment given by the Directors in the discharge of their roles and
responsibilities as the Directors of the Company as evidenced by their attendance at the respective meetings set out
below:

Name of Director Status of Directorship Number Meetings Percentage
Attended (%)
Gooi Seong Lim Executive Chairman 5 100
Gooi Seong Heen Managing Director 4 80
Gooi Seong Chneh Executive Director 5 100
Gooi Seong Gum Executive Director 4 80
Gan Kim Guan Senior Independent Non-Executive Director 5 100
Chan Weng Hoong Independent Non-Executive Director 4 80
Cheang Kwan Chow Independent Non-Executive Director 5 100

All Directors have complied with the minimum 50% attendance requirements in respect of board meeting as stipulated
by the MMLR.

Under the existing practice, the Directors shall inform the Board before accepting new directorships in other
companies and ensure that their number of directorships in public listed companies is in compliance with the MMLR
of Bursa Securities.
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2.6

Overall Board Effectiveness

The Board reviews its performance and that of the Board Committees and individual Directors on an annual basis
based on a set of predetermined criteria on a process that is facilitated by the Nominating Committee. The Nominating
Committee will assess the overall Board and Board Committees’ performance and effectiveness as a whole.

The Nominating Committee is satisfied that the Board and Board Committees’ composition has fulfilled the criteria
required, possess a right blend of knowledge, experience and mix of skill as below:

Board Skills and Experience Core Business

Accounting & Finance Cultivation of oil palm, palm oil milling
Agronomist and investment holding
Business Administration

Chemical Engineering

Civil Engineering

Construction Site Management

Investment and wealth management

Management

Marketing

Palm Oil Mill Management

Rubber / Oil Palm Estate management

Plantation and Milling operations

Property Development

Mechanical Engineering

Directors Training

All Directors including the Alternate Directors have completed the “Mandatory Accreditation Programme for Directors
of Public Listed Companies” pursuant to Paragraph 15.08 of the MMLR of Bursa Securities.

During the financial year under review, the Board has discussed training programmes proposed for the Directors’
attendance. Directors are also encouraged to participate in seminars and/or conferences organised by relevant
regulatory authorities, professional bodies and commercial entities providing training. This is part of their Continuous
Education Programme to keep abreast with relevant new developments on a continuous basis on the general
regulatory, economic, industry and technical developments to further enhance their skills, knowledge and experience
as well as update themselves on new developments in the business environment in order to fulfil their duties as
Directors.

Directors also receive briefing from Internal and External Auditors on updates in financial reporting and new
accounting standards affecting the Group, bankers on available financial instruments and suppliers/contractors on
their products. The Executive Directors represent the Group at the Committee of East Malaysia Planters’ Association
and Malaysian Estate Owners’ Association and they are kept informed on new developments affecting the plantation
industry.
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During the financial year under review, the Directors have attended the following training programmes/courses and/or

conferences listed below:

51

Q (S) o
Q Q <
\§Q ~Zg’0 C}\Q 0\)& Q \2\00 QCBQ \l_‘bé)
o N @
§ ® © ® < O & & N
& O O S Q& $® N o
29 < O & Q ESIEERS
S oo\ oo\ oo\ o & @ § oo\
o & ) & C; O <) o
19 March 2018 -
KPMG Audit Committee PY
Institute - Breakfast
Roundtable 2018
9 April 2018 -

Ernst & Young, One-day

Malaysian Financial

Reporting Standard Training ¢ °® PY PY P P P
(MFRS 15 - Revenue

from Contract with Customers

& MFRS 141 Agriculture)

10 April 2018 -

Ernst & Young, Half-day

Malaysian Financial ® ® ° ° Y ® ®
Reporting Standard Training

(MFRS 9 - Financial

Instruments)

10 April 2018 -

Ernst & Young, Half-day
Malaysian Financial
Reporting Standard Training
(MFRS 1 - First -time
Adoption of Malaysian
Financial Reporting
Standards)

19 May 2018 -

The Society of Chinese
Accountants & Auditors,
Hong Kong - World
Chinese Accountants
Conference

16 & 17 July 2018 -

Lembaga Hasil Dalam

Negeri and Chartered

Tax Institute ®
of Malaysia (CTIM) -

National Tax Conference

2018

15 August 2018 -
DBS 5G Technology L4
Conference
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21 August 2018 -
Samsung Securities, P
Samsung Group Asia
Conference

12-15 November 2018 -
RSPO The 16" Roundtable
on Sustainable Palm Qil
Conference

21 November 2018 -

BSI Training Academy,

Malaysian Sustainable L ® ® ® ® ® ® [ )
Palm Oil Awareness

Training Course

4 December 2018 -
CTIM, 2019 Budget ()
Seminar

17 January 2019 -

Lembaga Minyak Sawit
Malaysia, Palm Oil Economic
Review and Outlook

2.7 Board Committees

In order to assist in the execution of Board’s responsibilities for the Group, certain functions have been delegated by
the Board to Board Committees. Clearly defined terms of reference have been given to these Committees to enable
them to operate effectively. However, these Committees do not have any executive powers. The Chairman of the
respective Committees reports to the Board the outcome of the Committee meetings and such reports are
incorporated in the Board papers (except the power of the Audit Committee to report to Bursa Securities in
circumstances described in the Audit Committee Report).

The Board periodically reviews the Committees’ Terms of Reference.
a. Audit Committee

The Audit Committee serves as a focal point of communication between Directors, External Auditors, Internal
Auditors and the Senior Management on matters pertaining to financial accounting, reporting and controls. The
Committee also assists the Board in fulfilling its fiduciary responsibilities as to accounting policies and reporting
practices of the Company and all subsidiaries and the sufficiency of auditing of the Group. It is also the Board’s
principal agent in ensuring independence of the Company’s External Auditors and the adequacy of disclosures
to shareholders.

The Committee has full access to the auditors both internal and external, who in turn, have access at all times
to the Chairman of the Audit Committee.
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In line with good corporate governance practices, none of the Executive Directors are members of the Audit
Committee. The Terms of Reference of the Audit Committee is available on the Company’s website at
www.kimloong.com.my and the Report of the Audit Committee is disclosed on pages 71 to 74 of this Annual
Report. The works of the Audit Committee during the financial year ended 31 January 2019 are also set out in
the Report of the Audit Committee.

b. Remuneration Committee

The Remuneration Committee is responsible for recommending the remuneration framework and the
remuneration packages of the Executive Chairman, Managing Director, Executive Directors and senior
management, so as to ensure that rewards are linked to their performance and contributions to the Group’s
growth and profitability in order to align the interest of the Directors and senior management with those of
shareholders. The Committee also ensures that the level of remunerations for Executive Directors and senior
management are linked to their level of responsibilities and contribution to the effective functioning of the
Company. None of the Executive Directors participated in any way in determining their individual remuneration.

The Board as a whole determines the remuneration packages of Independent Non-Executive Directors with the
Directors concerned abstaining from discussions in respect of their individual remuneration. In deciding on an
appropriate level of fees for each Independent Non-Executive Director, the Board has considered the
responsibility level and time commitment required in attending both the scheduled and special Board meetings,
deliberation time required for Board papers, as well as the number of Board Committees involved.

The Terms of Reference of the Remuneration Committee is available on the Company’s website at
www.kimloong.com.my and the Report of the Remuneration Committee on page 75 of this Annual Report.

c. Nominating Committee

The Nominating Committee is empowered by the Board through clearly defined terms of reference to ensure
that there are appropriate procedures in place for the nomination, selection and evaluation of Directors. The
Nominating Committee assesses the effectiveness of the Board as a whole and each of the Board Committees
as well as the contribution of each individual Director, including the Independent Non-Executive Directors,
Executive Chairman and Managing Director on an annual basis. All assessments and evaluations carried out
by the Nominating Committee in discharging its duties are documented in the minutes of meetings.

The objective of the assessment of the effectiveness of the Board as a whole, the Board Committee and the
contribution of each Director was to improve the Board and the Committee’s effectiveness and to enhance the
Director’s awareness on the key areas that need to be addressed. The evaluation result was tabled for
consideration of the Nominating Committee and its recommendations to the Board.

The Board, through the Nominating Committee’s annual appraisal process, believes that it possesses the
required mix of skills, experience and other qualities including core competencies brought by Independent Non-
Executive Directors which enables it to discharge its duties in an effective manner in light of the challenging
economic and operating environment in which the Group operates. Furthermore, the Board continuously reviews
its size and composition with particular consideration on its impact on the effective functioning of the Board.

The Board appoints its members through a selection process. All new appointees will be considered and
evaluated by the Nominating Committee for the candidates’ ability to discharge responsibilities as expected
from them. The Committee will then recommend the candidates to be approved and appointed by the Board.
The Company Secretaries will ensure that all appointments are properly made and that legal and regulatory
obligations are met.

The Terms of Reference of the Nominating Committee is available on the Company’s website at
www.kimloong.com.my and the Report of the Nominating Committee on page 76 of this Annual Report.



KIM LOONG RESOURCES BERHAD (22703-K) < ANNUAL REPORT 2019

CORPORATE GOVERNANCE
OVERVIEW STATEMENT

(cont’d)

lll. Remuneration

3.1 The remuneration policy of the Company is based on the philosophy to enable the Company to attract and retain
Directors and senior management of calibre and relevant experience and expertise to manage the Group successfully.
For an Executive Director and senior management, the remuneration will depend on the achievement of goals
including targets and personal achievement and is linked to Group and individual performance. In the case of a Non-
Executive Director, the level of remuneration reflects the experience, expertise and level of responsibilities undertaken
by the particular Non-Executive Director concerned. All Independent Non-Executive Directors are paid Director’s
fees for serving as Directors on the Board and its Committees. The Company also reimburses reasonable expenses
incurred by these Directors in the course of their duties.

a. The level and make up of Remuneration

The remuneration package of the Executive Directors and senior management is reviewed by the Remuneration
Committee for consideration of the Board.

The remuneration of all Non-Executive Directors is reviewed by the Board, based on their experience and
expertise and the level of responsibilities of the Directors concerned as well as the condition of the industry.

b. Procedure

The Remuneration Committee recommends to the Board the remuneration package of the Executive Directors
and senior management. The Executive Directors do not participate in decisions regarding their own
remuneration packages. The Board as a whole determines the remunerations of Non-Executive Directors with
individual Directors abstaining from making decisions in respect of their individual remunerations. The Directors’
fees and meeting allowance are approved at the AGM by shareholders.

c. Disclosure
A summary of the remuneration of the Directors of the Group and of the Company for the year ended 31 January

2019, distinguishing between Executive and Non-Executive Directors, with categorisation into appropriate
components is set out as below:

Group
Benefit Meeting
Directors' Basic -in Other Attendance
Fees Salary Bonus -kind Benefits Allowance Total
RM RM RM RM RM RM RM
Gooi Seong Lim 80,500 840,000 726,000 7,000 221,537 6,500 1,881,537
(Executive Chairman)
Gooi Seong Heen 80,500 936,000 822,000 31,946 249,376 9,250 2,129,072
(Managing Director)
Gooi Seong Chneh 80,500 840,000 726,000 7,000 221,537 9,750 1,884,787
(Executive Director)
Gooi Seong Gum 80,500 840,000 726,000 24,400 221,537 8,250 1,900,687
(Executive Director)
Gan Kim Guan 100,000 - - - - 2,500 102,500

(Senior Independent
Non-Executive Director)
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Group
Benefit Meeting
Directors' Basic -in Other Attendance
Fees Salary Bonus -kind Benefits Allowance Total
RM RM RM RM RM RM RM
Chan Weng Hoong 94,000 - - - - 2,000 96,000
(Independent
Non-Executive Director)
Cheang Kwan Chow 94,000 - - - - 2,500 96,500
(Independent
Non-Executive Director)
TOTAL 610,000 3,456,000 3,000,000 70,346 913,987 40,750 8,091,083
Company
Benefit Meeting
Directors' Basic -in Other Attendance
Fees Salary Bonus -kind Benefits Allowance Total
RM RM RM RM RM RM RM

Executive Director:
Gooi Seong Lim - 480,000 480,000 7,000 139,793 2,500 1,109,293
(Executive Chairman)

Gooi Seong Heen - 576,000 576,000 31,946 167,632 2,000 1,353,578
(Managing Director)

Gooi Seong Chneh - 480,000 480,000 7,000 139,793 2,500 1,109,293
(Executive Director)

Gooi Seong Gum - 480,000 480,000 24,400 139,793 2,000 1,126,193
(Executive Director)

Gan Kim Guan 100,000 - - - - 2,500 102,500
(Senior Independent
Non-Executive Director)

Chan Weng Hoong 94,000 - - - - 2,000 96,000
(Independent
Non-Executive Director)

Cheang Kwan Chow 94,000 - - - - 2,500 96,500
(Independent
Non-Executive Director)

TOTAL 288,000 2,016,000 2,016,000 70,346 587,011 16,000 4,993,357
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d. Senior Management

The Company has an existing policy whereby the remuneration of employees is classified as confidential.
The remuneration details for senior management are not disclosed as the Board is of the view that it would not
be in the best interest of the Company to disclose the details given the competitiveness in the market for good
senior management. It could also possibly give rise to unnecessary staff rivalry and disillusionment.

The performance of senior management is evaluated on an annual basis and measured against pre-determined
targets including responsibilities. The Board will ensure that the remuneration for senior management is
appropriately commensurate with their performance, in order to attract, retain and motivate them to contribute
positively towards the Group's performance.

PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT
4.1 Compliance of Financial Statements with Applicable Financial Reporting Standards

The Audit Committee is tasked with assisting the Board in maintaining a sound system of internal control across the Group.
Accurate and reliable financial statements are a key outcome of a sound system of internal control and towards this end,
the Audit Committee considers the following on a regular basis:

. Changes in accounting policies, practices and implementation thereof
. Significant adjustment arising from external audit process

. Qualification of the External Auditors’ report (if any)

. Going concern assumption

. Adequacy and appropriateness of disclosures

The Audit Committee also meets with the External Auditors without the presence of Management, and this is a forum at
which the External Auditors may raise, among other matters, any concern they may have on the compliance aspect of the
financial statements.

The Directors consider that in preparing the financial statements, the Group has used appropriate accounting policies,
consistently applied and supported by reasonable and prudent judgment and estimates. All accounting standards which
the Board considers to be applicable have been adopted, subject to any explanation for material departures disclosed in
the notes to the financial statements.

The Finance Director updates the Audit Committee regularly on the Group’s financial performance and highlights key
issues in connection with the preparation of the results, including the adoption of new accounting standards/policies. The
Finance Director is responsible for ensuring that the Group is aware of impending changes to the accounting standards
and also the relevant regulatory requirements, recognises the implication of those changes and complies with the
requirements.

The Company’s financial statements are prepared in accordance with the requirements of the Companies Act, 2016 and
Malaysian Financial Reporting Standards in Malaysia. The Board is responsible to ensure that the financial statements
give a true and fair view and balanced and understandable assessment of the state of affairs of the Company and of the
Group. The Audit Committee assists the Board to ensure accuracy and adequacy of all information for disclosure and
compliance with accounting standards.

The Board presents a balanced and meaningful assessment of the Group’s financial performance and prospects to the
shareholders, investors and regulatory authorities, primarily through the quarterly and annual financial statements,
Chairman’s Statement and Management Discussion & Analysis in the Annual Report.
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External Auditors

The Board through the establishment of the Audit Committee, has established a good working relationship with its External
Auditors i.e., Messrs Ernst & Young. The Group also maintains a transparent and professional relationship with its External
Auditors in seeking professional advice and ensuring compliance with the applicable Malaysian Financial Reporting
Standards in Malaysia. Messrs Ernst & Young report to the shareholders of the Company on their opinion which are
included as part of the Group’s Annual Report with respect to their audit on each year’s statutory financial statements.
The Company’s External Auditors are appointed every year during the AGM.

The External Auditors are invited to attend the Audit Committee meetings and AGM and are available to answer
shareholders’ questions on the conduct of the statutory audit and the preparation and content of their audit report.

The Board has adopted a procedure in relation to the provision of non-audit services by the Company’s External Auditors
to ensure that it is not in conflict with the role of the External Auditors or their independence. The External Auditors are
required to declare their independence annually.

The Audit Committee is responsible to review all the non-audit services provided by the External Auditors and the aggregate
amount of fees paid to them. Details of the amounts paid to the External Auditors for non-audit services performed during
the year are set out in the Additional Compliance Information of this Annual Report.

The Audit Committee is also aware of the recommendation of the Code to have policies and procedures in place to assess
the suitability and independence of External Auditors. Considering the expertise and existing business knowledge of the
current External Auditors and the location of the Company and its subsidiaries, the Audit Committee is of the opinion that
the current External Auditors are still suitable for re-appointment. While assessing the independence of the External
Auditors, the Audit Committee is satisfied and agreed with the representation by the External Auditors in their Audit Planning
Memorandum for the audit of the financial year ended 31 January 2019, that they are independent in accordance with the
By-laws (on Professional Ethics, Conduct and Practise) of the Malaysian Institute of Accountants. Furthermore, during
the financial year ended 31 January 2019, the External Auditors were not engaged for any significant services other than
the statutory audit.

The Board is satisfied based on advice from the Audit Committee that the provision of the non-audit services does not in
any way compromise on their independence. In addition, the Audit Committee has obtained a written assurance from the
External Auditors confirming that they are and have been independent throughout the conduct of the audit engagement
in accordance with the terms of all relevant professional and regulatory requirements.

Internal Audit Function

The Group’s internal audit function adopts a co-sourcing model whereby risk management and specialised audits are
performed by the holding company, Sharikat Kim Loong Sendirian Berhad which acts independently from the activities
and operations of the Group. With effect from 1 January 2019, as part of the business rationalisation process, the Internal
Audit team of the holding company was transferred to the Company and all functions previously done by the holding
company’s Internal Audit team are now being performed by the Company itself. The internal audit team reports to the
Head of Internal Audit and the Audit Committee. Meanwhile KPMG Management & Risk Consulting Sdn. Bhd.,
a professional service firm has been appointed to perform risk-based internal audit where results are directly reported to
the Audit Committee.

The main purposes of the Internal Auditors are:

. To review effectiveness of the Group’s systems of internal controls;

+  Assist in reviewing the adequacy, integrity and effectiveness of the Company’s internal control system for the Board
as well as to assist in drafting the Statement of Risk Management and Internal Control in the Annual Report;

. Support the Audit Committee in evaluating the effectiveness of the existing internal control system, identify future
requirements and co-develop a prioritized action plan to further enhance the internal control system;

. Identify the key business processes within the Group and the Company that Internal Audit should focus on;

+  Allocate necessary resources to selected areas of audit in order to provide management and the Audit Committee
an effective and efficient level of internal audit coverage; and

. Coordinate risk identification and risk management processes and activities.
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4.4

4.5

4.6

The Internal Auditors adopts a risk-based auditing approach by focusing on identified high risk areas for compliance with
control policies and procedures, identifying business risk which have not been appropriately addressed and evaluating
the adequacy and integrity of controls and statutory requirements based on an internal audit plan agreed annually with
the Audit Committee and report on the systems of financials and operations control to the Audit Committee. Submission
of the audit results to the Management and the Audit Committee would ensure that the Management is compliant with the
internal control systems and implementing continuous improvement.

Related Party Transactions

Directors recognise that they have to declare their respective interests in transactions with the Company and with the
Group and abstain from deliberation and voting on the relevant resolution in respect of such transactions at the Board or
at any general meetings convened to consider the matter. The Company has an internal framework to ensure it complies
with the related party transactions as prescribed in the Listing Requirements. The related party transactions are recorded
and presented to the Audit Committee on a quarterly basis for review and discussion should any concern arise. All related
party transactions are reviewed as part of the annual internal audit plan, and the Audit Committee reviews any related
party transactions and conflict of interest situation that may arise within the Group including any transactions, procedure
or course of conduct that causes questions of management integrity to arise.

Risk Management Framework

The Board recognises that risk management is an integral part of the Group’s business operations and is important for
the achievement of its business objectives. The Group has established a Risk Management and Sustainability Committee
(“RMSC”) that is chaired by the Managing Director and its members comprise the Executive Directors, Heads of Divisions
& Departments (“HODS”) and staff from key operations. They have also been trained to identify the risks relating to their
areas; the likelihood of these risks occurring; the consequences if they do occur; and the actions being and/or to be taken
to manage these risks to the desired level. The risk profiles and risk treatment measures determined from this process
are documented in risk registers with each business or operations area having its respective risk register.

The risk registers are eventually compiled to form the Group Risk Profile for reporting to the RMSC and the Audit
Committee.

Ongoing risk management education and training is provided at Management and staff level by members of the RMSC.
Internal Control

The Board acknowledges that it is responsible for the Group’s system of internal controls which is to maintain a sound
system of internal control to safeguard shareholders’ investment and the Group’s assets. It involves key management of
each business unit to meet the Group’s particular needs, manage risks to which it is exposed, the effective and efficient
conduct of operations, financial controls and compliance with laws and regulations as well as with internal procedures
and guidelines to provide reasonable but not absolute assurance against misstatement or loss.

The review on the systems of internal control is set out under the Statement on Risk Management & Internal Control as
set out in pages 63 to 70 of this Annual Report.

The Statement on Risk Management & Internal Control provides an overview of the risk management framework and
state of internal control within the Group.

PRINCIPLE C: INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP WITH STAKEHOLDERS

5.1

Corporate Disclosure Policy

The Company’s Corporate Disclosure Policy provides a framework for the Board, management and relevant staff to
communicate effectively with shareholders, investors, other stakeholders and the public generally. The policy encompasses
the following objectives:

. to raise awareness and provide guidance to the Board and employees of the Group on the Company’s disclosure
obligations and practices;
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+  to provide policies and guidelines in disseminating information to, and in dealing with shareholders, financial analysts,
media, regulators, the investing community and other stakeholders;

. to ensure compliance with applicable legal and regulatory requirements on disclosure of material information; and

+  to build good relations with the investing community to foster trust and confidence.

The Corporate Disclosure policy regulates the review and release of information to the stock exchange as well as through
the Company’s website, facilitating timely and accurate disclosure of the Company’s affairs.

Leveraging on Information Technology for Effective Dissemination of Information
The Board recognises the importance of information technology for effective dissemination of information.

The Company’s website has become a key communication channel for the Company to reach its shareholders and general
public. The website has a number of sections which provide up-to-date information on Group activities, Board Charter,
financial results, announcements released to Bursa Securities, annual reports and company profile, corporate
presentations and other information on the Company and can be found on the Company’s website at
www.kimloong.com.my to further enhance investors and shareholders communication.

Insider Trading

Directors and senior management are prohibited from dealing in securities if they have knowledge of any price-sensitive
information which has not been publicly disclosed in accordance with the Listing Requirements and the relevant regulatory
provisions.

Dialogue between the Group and Investors

The Board adheres to the disclosure requirements of Bursa Securities and ensures timely release of the financial results
on a quarterly basis in order to provide its shareholders with an overview of the Group’s financial and operational
performance. In addition, it communicates with its shareholders, institutional and potential investors through various
announcements made during the year.

This Annual Report is also an important channel of communication to reach shareholders and investors as it provides
comprehensive information pertaining to the Group.

A press conference is normally held after the AGM and/or Extraordinary General Meeting (‘EGM’) of the Company to
provide the media the opportunity of receiving an update from the Board and to address any queries or areas of interest
by the media.

In addition, the Group recognises the need for independent third-party assessment of itself. In this regard, the Executive
Chairman, Managing Director and key senior management of the Group also conduct dialogue sessions or briefings with
Investment/Financial Analysts and the Press on the results, performance and the potential of new developments of the
Group. These briefings enable a direct and frank dialogue on the affairs of the Group.

Other avenues whereby shareholders and interested stakeholders have access to company data are through quarterly
filing of financial data at Bursa Securities and via the Company’s website at www.kimloong.com.my which they can access
for information about the Group.

AGM

The AGM is the principal forum of dialogue with shareholders. In accordance with the Company’s Articles of Association
(Constitution), Notice of AGM together with a copy of the Company’s Annual Report is sent to shareholders at least twenty-
one (21) days prior to the meeting.

Each item of special business included in the notice of meeting is accompanied by an explanation for the proposed
resolution. All Directors had attended the AGM held during the financial year. At the AGM, the Board presents the progress
and performance of the Group as contained in the Annual Report and shareholders are encouraged to participate and are
given every opportunity to raise questions or seek more information during the meeting. The Executive Chairman,
Managing Director and Board members are available to respond to all shareholders’ queries.
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Shareholders who are unable to attend are allowed to appoint proxies to attend and vote on their behalf. Shareholders
can also leave written questions for the Board to respond. The Share Registrar is available to attend to matters relating
to shareholders’ interests.

Shareholders are welcome to raise queries by contacting the Company at any time throughout the year and need not wait
for the AGM for such an opportunity.

Poll Voting

The Company has always made the necessary preparation for poll voting for all resolutions tabled at the AGM and EGM.
The Company will explore the suitability and feasibility of employing electronic means for poll voting. The Company
conducted poll voting in respect of all resolutions put before the shareholders at the last AGM and EGM as required by
the Listing Requirements. The poll results of each resolution were announced to Bursa Securities after the AGM and EGM
via Bursa Link on the same day.

Annual Report

The Directors believe that an important channel to reach shareholders and investors is through the Annual Report. Besides
including comprehensive financial performance and information on the business activities, the Group strives to improve
the contents of the Annual Report in line with the developments in corporate governance practices.

The Company’s Annual Report can be accessed at the Company’s website at www.kimloong.com.my. Bursa Securities
also provides facilities for the Company to electronically publish all its announcements, including full version of its quarterly
results announcements and Annual Report at its website at www.bursamalaysia.com.

Compliance Statement

The Company has committed to achieving high standard of corporate governance throughout the Group and to the highest
level of integrity and ethical standards in all its business dealings.

This Statement has been reviewed and approved by the Board of Directors at a meeting held on 15 May 2019.



