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CORPORATE

GOVERNANCE

Sembcorp Marine Ltd (“Sembcorp Marine” or the “Company”) is 

committed to attaining a high level of corporate governance to help ensure 

the future sustainability of the organisation and to create long term value 

for its shareholders. This report outlines Sembcorp Marine’s corporate 

governance practices with reference to Singapore Code of Corporate 

Governance 2012 (“Code”). The Company has complied in all material 

aspects with the principles and guidelines set out in the Code and any 

deviations are explained in this report. Sembcorp Marine will continue 

to review its corporate governance policies regularly in order to enhance 

its corporate governance standard and to meet the rising expectations of 

shareholders and investors. 

BOARD MATTERS

Board’s Conduct of its Affairs (Principle 1) 

Effective Board to lead and control 

The board of directors (“Board”) is responsible for overseeing 
the business affairs of the Company and its subsidiaries 
(collectively the “Group”) and setting strategic direction and 
establishing goals for Management. The Board works with 
Management to achieve these goals set for the Group. 

The key responsibilities of the Board include:

• providing entrepreneurial leadership and strategic 
direction of the Group and ensuring that resources are 
available for the Group to meet its objectives;

• ensuring prudent and effective controls for safeguarding 
shareholders’ interests and the Group’s assets;

• setting the Group’s values and standards and ensuring that 
obligations to shareholders and stakeholders are met;

• monitoring Management’s performance towards achieving 
organisational goals; and

• considering sustainability issues including environmental 
and social factors in the formulation of Group’s strategies.

BOARD COMPOSITION AND COMMITTEES
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Tan Sri Mohd Hassan Marican Chairman Member Chairman Chairman Member

Wong Weng Sun Member

Ajaib Haridass Member Chairman Member Member Member

Tang Kin Fei Member Member Member Member

Ron Foo Siang Guan Chairman Member Member

Lim Ah Doo Member Chairman Member Chairman

Koh Chiap Khiong Member Member Member

Eric Ang Teik Lim Member Member Member

Gina Lee-Wan Member

Bob Tan Beng Hai Member Member

All directors are expected, in the course of their duties, to 
act in good faith and consider at all times the interests of the 
Group.

The Board has established the following committees which 
assist the Board in discharging its responsibilities and 
providing independent oversight of the Management: 

• Audit Committee (“AC”)
• Executive Resource & Compensation Committee (“ERCC”)
• Nominating Committee (“NC”)
• Board Risk Committee (“BRC”)
• Executive Committee (“ExCo”)
• Transformation Committee (“TC”)
• Special Committee  (“SC”)

Other ad hoc committees can be formed from time to time to 
look into specific areas of the Group’s needs.
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ATTENDANCE AT BOARD AND COMMITTEE MEETINGS
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No. of 
Meetings

No. of 
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No. of 
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No. of 
Meetings

No. of 
Meetings

No. of 
Meetings

Held1 Attended Held1 Attended Held1 Attended Held1 Attended Held1 Attended Held1 Attended Held1 Attended Held1 Attended Held1 Attended

Tan Sri 
Mohd
Hassan 
Marican2

12 12 9 9 2 2 3 3 3 3 16 15

Wong Weng 
Sun

113 10 9 9

Ajaib
Haridass4

12 12 4 4 9 9 2 2 3 3 16 14 1 1

Tang Kin 
Fei5

12 11 2 2 9 9 2 2 3 3 16 8

Ron Foo 
Siang
Guan6

12 12 6 6 4 3 3 3 1 1

Lim Ah 
Doo7

12 11 6 6 4 4 3 3 16 16 1 1

Koh Chiap 
Khiong8

12 11 6 5 2 2 3 3 1 1

Eric Ang 
Teik Lim 

12 11 4 4 1 1

Gina
Lee-Wan9

9 9 2 2 1 1

Bob Tan 
Beng Hai10

9 9 4 4 1 1

1 The number of meetings held while each director was in office. 
2 Tan Sri Mohd Hassan Marican was appointed a member of the Special Committee on 10 February 2015.
3 As an executive director, Mr Wong Weng Sun was not required to attend the 22 October 2015 Board meeting which was convened for non-executive directors only. 
4 Mr Ajaib Haridass was appointed a member of the Special Committee on 10 February 2015. He stepped down as the Chairman of the Board Risk Committee on 27 April 2015 

and remains as a member of the Board Risk Committee. 
5 Mr Tang Kin Fei was appointed a member of the Special Committee on 10 February 2015 and stepped down as a member of the Board Risk Committee on 27 April 2015.
6 Mr Ron Foo Siang Guan was appointed as the Chairman of the Audit Committee on 27 April 2015.
7 Mr Lim Ah Doo was appointed as the Chairman of the Special Committee on 10 February 2015. He stepped down as the Chairman of the Audit Committee on 27 April 2015 

and remains as a member of the Audit Committee.
8 Mr Koh Chiap Khiong was appointed a member of the Board Risk committee on 27 April 2015.
9 Mrs Gina Lee-Wan was appointed a director of the Company on 20 April 2015 and a member of the Board Risk Committee on 20 April 2015.
10 Mr Bob Tan Beng Hai was appointed a director of the Company on 20 April 2015 and a member of the Audit Committee on 20 April 2015.

These committees function within clearly defined terms of 
reference which are reviewed by the Board on a regular basis. 

The ExCo assists the Board in reviewing and approving 
matters as required under the Group’s policies. It also 
evaluates business opportunities for the Group.

The TC was a special purpose committee formed to oversee 
the transformation efforts of the Group, taking into account 
the Group’s business expansion in Singapore and globally. 
The SC conducts an internal investigation into an allegation of 
improper payments in Brazil and deals with issues that arise 
in connection with the matter.

Details of other Board committees are set out in the following 
sections of this report.

The Board meets on a quarterly basis, and as warranted by 
particular circumstances. A director who is unable to attend 
any meeting in person may participate in the meeting via 
video or teleconference.

A record of the directors’ attendance at Board and its 
committee meetings during the financial year ended 31 
December 2015 (“FY2015”) is disclosed below.
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The Company has adopted a set of internal controls which 
sets out approval limits for different types of transactions 
such as procurement of goods and services, capital 
expenditure, investments and divestments, bank borrowings 
and foreign exchange. Board’s approval is required if the 
amount of a transaction exceeds a pre-defined threshold. 

A comprehensive orientation programme, including facility 
visits to the Group’s various premises, is provided to all 
newly-appointed directors. They are briefed on the Group’s 
business activities, financial performance, governance 
policies and practices, regulatory regime and their duties as 
directors. 

Directors are updated regularly on relevant new laws, 
regulations and changing business risks during Board 
meetings or at specially-convened sessions.  Arrangements 
are made for them to attend training sessions, courses and 
seminars conducted by external consultants and institutions 
at the Company’s expense.

A formal letter of appointment which sets out the director’s 
duties and obligations is given to each newly-appointed 
director. The director also receives an information pack 
which contains the Group’s organisation structure, senior 
Management’s contact details, the Company’s constitution, 
group policies and a list of recent significant issues discussed 
at Board meetings.

Board’s Composition and Guidance (Principle 2)

Strong and Independent Board 

The Board comprises 10 directors, 7 of whom (including 
the Chairman of the Board) are independent directors, one 
of whom (the President & CEO of Sembcorp Marine) is an 
executive director, and the rest are non-executive and non-
independent directors.  

The Board currently comprises the following members:

Directors Position held on the Board

Date of first 

appointment

to the Board

Date of last re-election 

/ re-appointment 

as director

Nature of appointment

Tan Sri Mohd Hassan Marican Chairman 1 October 2011 17 April 2015
Non-Executive /

Independent

Wong Weng Sun
Director /

President & CEO
1 May 2009 22 April 2014

Executive /
Non-Independent

Ajaib Haridass Director 31 October 2003 19 April 2013
Non-Executive /

Independent

Tang Kin Fei Director 1 May 2005 17 April 2015
Non-Executive  /
Non-Independent

Ron Foo Siang Guan Director 30 June 2006 17 April 2015
Non-Executive /

Independent

Lim Ah Doo Director 7 November 2008 22 April 2014
Non-Executive / 

Independent

Koh Chiap Khiong Director 6 May 2011 22 April 2014
Non-Executive /  

Non-Independent

Eric Ang Teik Lim Director 30 April 2013 22 April 2014
Non-Executive /

Independent

Gina Lee-Wan Director 20 April 2015 NA
Non-Executive /

Independent

Bob Tan Beng Hai Director 20 April 2015 NA
Non-Executive /

Independent
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The NC has ensured that at least one third of the Board 
is made up of independent directors. It reviews the 
independence of each director annually based on the 
guidelines set out in the Code.

Tan Sri Mohd Hassan Marican is a non-executive and 
independent director of Sembcorp Industries Ltd (“SCI”), a 
controlling shareholder of the Company. He is also a Senior 
International Advisor at Temasek International Advisors, 
a subsidiary of Temasek Holdings Ltd (“Temasek”). His 
appointments in both SCI and Temasek are non-executive 
in nature. The Group’s transactions with SCI or Temasek (if 
any) are safeguarded by the mandate for interested person 
transactions (“IPT Mandate”) which was approved by the 
Company’s shareholders at the last annual general meeting 
and is subject to yearly renewal. During FY2015, SCI provided 
consultancy services to the Group. The aggregate amount 
paid by the Group to SCI for such services exceeded $200,000. 
Tan Sri Mohd Hassan Marican was not involved in the decision 
making related to the transactions between SCI and the 
Group. The aggregate value of the transactions during FY2015 
was not significant compared with the revenues of both SCI 
and SCM groups. The Board considers Tan Sri Mohd Hassan 
Marican to be an independent director of the Company as the 
Board believes that he is able to exercise strong independent 
judgment in his deliberations and act in the best interests of 
the Company.  

Mr Ajaib Haridass has served as an independent director 
on the Board for more than 9 years. He is a non-executive 
and independent director of SCI. The Board had conducted a 
rigorous review on Mr Ajaib Haridass’ status and considered 
Mr Ajaib Haridass to be an independent director of the 
Company. The Board is of the view that Mr Ajaib Haridass 
has continued to demonstrate ability to exercise strong 
independent judgment and act in the interests of the 
Company. Further, having gained in-depth understanding of 
the business and operating environment of the Group, Mr 
Ajaib Haridass provides the Company with much needed 
experience and knowledge of the industry. His contributions 
have been invaluable to the Company.

Mr Ron Foo Siang Guan has served as an independent 
director on the Board for more than 9 years. The Board had 
conducted a rigorous review on Mr Ron Foo Siang Guan’s 
status and considered him to be an independent director of 
the Company. The Board is of the view that Mr Ron Foo Siang 
Guan’s more than 9 years of service on the Board has not 
affected his objectivity. He has continued to exercise strong 
independent judgment and act in the best interests of the 
Company. Mr Ron Foo Siang Guan has an extensive auditing, 
accounting, and financial experience in Singapore and 
overseas. His knowledge and experience have been invaluable 
to the Company.

Mr Eric Ang Teik Lim is a Senior Executive Advisor of DBS 
Bank Ltd (“DBS”). The Board considers that Mr Eric Ang Teik 
Lim’s appointment at DBS has not affected his independence 
as the services provided by DBS in 2015 were standard 
services which were in the ordinary course of business of the 
Group and DBS. The Board had assessed and is of the view 
that the amounts paid were not significant in the context of 
the revenues of the Company and DBS.  

Mrs Gina Lee-Wan is a partner of Allen & Gledhill LLP (“A&G”) 
which had rendered services to the Group during FY2015. 
She does not have an interest of more than 10% in A&G. The 
services were provided to the Group by other partners. The 
Board had assessed and considered Mrs Gina Lee-Wan to be 
an independent director of the Company. The Board is of the 
view that Mrs Gina Lee-Wan’s independence has not been 
compromised as the aggregate value of the transactions 
during FY2015 was not significant in the context of both the 
Company’s and A&G’s revenues.    

Each director has been appointed on the strength of their 
calibre and experience. Board members comprise business 
leaders, bankers and professionals with financial and legal 
backgrounds. The profile of each director is set out on pages 
48 to 53 of the annual report for the year ended 31 December 
2015 (“FY2015 Annual Report”). The directors, having 
examined and taken into account the size, scope and nature of 
the operations of the Group, consider that the Board is of an 
adequate size with the right mix of skills and experience that 
facilitates effective decision making. 

A majority of the Board comprises non-executive directors 
who constructively challenge and help develop strategies 
for the Group. They review the performance of Management 
in meeting agreed goals and objectives as well as reviewing 
management reports. In addition to contributing their 
valuable experience and providing insights into the Board’s 
deliberations, each of them brings to the Board an objective 
perspective to enable balanced and well considered decisions 
to be made. 

The non-executive directors met 4 times in 2015, without 
the presence of Management, to discuss the Management’s 
performance. 

Chairman and Chief Executive Officer (CEO) (Principle 3)

A clear division of responsibilities between the Chairman 

and CEO to ensure a balance of power and authority 

The Chairman of the Board and Sembcorp Marine’s President 
& CEO are separate persons. There is a clear separation of 
the roles and responsibilities between the Chairman and the 
President & CEO. The President & CEO is not related to the 
Chairman.

CORPORATE GOVERNANCE
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The Chairman, who is an independent director, takes a 
leading role in the Group’s drive to achieve and maintain a 
high standard of corporate governance with the full support of 
the directors, company secretaries and the Management.

The Chairman is responsible for the leadership of the Board 
and for ensuring its effectiveness in all aspects of the Board’s 
role. He sets the agenda and ensures adequate and timely 
information is provided to directors and sufficient time is 
available for discussions on important issues. He promotes a 
culture of openness and debate at the Board. The Chairman 
facilitates the contribution of non-executive directors in 
particular, and ensures constructive relations within the 
Board and between the Board and Management. He also 
ensures effective communication with shareholders.

The President & CEO manages the operations of the 
Group in accordance with the Group’s strategies and 
policies; implements the Board’s decisions; and provides 
close oversight, guidance, advice and leadership to senior 
Management.

Board Membership (Principle 4)

Formal and transparent process for appointment and re-

appointment of directors

The NC comprises the following members, the majority 
of whom, including the Chairman, are non-executive and 
independent:

Mr Ajaib Haridass (Chairman)
Tan Sri Mohd Hassan Marican
Mr Tang Kin Fei
Mr Eric Ang Teik Lim

The primary purpose of the NC is to support and assist the 
Board in selection, appointment, and re-election of directors. 
It makes recommendations to the Board on:

• the review of the Board’s succession plans for directors;
• the development of a process for evaluation of the 

performance of the Board, its committees
and directors; and

• the review of training and professional development 
programmes for the directors.

The NC ensures that directors appointed to the Board and 
its committees possess the background, experience and 
knowledge in technology, business, finance and management 
skills critical to the Group’s business and that each director 
brings to the Board an independent and objective perspective 
to enable balanced and well considered decisions to be made.

All directors (including the President & CEO) are required to 
submit themselves for re-nomination and re-appointment at 
regular intervals, and at least once every 3 years. Mr Wong 
Weng Sun, Mr Ajaib Haridass and Mr Lim Ah Doo will retire 
at the forthcoming annual general meeting (“AGM”) pursuant 
to Article 91 of the Company’s constitution, and have offered 
themselves for re-election at the AGM. Mr Ajaib Haridass will 
step down as a member of the Board Risk Committee with 
effect from the date of the AGM.

All newly appointed directors are also required to submit 
themselves for re-election at the AGM immediately following 
their appointments. Thereafter, they are subject to retirement 
by rotation in accordance with the Company’s constitution. 
Mrs Gina Lee-Wan and Mr Bob Tan Beng Hai will retire at the 
AGM pursuant to Article 97 of the Company’s constitution, and 
have offered themselves for re-election at the AGM.  

The NC reviews annually, and as and when circumstances 
require, if a director is independent. The independence 
of each director is assessed based on their ability to act 
with independent judgment and to discharge their duties 
objectively.  

The Board has adopted guidelines for addressing competing 
time commitments that are faced when directors serve on 
multiple boards and have other principal commitments. The 
Company has determined that a director should not hold 
more than 6 principal board representations to ensure that a 
director will have sufficient time and attention for the affairs 
of the Company.

The Board does not encourage the appointment of alternate 
directors. No alternate director is currently being appointed 
to the Board.

The Board has adopted a process for the selection, 
appointment and re-appointment of directors. The NC 
reviews the composition of the Board and Board committees 
periodically. It assesses and shortlists a list of candidates for 
a new position on the Board when a need arises. The list of 
shortlisted candidates is submitted to the Board for review 
and approval. The successful candidate is then appointed as 
a director of the Company in accordance with the Company’s 
constitution.

The NC reviews the contribution and performance of each 
existing director before making recommendations to the 
Board for his re-election or re-appointment at the next 
AGM. Once the Board has considered and adopted the 
recommendations, the resolution proposing the re-election 
or re-appointment of a director will be tabled at the AGM for 
shareholders’ approval.
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Key information regarding directors’ profiles, disclosures of 
interests and directorships are disclosed in other sections of 
the FY2015 Annual Report.

Board Performance (Principle 5)

Formal assessment of the effectiveness of the Board and 

contribution by each director

The Board believes that active participation and valuable 
contributions are essential to the overall effectiveness of the 
Board. 

The NC reviews the Board’s performance annually, based 
on performance criteria as agreed by the Board. The 
Chairman of the Board and the NC Chairman also review the 
performance of each individual director based on factors such 
as the director’s preparedness, participation and contribution 
at Board meetings, and industry and business knowledge. 
The Chairman will act on the results of the performance 
evaluation and propose, where appropriate, new members to 
be appointed to the Board or seek the resignation of directors.

For the year under review, each director was requested to 
complete a questionnaire based on the following areas of 
assessment:

• size and composition of the Board;
• Board’s access to information;
• Board’s processes and accountability; and
• Board’s and its committees’ performance.

The evaluation and feedback from the directors were 
consolidated and submitted to the Board for discussion and 
further improvements in its performance. Based on the 
overall assessment for 2015, the Board was effective as a 
whole.  

Access to Information (Principle 6)

Complete, adequate and timely information 

All directors have access to complete, adequate and timely 
information and resources. Directors are provided with 
electronic tablets to enable them to access Board and Board 
committee papers 3 days prior to and during meetings. The 
Management provides the Board with monthly management 
reports on the Group’s operational and financial performance. 

The Board has separate and independent access to the 
President & CEO, members of senior Management and 
the company secretaries at all times. Management is also 
present at the meetings to address directors’ queries or to 
provide further insights into matters concerned. 

The company secretaries attend all Board and Board 
committee meetings and are responsible for ensuring that 
meeting procedures are followed and applicable rules and 
regulations are complied with. The company secretaries also 
ensure that good information flows within the Board and its 
committees, and between Management and non-executive 
directors. They assist the Board in the implementation and 
upkeep of good corporate governance and best practices 
across the Group.

The appointment and removal of each company secretary is a 
matter taken by the Board as a whole.

In the event that the directors, either individually or as 
a group, require independent professional advice in the 
furtherance of their duties, the company secretaries will, 
upon approval of the Board, appoint a professional advisor to 
render such services.  The cost of such services will be borne 
by the Company. 

REMUNERATION MATTERS 

Procedures for Developing Remuneration Policies 

(Principle 7) 

Formal and transparent procedure for fixing remuneration 

packages of directors 

The ERCC comprises the following members, 3 of whom 
(including the Chairman) are independent directors and all of 
whom are non-executive directors:

Tan Sri Mohd Hassan Marican (Chairman)
Mr Tang Kin Fei
Mr Ajaib Haridass 
Mr Eric Ang Teik Lim

The primary purpose of the ERCC is to support and advise 
the Company on remuneration matters and leadership 
development by:

• overseeing development of leadership and management 
talent;

• ensuring that the Group has appropriate remuneration 
policies; and

• designing remuneration packages with a focus on long-
term shareholders’ returns.

The ERCC establishes guidelines on share plans and 
other long-term incentive plans, and approves the grant of 
incentives to key executives. The underlying philosophy is 
to motivate executives to maximise operating and financial 
performance and shareholders’ value.

CORPORATE GOVERNANCE
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In addition, the ERCC reviews the remuneration of non-
executive directors, executive director and senior executives, 
as well as major human resource management and 
compensation policies and practices for the rest of the Group.

On an annual basis, a comprehensive talent management 
programme and the succession plans are presented to the 
ERCC for review. The ERCC reviews the succession plans for 
key and critical positions to align the business goals and the 
Group’s human capital needs. This enables the Company to 
identify the talent pool and allow focus and devotion of time 
and resources to leverage the full value and potential of 
identified successors.

The Company has engaged Mercer (Singapore) to advise 
the ERCC on remuneration of directors and key executives. 
Mercer (Singapore) is an independent external consultancy 
firm. There is no relationship between the Company and 
Mercer (Singapore) that affects the independence and 
objectivity of Mercer (Singapore). 

The President & CEO is not present during the discussions 
relating to his own remuneration, terms and conditions of 
service, and the review of his performance. 

No ERCC member or any director is involved in deliberations 
on his own remuneration, compensation or any form of 
benefits. Hence the Board believes in the ability of the ERCC 
to exercise considered judgment in its deliberations and act in 
the best interests of the Company.

The ERCC reviews the terms of the contracts of service of 
directors and key management personnel to ensure that the 
terms are fair and reasonable, and termination clauses are 
not overly generous.

Level and Mix of Remuneration (Principle 8)

Appropriate remuneration to attract, retain and motivate 

directors and key management

The Company believes that its remuneration and reward 
system is aligned with the long term interest and risk policies 
of the Company and that a competitive remuneration and 
reward system based on individual performance is important 
to attract, retain and incentivise the best talent. 

The President & CEO, as an executive director, does not 
receive director’s fee. As a lead member of Management, his 
compensation consists of his salary, allowances, bonuses 
and share-based incentives conditional upon meeting certain 
performance targets. Details on the share-based incentives 
and performance targets are available on pages 159 to 166 
and 258 to 259 of the FY2015 Annual Report.    

Non-executive Directors’ Fees

The framework below adopted by the Company is based on a 
scale of fees divided into basic retainer fees, attendance fees 
and allowances for travel and service on Board committees:

Directors’ Fee Framework $

 (i) Board of directors
- Basic 75,000
- All-in Chairman's fee 600,000

(ii) Audit Committee, Executive Committee,
Transformation Committee and Special Committee
- Chairman’s allowance 50,000

- Member’s allowance 30,000

(iii) Board Risk Committee
- Chairman’s allowance 40,000
- Member’s allowance 25,000

(iv) Executive Resource & Compensation Committee
- Chairman’s allowance 35,000
- Member’s allowance 20,000

(v) Nominating Committee
- Chairman’s allowance 25,000
- Member’s allowance 15,000

(vi) Attendance
- Board meeting 5,000
- Committee meeting 2,500
- Teleconference (Board meeting) 2,000
- Teleconference (Committee meeting) 1,000

(vii) Travel Allowance for overseas directors
- < 4 hours (to & fro air travel time) 2,500
- 4 to 15 hours  (to & fro air travel time) 5,000
- > 15 hours  (to & fro air travel time) 10,000

Notes:
(1) Mr Wong Weng Sun, being an executive director, does not receive any director’s 

fee.
(2) Cash fees for executives of SCI (nominee directors) are payable to SCI, but share 

awards are received by nominee directors in their personal capacity.
(3)   Fees for Mr Eric Ang Teik Lim will be paid entirely in cash to his employer, DBS.
(4) Attendance fees for committee meetings also apply to attendance at general 

meetings.
(5) Chairman of the Board will not receive the annual basic retainer fee for directors or 

any further fees or allowances for his services as chairman or member of any Board 
committees.

(6) For FY2015, Mr Lim Ah Doo will receive a $500,000 all-in Chairman fee for his 
role in the Special Committee. No separate attendance fees or other allowances will 
be paid to him as Chairman of the Special Committee. He will, however, continue 
to receive the annual basic retainer fee for directors as well as other applicable fees 
and allowances for his services as chairman or member of the Board and other 
Board committees.
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The current intention is that the directors’ fees payable to 
non-executive directors will comprise a cash component and 
a share component. The ERCC has determined that up to 30% 
of the aggregate directors’ fees approved by shareholders 
for a particular financial year may be paid out in the form 
of restricted share awards under the Sembcorp Marine 
Restricted Share Plan 2010. The payment of directors’ fees 
(both the cash and share components) is contingent upon 
shareholders’ approval. Directors and their associates will 
abstain from voting on any resolution(s) relating to their 
remuneration.

Share awards granted under the Sembcorp Marine Restricted 
Share Plan 2010 to directors as part of directors’ fee will 
typically consist of the grant of fully paid shares outright with 
no performance and vesting conditions attached, but with a 
selling moratorium.  Non-executive directors are required 
to hold shares in the Company (including shares obtained by 
other means) worth at least the value of their annual basic 
retainer fee (currently $75,000); any excess may be disposed 
of as desired. A non-executive director may only dispose of 
all of his shares one year after leaving the Board. 

The actual number of shares to be awarded to each non-
executive director will be determined by reference to the 
volume-weighted price of a share on the SGX-ST over the 
14 trading days from (and including) the day on which the 
shares are first quoted ex-dividend after the AGM (or, if no 
final dividend is proposed at the AGM or if the resolution to 
approve such final dividend is not approved at the AGM, over 
the 14 trading days immediately following the date of the 
AGM). The number of shares to be awarded will be rounded 
down to the nearest hundred and any residual balance will 
be settled in cash. The share component of the directors’ 
fees for FY2015 is intended to be paid after the 2016 AGM has 
been held. 

The shareholders of the Company had approved the payment 
of directors’ fees of up to $2,037,000 for FY2015 at the last 
AGM held on 17 April 2015. The Company will be seeking 
shareholders’ approval at the forthcoming 2016 AGM for 
payment of $904,792 as additional directors’ fees to meet 
the shortfall in the amount payable for FY2015. The amount 
approved last year was insufficient due to (i) the appointment 
of two additional directors in 2015, (ii) the establishment of 
the Special Committee, and (iii) increased attendance fees 
attributed to the increase of the number of meetings of the 
Board and its committees held to respond to extraordinary 
market conditions. The proposed additional fees include 
a special fee of $500,000 payable to Mr Lim Ah Doo as 
Chairman of the Special Committee for his active oversight 
role in spearheading and guiding the Special Committee, 
which was established on 10 February 2015 to conduct an 
internal investigation into an allegation of improper payments 
in Brazil and deal with issues arising in connection with the 
matter. 

The Company will also be seeking shareholders’ approval 
at the forthcoming AGM for the payment of directors’ fees 
for year 2016. Subject to shareholders’ approval, the cash 
component of the directors’ fees for year 2016 is intended to 
be paid half-yearly in arrears. The share component of the 
directors’ fees for year 2016 is intended to be paid after the 
2017 AGM has been held.

The Company does not have a retirement remuneration plan 
for non-executive directors. 

Remuneration for Key Management Personnel

The Company’s remuneration and reward system for 
key management personnel is designed to ensure a 
competitive level of compensation to attract, retain and 
motivate employees to deliver high-level performance in 
accordance with the Company’s established risk policies. The 
remuneration of the key management personnel comprises 
three primary components:

• Fixed Remuneration
Fixed remuneration includes annual basic salary, 
and where applicable, fixed allowances, annual wage 
supplement and other emoluments. Base salaries of 
key management personnel are determined based on 
the scope, criticality and complexity of each role, equity 
against peers with similar responsibilities, experience 
and competencies and individual performance relative 
to market competitiveness of roles with similar 
responsibilities.

• Annual Variable Bonuses
The annual variable bonus is intended to recognise the 
performance and contributions of the individual, while 
driving the achievement of key business results for 
the Company. The annual variable bonus includes two 
components. The first is linked to the achievement of pre-
agreed financial and non-financial performance targets, 
while the second is linked to the creation of economic value 
added (“EVA”).

The EVA-linked bonus component is held in a “bonus 
bank”. Typically, one-third of the balance in the bonus 
bank is paid out in cash each year, while the balance 
two-thirds are carried forward to the following year. Such 
carried forward balances of the bonus bank may either be 
reduced or increased in future, based on the yearly EVA 
performance of the Group and its subsidiaries. There are 
provisions in the EVA incentive plan to allow for forfeiture of 
the outstanding balances in the bonus bank in exceptional 
circumstances of misstatement of financial results or 
misconduct resulting in financial loss to the Company.
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• Share-based Incentives
The Company’s performance share plan and restricted 
share plan were approved and adopted by the shareholders 
at an extraordinary general meeting of the Company held 
on 20 April 2010. Through the share-based incentives, the 
Company motivates key management personnel to continue 
to strive for the Group’s long-term shareholder value. In 
addition, the share-based incentive plans aim to align the 
interests of participants with the interests of shareholders, 
so as to improve performance and achieve sustainable 
growth for the Company.

Pay for Performance

As in prior years, a pay-for-performance study was conducted 
in 2015 by the Company’s external consultant, Mercer 
(Singapore), to review the alignment between the Group’s 
executive pay programme, shareholder returns and business 
results. The Group benchmarked itself against established 
global marine, energy services and engineering firms and 
comparably-sized local listed companies with which the Group 
competes for talent and capital. 

The study benchmarked different elements of senior executive 
pay, namely fixed remuneration, total cash remuneration and 
total compensation including long-term incentives, against 
those  of peer companies. It found senior executive pay to 
be positioned competitively vis-à-vis the Group’s relative 
size and performance. Executive compensation for the year 
had a robust correlation with the Group’s earnings before 
interest and taxes and EVA. In the longer term, there was 
also an alignment between executives’ total compensation 
(which includes share awards for the President & CEO and 
senior executives) and the Group’s three-year earnings 
before interest and taxes, return on capital employed and 
total shareholder returns. Overall, the study showed a 
strong correlation between the Group’s executive pay and its 
business results and shareholder returns, indicating strong 
pay-for-performance alignment.

Disclosure of Remuneration (Principle 9)

Clear disclosure on remuneration policy, level and mix of 

remuneration

Information regarding remuneration of each individual 
director (including the President & CEO), and the five key 
executives is set out on pages 258 to 259 of the FY2015 Annual 
Report.

Key executives include the Chief Operating Officer, Executive 
Vice Presidents and Chief Financial Officer of the Group 
(“CFO”). 

There were no employees who were immediate family 
members of a director or the President & CEO, and whose 
remuneration exceeded $50,000, during FY2015.

ACCOUNTABILITY AND AUDIT

Accountability (Principle 10)

A balanced and understandable assessment of the 

Company’s performance, position and prospects 

The Board is accountable to shareholders and announces 
the Company’s quarterly and full year financial results which 
present a balanced and understandable assessment of the 
Company’s performance, position and prospects in a timely 
manner via SGXNet. 

The Board ensures that the Company complies with the 
applicable legislative and regulatory requirements by 
establishing written policies where appropriate. 

Management provides all members of the Board with 
management accounts accompanied by detailed explanations 
and information on a monthly basis or as the Board may 
require from time to time, enabling the Board to make 
a balanced and informed assessment of the Company’s 
performance, position and prospects.  

Risk Management and Internal Controls (Principle 11)

A sound system of risk management and internal controls 

Sembcorp Marine has put in place a sound system of risk 
management and internal controls to safeguard shareholders’ 
interests and the Group’s assets. Oversight responsibility of 
risk management and internal controls is delegated by the 
Board to the BRC and AC. Both committees work closely to 
ensure that the system of risk management and internal 
controls maintained by Management is adequate and 
effective.

The BRC comprises the following members, 5 of whom 
(including the Chairman) are independent directors and all of 
whom are non-executive directors:

Mr Lim Ah Doo (Chairman)
Mr Ajaib Haridass 
Mr Ron Foo Siang Guan 
Mr Koh Chiap Khiong 
Mr Eric Ang Teik Lim
Mrs Gina Lee-Wan
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As part of its oversight responsibilities, the BRC undertakes 
the following:
• assess the adequacy and effectiveness of the Group’s risk 

management framework (including policies, procedures 
and processes). Such reviews can be carried out internally 
or with the assistance of external parties;

• determine the Group’s risk appetite and oversee 
Management in the design, implementation and 
monitoring of the Group’s risk management framework;

• review and approve the Group’s risk policies, plans, 
guidelines and limits; and

• review the infrastructure and resources that support 
risk management such as human resources, IT systems, 
reporting structure and procedures.

To ensure that the system of risk management and internal 
controls is adequate and effective, Sembcorp Marine has 
implemented the Enterprise Risk Management (“ERM”) 
programme since 2004. The ERM programme helps 
the Group identify, assess and manage key risks in the 
challenging business environment that it operates in.  For 
more information on the Group’s ERM programme, please 
refer to pages 98 to 99 of the FY2015 Annual Report. 

Since 2012, Sembcorp Marine has put in place a risk 
governance assurance framework to assist the Board in 
forming an opinion on the adequacy and effectiveness of 
the system of risk management and internal controls. 
The risk governance assurance framework was developed 
with guidance from external consultants, and has been 
implemented for both Singapore and overseas shipyards.

During the year under review, the Board was assured by the 
President & CEO and the CFO that the financial records had 
been properly maintained and the financial statements gave 
a true and fair view of the Group’s operations and finances, 
and that the Group’s system of risk management and internal 
controls was adequate and effective.

The Board, having performed its review, and with the 
concurrence of AC and BRC, is satisfied that the financial, 
operational, compliance and information technology controls 
and risk management system were adequate and effective as 
at 31 December 2015 to meet the needs of the Group in the 
current business environment.

This opinion is based on Management’s review and effort to 
continually strengthen the Group’s risk mitigating measures 
and internal controls, reports by the Internal Audit and Group 
Risk Management departments, statutory audits conducted 
by the external auditors as well as documentation in risk 
governance assurance framework. 

Internal controls, because of their inherent limitations, 
can provide only reasonable and not absolute assurance 
regarding the achievement of their intended control 
objectives. In this regard, the Board is satisfied that if 
significant internal control failures or weaknesses were to 
arise, necessary actions would be swiftly taken to remedy 
them.

The Risk Management report is found on pages 98 to 101 of 
the FY2015 Annual Report.

Audit Committee (Principle 12)

Establishment of an Audit Committee with written terms of 

reference

The AC comprises the following members, 3 of whom 
(including the Chairman) are independent directors and all of 
whom are non-executive directors:

Mr Ron Foo Siang Guan (Chairman)
Mr Lim Ah Doo 
Mr Koh Chiap Khiong
Mr Bob Tan Beng Hai

The Board is of the view that the members of the AC have the 
necessary financial management expertise and experience 
to discharge their responsibilities. Management, external 
auditors and internal auditors update the AC as and when 
there are changes to the accounting standards and issues 
which have a direct impact on financial statements.  

The AC is empowered and functions in accordance with 
the provisions of Section 201B of the Companies Act, the 
Listing Manual of SGX-ST (“Listing Manual”) and the Code. 
The AC has the authority to investigate any activity within 
its terms of reference. It has full access to and co-operation 
by Management, and full discretion to invite any director or 
executive officer to attend its meetings. It is granted with 
reasonable resources for discharging its functions properly.  

The duties of the AC include:

• reviewing quarterly results and any announcements 
relating to the Company’s financial performance;

• reviewing management’s representation on financial 
matters and internal controls presented quarterly;

• reviewing interested person transactions in accordance 
with the requirements of the Listing Manual; 

• reviewing with the external auditors and internal auditors 
significant internal control issues, if any, which are likely 
to have a material impact on the Group’s operating results 
and/or financial position;
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• reviewing the representation and opinion of Management 
and internal audit on internal controls, and the results of 
work performed by the internal and external auditors, to 
provide AC’s concurrence with the Board’s opinion on the 
adequacy and effectiveness of internal controls and risk 
management system;

• reviewing the effectiveness of the Company’s internal audit 
function;

• reviewing the scope and results of the external audit, and 
the independence and objectivity of the external 
auditors; and

• recommending to the Board on the appointment, re-
appointment and removal of the external auditors, and 
approving the remuneration and terms of engagement of 
the external auditors.

The AC meets with the external auditors and internal auditors 
without the presence of Management at least annually.

The AC had reviewed all the non-audit services provided to 
the Group by the Company’s external auditors, and is satisfied 
that such services had not affected the independence of the 
external auditors. A breakdown of the fees for audit and non-
audit services paid to the auditors for FY2015 are found on 
page 216 of the FY2015 Annual Report.

The Company has put in place a whistle-blowing policy 
and procedure, under the oversight of the AC. Through this 
avenue, the employees of the Group or any other persons may, 
in confidence, raise concerns about possible improprieties 
in matters of financing reporting or other matters. The AC 
ensures that arrangements are in place for such concerns to 
be independently investigated, and for appropriate follow-up 
action to be taken. 

During the year under review, the AC had carried out its duties 
in accordance with its terms of reference. The Chairman 
of the AC reports to the Board on AC’s proceedings and 
on all significant matters relevant to the AC’s duties and 
responsibilities. 

In appointing auditors for the Company and its subsidiaries 
and significant associated companies, the Company has 
complied with Rules 712 and 715 of the Listing Manual.

No former partner or director of the Company’s existing 
auditing firm or auditing corporation was appointed as a 
member of the Company’s AC for FY2015.

INTERNAL AUDIT

An Effective Internal Audit Function (Principle 13)

Establishment of an internal audit function that is 

independent of the activities it audits

The head of the Company’s Internal Audit Department (“IAD”) 
reports functionally to the AC and administratively to the 
President & CEO. The AC has empowered the IAD with access 
to all functions, personnel and records in the organisation 
necessary for the performance of IAD’s reviews and duties.  
The AC also ensures that the IAD is adequately resourced. 

IAD plans internal audit reviews and resource requirements 
in consultation with, but independent of, the Management. 
Its risk-based plan is submitted to the AC for approval at 
the beginning of each year and the AC reviews the internal 
audit reports quarterly. The IAD conducts audit reviews to 
provide assurance that the internal controls are adequate and 
effective to meet the Group’s requirements.

IAD’s staff consist of suitably qualified professionals with the 
relevant experience and skill sets. Training and development 
opportunities are provided to these staff on an ongoing basis. 

The IAD adopts the International Standards for the 
Professional Practice of Internal Auditing set by the Institute 
of Internal Auditors and had successfully completed an 
external Quality Assurance Review in 2012.  

SHAREHOLDER RIGHTS AND RESPONSIBILITIES

Shareholder Rights (Principle 14)

Fair and equitable treatment of shareholders

Sembcorp Marine is committed to treat all shareholders 
fairly and equitably. The Company recognises, protects and 
facilitates the exercise of shareholders' rights, and continually 
reviews and updates such governance arrangements. 

The Company ensures that there is an adequate disclosure 
of developments in the Group and such disclosure is in 
compliance with SGX-ST listing rules. 

The Company invites and encourages all registered 
shareholders to participate in the Company’s general 
meetings. Each shareholder will receive a notice of meeting 
which is also advertised in the newspapers and released via 
SGXNet. 
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Communication with Shareholders (Principle 15)

Regular, effective and fair communication with shareholders

The Company has put in place a comprehensive investor 
relations programme to promote regular, effective and fair 
communication with shareholders. The Company conveys 
pertinent information to shareholders and complies with 
the guidelines set out in the Listing Manual when disclosing 
information. 

The Company does not practise selective disclosure of price 
sensitive information. The Board announces the Company’s 
quarterly financial results and any significant transactions and 
developments via SGXNet on a timely basis.

General meetings are the principal forum for dialogue with 
shareholders. There is a question and answer session during 
which shareholders may raise questions or share their views 
regarding the proposed resolutions and the Group’s business 
and affairs.

The quarterly and full year results announcements provide 
financial and other performance information of the Group 
as a whole as well as by business segments. This allows 
shareholders to gain better insights into the earning drivers 
within Sembcorp Marine. The earnings results are first 
released via SGXNet and posted on the SGX-ST website. The 
Management team then holds a briefing or teleconference 
for the media and analysts. Materials used at the briefing are 
made available on SGXNet and on the Company’s website at 
www.sembmarine.com. Following any release of earnings or 
price-sensitive developments, investor relations personnel 
are available by email or telephone to answer questions 
from shareholders and the media as long as the information 
requested does not conflict with the SGX-ST’s rules of fair 
disclosure.

Apart from the regular meetings, email communication and 
teleconferences with investors and analysts, the Management 
team also travels regularly to attend overseas road shows and 
conferences to reach out to foreign institutional investors.

The Company aims to balance returns to shareholders with 
the need for long-term sustainable growth. It strives to 
provide shareholders on an annual basis with a consistent 
and sustainable dividend based on cash position, working 
capital, capital expenditure plans, acquisition opportunities 
and market environment. The Board has recommended a 
final dividend of 2 Singapore cents per share, bringing the 
total ordinary dividend for FY2015 to 6 Singapore cents, if the 
proposed dividend is approved by the shareholders at the 
forthcoming AGM.  

For further details on Sembcorp Marine’s communication 
with its shareholders, please see the “Investor Relations” 
section of the FY2015 Annual Report.

Conduct of Shareholder Meetings (Principle 16)

Greater shareholder participation at general meetings

All registered shareholders are invited to participate at 
shareholders’ meetings. Under the new multiple proxy 
regime, “relevant intermediaries” such as banks, capital 
markets services licence holders which provide custodial 
services for securities and the Central Provident Fund Board, 
are allowed to appoint more than two proxies to attend, speak 
and vote at shareholders’ meetings. This will enable indirect 
investors, including CPF investors, to be appointed as proxies 
to participate at shareholders’ meetings. 

Voting in absentia by mail, facsimile or email is currently 
not permitted as such voting methods would need to be 
cautiously evaluated for feasibility to ensure that there is 
no compromise to the integrity of the information and the 
authenticity of the shareholders’ identities.

The Company ensures that separate resolutions are proposed 
for substantially separate issues at general meetings.

The Chairman, President & CEO, Chairman of the AC as well 
as other directors, CFO and company secretaries attend the 
meetings. The external auditors are also present to address 
shareholders’ queries about the conduct of audit and the 
preparation and content of the auditors’ report.    

The Company ensures that minutes of each meeting 
include substantial and relevant comments or queries from 
shareholders relating to the agenda of the meeting, and 
responses from the Board and Management. All minutes of 
shareholders’ meetings are available on request by registered 
shareholders.

Since 2012, the Company has conducted electronic poll voting 
at shareholders’ meetings for greater transparency in the 
voting process. The total number of votes cast for or against 
each resolution is tallied and displayed live on-screen to 
shareholders immediately after the vote has been cast and is 
also announced after the meetings via SGXNet. 
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DEALINGS IN SECURITIES

The Company has put in place a policy on dealings in 
securities, which prohibits dealings in the Company’s 
securities by its officers during the period commencing 
two weeks before the announcement of the Company’s 
financial statements for each of the first three quarters 
of the Company’s financial year, and one month before 
the announcement of the Company’s full year financial 
statements, and ending on the date of the announcement of 
the relevant results. 

The officers and employees of the Group are expected 
to observe insider trading laws at all times and are 
prohibited from dealing in the Company’s securities while in 
possession of price sensitive information and on short-term 
considerations.  

INTERESTED PERSON TRANSACTIONS (IPTS)

Shareholders approved the renewal of a general mandate for 
IPTs at the AGM on 17 April 2015. The mandate sets out the 
levels and procedures for obtaining approval for each type of 
IPTs covered under the mandate. Information regarding the 
mandate is available on the Company’s website at 
www.sembmarine.com.  

All business units are required to be familiar with the IPT 
mandate and report any such transactions to their respective 
finance departments. The Group Finance department keeps a 
register of the Group’s IPTs.

Detailed information on IPTs for FY2015 is found on page 259 
of the FY2015 Annual Report. 
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Guideline Questions How has the Company complied?

General (a) Has the Company complied with all the 
principles and guidelines of the Code?  
If not, please state the specific deviations 
and the alternative corporate governance 
practices adopted by the Company in lieu of 
the recommendations in the Code.

(b) In what respect do these alternative 
corporate governance practices achieve the 
objectives of the principles and conform to 
the guidelines in the Code?

The Company has complied in all material aspects with the 
principles and guidelines set out in the Code.

BOARD RESPONSIBILITY

Guideline
1.5

What are the types of material transactions 
which require approval from the Board?

The Company has adopted a set of internal controls which sets 
out approval limits for different types of transactions. Board’s 
approval is required if the amount of a transaction exceeds a 
pre-defined threshold.  

MEMBERS OF THE BOARD

Guideline
2.6

(a) What is the Board’s policy with regard to
diversity in identifying director nominees?

(b) Please state whether the current 
composition of the Board provides diversity 
on each of the following – skills, experience, 
gender and knowledge of the Company, 
and elaborate with numerical data where 
appropriate.

(c) What steps has the Board taken to achieve 
the balance and diversity necessary to 
maximise its effectiveness?

(a) The Board ensures that directors possess the background, 
experience and knowledge in technology, business, finance 
and management skills critical to the Group’s business 
and that each director should bring to the Board an 
independent and objective perspective to enable balanced 
and well considered decisions to be made.

(b) Current Board members include business leaders, bankers 
and professionals with financial and legal backgrounds. 
Details can be found on page 48 to 53 of the FY2015 

       Annual Report.

(c) The Nominating Committee reviews the composition of the 
Board and Board committees periodically to ensure that 
the Board is of an adequate size with the right mix of skills 
and experience that facilitates effective decision making. 

Guideline
4.6

Please describe the Board's nomination process 
for the Company in the last financial year for (i) 
selecting and appointing new directors and (ii) 
re-electing incumbent directors.

(i) The Nominating Committee assesses and shortlists a list 
of candidates for a new position on the Board when a need 
arises. The list of shortlisted candidates is submitted to the 
Board for review and approval and the successful candidate 
is then appointed as a director in accordance with the 
Company’s constitution.

(ii) The Nominating Committee reviews the contribution and 
performance of each existing director before making 
recommendations to the Board for his re-election or 
re-appointment at the next AGM. Once the Board has 
considered and adopted the Nominating Committee’s 
recommendations, the resolution proposing the re-election 
or re-appointment of a director will be tabled at the AGM 
for shareholders’ approval.

DISCLOSURE GUIDE ON GOVERNANCE PRACTICES
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Guideline Questions How has the Company complied?

Guideline
1.6

(a)   Are new directors given formal training? If 
not, please explain why.

(b) What are the types of information and 
training provided to (i) new directors and (ii) 
existing directors to keep them up-to-date?

(a)   Yes.

(b)(i) A comprehensive orientation programme, including facility 
visits to the Group’s various premises, is provided to all 
newly appointed directors. They are briefed on the Group’s 
business activities, financial performance, governance 
policies and practices, regulatory regime and their duties 
as directors.

(ii) Directors are updated regularly on relevant new laws, 
regulations and changing business risks during Board 
meetings or at specially-convened sessions. Arrangements 
are made for them to attend training sessions, courses 
and seminars conducted by external consultants and 
institutions at the Company’s expense.

Guideline
4.4

(a) What is the maximum number of listed 
company board representations that the 
Company has prescribed for its directors? 
What are the reasons for this number?

(b) If a maximum number has not been 
determined, what are the reasons?

(c) What are the specific considerations in 
deciding on the capacity of directors?

(a) The Company has determined that a director should not 
hold more than 6 principal board representations.

(b) Not applicable.

(c) The main consideration is to ensure that a director will 
have sufficient time and attention for the affairs of the 
Company.

BOARD EVALUATION

Guideline
5.1

(a)  What was the process upon which the Board 
reached the conclusion on its performance 
for the financial year?

(b) Has the Board met its performance 
objectives?

(a) The Nominating Committee reviewed the Board’s 
performance based on performance criteria as agreed 
by the Board. Each director was requested to complete 
a questionnaire based on certain areas of assessment. 
The evaluation and feedback from the directors were 
consolidated and submitted to the Board for discussion and 
further improvements in its performance.

(b) Based on the overall assessment for 2015, the Board was 
effective as a whole. 

INDEPENDENCE OF DIRECTORS

Guideline
2.1

Does the Company comply with the guideline on 
the proportion of independent directors on the 
Board?  If not, please state the reasons for the 
deviation and the remedial action taken by the 
Company.

Yes. The current Board comprises 10 directors, 7 of whom are 
independent directors.
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Guideline Questions How has the Company complied?

Guideline
2.3

(a) Is there any director who is deemed to be 
independent by the Board, notwithstanding 
the existence of a relationship as stated in 
the Code that would otherwise deem him 
not to be independent? If so, please identify 
the director and specify the nature of such 
relationship.

(b) What are the Board’s reasons for considering 
him independent? Please provide a detailed 
explanation.

(a) Yes. (i) Tan Sri Mohd Hassan Marican is a non-executive 
director and independent director of Sembcorp Industries 
Ltd (“SCI”), a  controlling shareholder of the Company. 
He is also a Senior International Advisor at Temasek 
International Advisors, a subsidiary of Temasek Holdings 
Ltd. (ii) Mr Ajaib Haridass is a non-executive director and 
independent director of SCI. (iii) Mr Eric Ang Teik Lim is a 
Senior Executive Advisor of DBS Bank Ltd which provides 
banking services to the Group, and (iv) Mrs Gina Lee-Wan 
is a partner of Allen & Gledhill LLP (“A&G”) which has 
rendered services to the Group.

(b) Please refer to page 83 of the FY2015 Annual Report.

Guideline
2.4

Has any independent director served on the 
Board for more than nine years from the date 
of his first appointment? If so, please identify 
the director and set out the Board’s reasons for 
considering him independent.

Yes. (i) Mr Ajaib Haridass has served as an independent 
director on the Board for more than 9 years. The Board had 
conducted a rigorous review on Mr Ajaib Haridass’ status 
and considered Mr Ajaib Haridass to be an independent 
director of the Company. The Board is of the view that Mr Ajaib 
Haridass has continued to demonstrate ability to exercise 
strong independent judgment and act in the interests of the 
Company. Further, having gained in-depth understanding of 
the business and operating environment of the Group, Mr 
Ajaib Haridass provides the Company with much needed 
experience and knowledge of the industry. His contributions 
have been invaluable to the Company. (ii) Mr Ron Foo Siang 
Guan has served as an independent director on the Board for 
more than 9 years. The Board had conducted a rigorous review 
on Mr Ron Foo Siang Guan’s status and considered him to 
be an independent director of the Company. The Board is of 
the view that Mr Ron Foo Siang Guan’s more than 9 years of 
service on the Board has not affected his objectivity. He has 
continued to exercise strong independent judgment and act in 
the best interests of the Company. Mr Ron Foo Siang Guan has 
an extensive auditing, accounting, and financial experience in 
Singapore and overseas. His knowledge and experience has 
been invaluable to the Company.

DISCLOSURE ON REMUNERATION

Guideline
9.2

Has the Company disclosed each director's and 
the CEO's remuneration as well as a breakdown 
(in percentage or dollar terms) into base/fixed 
salary, variable or performance-related income/
bonuses, benefits in kind, stock options granted, 
share-based incentives and awards, and other  
long-term incentives? If not, what are the 
reasons for not disclosing so?

Yes. This information can be found on pages 159 to 166 and 
258 to 259 of the FY2015 Annual Report.
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Guideline Questions How has the Company complied?

Guideline
9.3

(a) Has the Company disclosed each key 
management personnel's remuneration, 
in bands of S$250,000 or in more detail, 
as well as a breakdown (in percentage or 
dollar terms) into base/fixed salary, variable 
or performance-related income/bonuses, 
benefits in kind, stock options granted, 
share-based incentives and awards, and 
other long-term incentives? If not, what are 
the reasons for not disclosing so?

(b) Please disclose the aggregate remuneration 
paid to the top five key management 
personnel (who are not directors or the CEO).

(a) Yes. This information can be found on pages 230 and 
258 to 259 of the FY2015 Annual Report.

(b) This information can be found on pages 230 and 258 to 
       259 of the FY2015 Annual Report.

Guideline
9.4

Is there any employee who is an immediate 
family member of a director or the CEO, and 
whose remuneration exceeds S$50,000 during 
the year? If so, please identify the employee and 
specify the relationship with the relevant director 
or the CEO.

No.

Guideline
9.6

(a) Please describe how the remuneration 
received by executive directors and 
key management personnel has been 
determined by the performance criteria.

(b) What were the performance conditions 
used to determine their entitlement under 
the short-term and long-term incentive 
schemes?

(c) Were all of these performance conditions 
met? If not, what were the reasons?

The remuneration of the key management personnel 
comprises three primary components: Fixed Remuneration, 
Annual Variable Bonuses and Share-based Incentives.  
Information on the remuneration received by the executive 
director and key management personnel as well as details on 
share-based incentives and performance targets is available on 
pages 223 to 229 and 258 to 259 of the FY2015 Annual Report.

RISK MANAGEMENT AND INTERNAL CONTROLS

Guideline
6.1

What types of information does the Company 
provide to independent directors to enable 
them to understand its business, the business 
and financial environment as well as the risks 
faced by the Company? How frequently is the 
information provided?

All directors have access to complete, adequate and timely 
information and resources.  Directors are provided with 
electronic tablets to enable them to access Board and Board 
committee papers 3 days prior to and during meetings. 

The Management provides all members of the Board with 
management accounts accompanied by detailed explanations 
and information on a monthly basis or as the Board may 
require from time to time, enabling the Board to make 
a balanced and informed assessment of the Company’s 
performance, position and prospects. 

Guideline
13.1

Does the Company have an internal audit 
function? If not, please explain why.

Yes. The Head of the Internal Audit Department reports 
functionally to the Audit Committee and administratively to the 
President & CEO.
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Guideline Questions How has the Company complied?

Guideline
11.3

(a) In relation to the major risks faced by the 
Company, including financial, operational, 
compliance, information technology and 
sustainability, please state the bases for 
the Board’s view on the adequacy and 
effectiveness of the Company’s internal 
controls and risk management systems.

(b) In respect of the past 12 months, has the 
Board received assurance from the CEO and   
the CFO as well as the internal auditor that: 
(i) the financial records have been properly  
maintained and the financial statements  
give a true and fair view of the Company's 
operations and finances; and (ii) the 
Company's risk management and internal 
control systems are effective? If not, how 
does the Board assure itself of points (i) and 
(ii) above?

(a) The Company has put in place a risk governance assurance 
framework to assist the Board in forming an opinion 
on the adequacy and effectiveness of the system of risk 
management and internal controls. The risk governance 
assurance framework was developed with guidance from 
external consultants, and has been implemented for both 
Singapore and overseas shipyards.

(b) Yes.

Guideline
12.6

(a) Please provide a breakdown of the fees paid 
in total to the external auditors for audit and 
non-audit services for the financial year.

(b) If the external auditors have supplied a 
substantial volume of non-audit services to 
the Company, please state the bases for the 
Audit Committee’s view on the independence 
of the external auditors.

(a) Please refer to page 216 of the FY2015 Annual Report.

(b) The amount of non-audit fees compared to the total annual 
audit fees is 51%. The Audit Committee had reviewed the 
non-audit services provided by the external auditors during 
the financial year and is satisfied that the independence 
of the external auditors has not been impaired by the 
provision of these services. The external auditors have also 
provided confirmation of their independence. 

COMMUNICATION WITH SHAREHOLDERS

Guideline
15.4

(a) Does the Company regularly communicate 
with shareholders and attend to their 
questions?  How often does the Company 
meet with institutional and retail investors?

(b) Is this done by a dedicated investor relations 
team (or equivalent)? If not, who performs 
this role?

(c) How does the Company keep shareholders 
informed of corporate developments, apart 
from SGXNET announcements and the 
annual report?

(a)  Yes. Details are available in the Investor Relations chapter, 
pages 66 to 69 and 78 to 79 of the FY2015 Annual Report.

(b)  It is done by a dedicated investor relations team and 
involves the senior management team.

(c) Details are available in the Investor Relations chapter, 
pages 66 to 69 and 78 to 79 of the FY2015 Annual Report. 

Guideline
15.5

If the Company is not paying any dividends for 
the financial year, please explain why.

Not applicable.

CORPORATE GOVERNANCE
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RISK

MANAGEMENT

2015 witnessed the continued decline of global oil prices to levels last seen 

in 2004. Across the industry, international drillers are trying to rebalance 

their businesses by renegotiating drilling commitments, paring back 

capital expenditure and rephasing drilling activities. Against this backdrop, 

the Group’s system of risk management and internal controls continues to 

facilitate strategic dialogue and decision-making to manage the risks and 

opportunities in the challenging environment. 

Risk management is a cornerstone of the Group’s business and operations, 

with the Enterprise Risk Management (ERM) framework well in place for 

over a decade. The Group believes in continuously strengthening its ERM 

policies and processes to stay ahead of the global risk environment and 

evolving business requirements. Effective since 2013, the Risk Governance 

and Assurance framework also provides assurance on the system of risk 

management and internal controls.

RISK GOVERNANCE STRUCTURE

Within the Sembcorp Marine Group, the 
Board of Directors sits on the apex of 
the risk governance structure and sets 
an appropriate tone from the top, which 
is cascaded across the Group through 
policies and procedures. The Board 
Risk Committee (BRC) is responsible 
for driving the Group’s risk governance, 
and assists the Board of Directors in 
overseeing the design, implementation 
and monitoring of the Group’s system of 
risk management and internal controls. 
In 2015, four BRC meetings were held. 
The Risk Governance and Assurance 
framework provides the platform on 
which the BRC is able to engage with 
Management on various risk governance 
topics pertaining to risk appetite as well 
as review risk profile and mitigating 
plans, among others. Through the 
reviews and discussions, the BRC 
is able to assess the adequacy and 
effectiveness of the Group’s system of 
risk management and internal controls.

Operationally, responsibility for the 
management of the system of risk 
management and internal controls lies 
with the ERM Committee. Chaired by 
the Group President & CEO, the ERM 
Committee drives key risk initiatives and 
reviews risk issues across the Group. 
The ERM Committee comprises Heads 
of Commercial Units, Chief Risk Officers 
from the various yard locations, as well 
as Heads of Corporate Functions who 
report on risk issues under their charge 
and champion their respective key 
risk areas. 

Supporting the ERM Committee are 
Sub-Committees responsible for 
specific areas: Customer Credit, 
Project Risk Management, Finance, 
Human Resource, Supply Chain, 
Information Technology, Critical Assets, 
as well as Health, Safety, Security and 
Environment (HSSE). These Sub-
Committees are chaired by senior 
management staff appointed by the 
President & CEO.

SEMBCORP MARINE’S RISK 

GOVERNANCE STRUCTURE

Enterprise Risk 

Management

Sub-Committees

Board of Directors

Enterprise Risk 

Management Committee

Board Risk Committee
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RISK MANAGEMENT

KEY RISK MANAGEMENT INITIATIVES IN 2015 

Risk appetite monitoring

The Group’s risk appetite defines the boundaries 
within which the business must operate. Hence risk 
tolerance metrics and tolerance limits were actively 
monitored and reported to the BRC. 

Assessing and reporting of emerging risks

Horizon scanning is crucial to identifying trends and 
events that may potentially evolve to impact the Group’s 
business or operations. These trends and events were 
highlighted and deliberated to determine if they could 
adversely affect the Group's risk profile.

Updating the risk governance and assurance 
framework (RGAF)

Updated annually, the RGAF enables the monitoring 
of both management assessment and independent 
assessment of key controls vis-à-vis their respective 
risk areas. It allows a view to be formed on the 
adequacy and effectiveness of control measures for 
individual risks. 

Anti-bribery compliance

The Group conducted anti-bribery compliance due 
diligence on third parties appointed to act on its 
behalf. These third parties included agents marketing 
the products and services of the Group, and assisting 
to source for customers for the Group. 

Risk survey

A biennial survey was conducted with management 
and executive staff to solicit feedback on the 
effectiveness and maturity of risk management and 
assurance mechanisms in the Group. The opinions 
of the Board of Directors were also solicited in 
the survey. The survey findings were analysed for 
improvement opportunities.

Awareness training on Governance, Risk and 
Controls

Group Risk Management and Internal Audit have 
reached out to employees to conduct training and 
awareness sessions with the aim of inculcating a 
risk and control awareness culture. These sessions 
serve to educate employees on the importance and 
requirements of risk governance, risk management 
and internal controls.

KEY RISKS AND MITIGATION STRATEGIES

The Group’s risk profile is regularly refreshed to reflect 
significant changes in the business and operating 
environment. External elements influencing the business, 
as well as control measures in place are factored in, to 
determine risk level. 

External Environment Risks

Oil price volatility, economic sanctions and changes in global 
interest rates are examples of global events which give rise 
to external environment risks. In the inter-connected web 
of business, ripples generated by any node may potentially 
impact the Group’s customers, suppliers, business partners 
and ultimately the Group.

External environment risks are inherently volatile. Some 
risks may be unpredictable with short but high intensity 
impact, while others may slowly build up into a catastrophic 
situation. With these factors in mind, the Group strives to 
mitigate external environment risks to as low as reasonably 
practicable, with due consideration given to achieving an 
appropriate risk / reward balance.
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Strategic Risks

The Group has in place mid- to long-term plans to grow its 
business and operations, both in Singapore and globally. While 
shifts in customer requirements, advancement in technology 
and competitor offerings are considered during the development 
of the Group’s strategies, unforeseen developments in these 
areas may present risks and opportunities. Hence, the Group 
constantly keeps ahead of such developments to calibrate its 
strategies and re-evaluate its investments in order to mitigate 
risks which may arise, or capitalise on opportunities that 
present themselves.

Financial Risks

The Finance Committee is an ERM Sub-committee chaired by 
the Group Chief Financial Officer.  The Committee comprises 
key finance staff from strategic business units and corporate 
functions of treasury, tax, internal audit and risk management. 
The primary responsibilities of the Finance Committee cover 
the areas of financial system integrity, accounting, regulatory 
reporting, compliance, internal and external audit issues, and 
financial risks.

The Group’s international presence and worldwide clientele 
inevitably subjects it to financial risks arising from the global 
financial market, ranging from foreign exchange volatilities 
to customer credit risks. Policies and procedures addressing 
these areas have been established and implemented throughout 
the Group to mitigate the associated risks.  These policies 
also set out financial approval limits for individual staff such 
that approvals for financial transactions are made within their 
authorised limits.  The Group also has guidelines in place to 
manage costs of capital, foreign currency fluctuations and 
interest rates, as well as to ensure that the Group maintain a 
healthy cash flow to meet financial obligations and operational 
needs.

Project Management Risks

The Group has established a strong track record in the offshore 
and marine industry, and has consistently demonstrated good 
project management through on-time and on-budget deliveries, 
while meeting safety, quality and environmental requirements.

Nonetheless, the underperformance of contractors and 
suppliers could contribute to project delays and cost overruns. 
The Group has in place a stringent selection process for these 
counterparties to mitigate underperformance, or in severe 
cases, failure of contractors and suppliers. Once the third 
parties are engaged, their performance is evaluated regularly 
to ensure that their contractual obligations are delivered in a 
satisfactory manner. 

Human Resource Risks

People-centredness is one of the Group’s core values. Sembcorp 
Marine believes that employees play a vital role in supporting 
the achievement of corporate strategic goals and objectives. 
The Group has put in place a robust and comprehensive training 
programme which guides the development of its staff to fulfill 
their potential. In addition, the Company provides competitive 
remuneration and benefits, as well as  progressive pathways for 
career development to attract and retain capable employees. 
Further human resource initiatives are discussed in the Human 
Capital section of this annual report.

Compliance Risks

Operating in a global environment, the Group is required to 
comply with applicable laws and regulations in the locations 
where it has a business presence. Some laws, for example, 
the US Foreign Corrupt Practices Act and the UK Bribery 
Act, carry significant financial penalties and have extra-
territorial reach. On top of applicable laws and regulations, 
the Group is required to comply with sanctions and trade 
embargoes imposed by international bodies such as the United 
Nations and European Union. To identify legal and regulatory 
obligations, the Group relies on a compliance register. 

Information Technology Risks

The Head,  Information Technology (IT)  chairs the IT 
Committee, with the mandate to execute strategies for a sound 
IT framework to support the Group’s business and operations. 
The IT Committee, comprising key IT personnel from the 
various yard locations, is also the ERM Sub-Committee that 
identifies and discusses IT risk issues faced by the Group. 
Together with consultants, Internal Audit and Group Risk 
Management, a dedicated team has been formed to oversee 
the timely implementation of the OneERP project as part of the 
Group’s Transformation for Growth strategy.

In 2015, the IT Committee reviewed and updated the Group IT 
risk profile and strengthened key IT controls. The Committee 
also reviewed cybersecurity measures to improve resilience 
against cyber attacks.

Health, Safety, Security and Environment Risks

Sembcorp Marine is committed to ensuring a safe and secure 
work environment at all times. To achieve this, the Group 
strives to provide a safe and conducive work environment for 
its employees, customers and subcontractors by instilling 
a culture of proactive individual involvement, personal 
accountability and continuous improvement.

The Health, Safety, Security and Environment (HSSE) 
Committee is responsible for implementing the Group’s four 
safety strategic thrusts. This Committee, comprising key 
stakeholders from the various shipyard locations, monitors 
and reports the Group’s safety performance and other HSSE-
related matters to the ERM Committee and the BRC on a 
regular basis.

The Workplace Safety and Health section of this annual report 
provides more information on the principal activities carried 
out in 2015.
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Fraud and Corruption Risks

Fraud and corruption risks can undermine the Group’s 
reputation and business goals, which are to be achieved 
through honest and ethical means. The Group takes a zero- 
tolerance stance towards fraud and corruption in pursuing its 
business objectives. 

Since 2005, the Group's whistle blowing channel has 
been a key tool for addressing the risk of fraudulent acts, 
including bribery and corruption. Any complaints of possible 
improprieties received through the whistle blowing channel 
will be subject to an independent investigation overseen by 
the Sembcorp Marine Audit Committee. The Group’s Whistle 
Blowing Policy is published on the Company website, and 
employees are familiarised with the policy through regular 
awareness training on governance, risks and controls.

The Group’s Fraud Risk Management programme 
encompasses the following key elements, which are 
manifested through various policies and procedures put in 
practice:

• Promoting an anti-fraud culture;
• Prevention measures;
• Detection measures;
• Response measures; and
• Monitoring and evaluating effectiveness of controls.

As at the time of reporting, 4,059 employees, including all 
management staff, have received anti-bribery compliance 
training. This group constitutes 89% of Sembcorp Marine 
global workforce holding executive positions and above.

During the year under review, there was no termination, 
non-renewal, or disciplinary action taken against employees 
or business partners arising from confirmed corruption or 
corruption-related incidents.

Critical Assets Risks

It is essential that critical assets in the Group are available 
to meet operational requirements, and that they function 
smoothly as intended to ensure that operations are safe, 
efficient and effective. The Critical Assets Committee has 
the task of reviewing policies and procedures relating to the 
deployment and maintenance of these critical assets, including 
docks and quays; material handling equipment; workshops; 
launching facilities; and power and utilities equipment. 

In 2015, the Committee also reviewed the Group’s critical 
assets risk profile with a focus on risks relating to malfunction 
and failure of critical equipment and infrastructure.

OTHER GROUP-WIDE RISK-BASED ACTIVITIES

Further to the key risk management initiatives and risk 
mitigating measures, the Group leverages a Control Self 
Assessment programme and Insurance programme to 
supplement its risk governance and risk management 
framework.

Control Self Assessment

The Group’s Control Self Assessment (CSA) programme is 
an integral part of the overall risk and governance assurance 
framework. The CSA programme has been implemented in 
local yards since 2008 and was rolled out to overseas shipyards 
in 2013. A risk- based approach is taken to identify suitable 
processes and controls, for which CSA questionnaires would be 
completed by process and control owners on a quarterly basis. 
Updates on the CSA programme are reported at the BRC and 
ERM Committee meetings each quarter. 

Through the programme, weaknesses in the control 
environment may be detected and reported to management 
in a structured and formalised approach and corrective action 
taken to strengthen the process to prevent future occurrences. 

In addition to providing assurance that key controls are 
adequate and effective, the CSA programme instills ownership 
among the process and controls owners, and promotes a sense 
of accountability.

Insurance 

The Group leverages insurance as a means of risk transfer 
where it is cost-effective, or required by contractual obligations 
or legislation (e.g. the Work Injury Compensation Act). 
Insurance coverage has been undertaken by the Group against 
foreseeable events which may result in catastrophic financial 
losses. The Group’s approach on insurance is to strike a 
balance between the risk management capabilities to mitigate 
risk levels, and the cost benefits of a comprehensive insurance 
programme.

Through pooling of the various yards’ common insurance 
needs, insurance is procured at the Group level to achieve 
better cost efficiency. The Group Insurance Committee 
maintains a close working relationship with insurance brokers 
and continually reviews insurance market conditions to ensure 
optimal coverage at competitive prices. During the year, the 
Group has reviewed the sum insured for its critical assets, 
motor fleet and employees’ benefit insurance programme.


