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CORPORATE GOVERNANCE & TRANSPARENCY

Overview

The SembCorp Marine Group is committed to meeting

high standards of corporate governance. Its corporate

governance principles reflect its strong belief in

protecting and enhancing shareholder value in a

sustainable way. The Group firmly believes that the

professionalism, integrity and commitment of its Board

Members and employees, supported by a sound system

of policies, practices and internal controls are the

cornerstones that will enable it to preserve long-term

value and returns for its shareholders.

In line with its objective to instill and enhance strong

corporate governance practices across its group of

companies, SembCorp Marine has put in place a whistle-

blowing policy and procedures which provide employees

with well-defined and accessible channels within the

Group through which employees may in confidence,

raise concerns about possible improprieties in matters

of business activities, financial reporting or other matters.

The aim of this policy is to encourage the reporting of

such matters in good faith, with the confidence that

retaliatory action will not be taken against any employee

who has filed any complaint alleging possible

improprieties. (Details of the whistle blowing policy is

available on pages 39 to 40).

During the year in review, SembCorp Marine further

enhanced its corporate governance by forming a Risk

Committee to assist the Board of Directors in fulfilling

its oversight responsibilities of the Enterprise Risk

Management system, internal control processes and

procedures of the Group.

Such efforts in pursuit of good corporate governance

were recognised at the Securities Investors Association

of Singapore’s 2005 Investors’ Choice Awards where

SembCorp Marine was named one of Singapore’s

most transparent companies (Non-Electronics

Manufacturing Category) at the annual Securities

Investors Association of Singapore’s 2005 Investors’

Choice Awards.

SembCorp Marine endorses the principles of the Code

of Corporate Governance issued by the Singapore

Exchange Securities Trading Ltd. This report outlines

SembCorp Marine’s corporate governance processes

and activities for the financial year with reference to

the principles set out in the Code.

Board of Directors

Effective Board To Lead and Effect Controls (Principle 1)

The Board’s responsibility is to oversee the business,

affairs and performance of the SembCorp Marine Group

in the best interests of its shareholders. The Board

focuses its activities on the Group’s key requirements

such as:

• Providing entrepreneurial leadership and directions

of the Group

• Ensuring prudent and effect ive controls

• Setting values and standards to ensure obligations

to shareholders are met

• Overseeing the proper conduct of the Group’s business

The Board schedules four meetings a year to review and

discuss reports by management on the performance of

the Group, its plans and prospects. Additional Board

meetings are also held to deal with ad-hoc matters of

significance as well as immediate issues facing the

Group.  A total of four Board meetings were held in the

year, which achieved an average of 78 per cent Board

attendances in the year.

In addition, the Board has adopted a set of internal

controls which sets out approval limits for capital

expenditure, investments and divestments, bank

borrowings and cheque signatories’ arrangements at

Board level. Approval sub-limits are also provided at

Management levels to facilitate operational efficiency.

To ensure efficient discharge of its responsibilities and

to provide independent oversight of Management, the

Board has established a number of Board committees,

including the Audit Committee, Executive Resources &

Compensation Committee, Nominating Committee and

Risk Committee. These key committees are made up

of independent and/or non-executive directors.

Other ad-hoc committees can be formed from time to

time to look into specific areas when the need arises.

Membership in the different committees is carefully

managed to ensure that there is equitable distribution

of responsibilities among Board Members, to maximise

the effectiveness of the Board and foster active

participation and contribution. Diversity of experiences

and appropriate skills are also considered.

“Many studies and research have shown that investors are willing to pay
significant premiums for companies with effective corporate governance,
not just in form but also in substance. Some institutional investors in
emerging market companies are willing to pay as much as 30 percent
more for shares in companies with good governance, with companies
enjoying higher price multiples. Increasingly, investors are paying more
attention to the proper functioning of both boards and management, and
beyond the hard financial numbers. Ultimately, they are assessing how
much trust they should put into each investment candidate.”

Mrs Lim Hwee Hua

Minister of State for Finance and Transport

12 August 2005
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Name of Director Position held Date of first Date of last Nature of
on the Board appointment to re-election Appointment

the Board as Director

Lua Cheng Eng Chairman 22 March 2005 21 April 2005 Non-Executive/
(vacated office of Chairman and Non-Independent
director on 14 February 2006)

Tan Kwi Kin President & CEO 1 April 1990 17 April 2003 Executive/
 Non-Independent

Tan Pheng Hock Director 16 April 2001 28 April 2004 Non-Executive/
Non-Independent

Kiyotaka Matsuzawa Director 30 September 2001 21 April 2005 Non-Executive/
Independent

Tan Tew Han Director 17 April 2003 28 April 2004 Non-Executive/
Independent

Ajaib Haridass Director 31 October 2003 28 April 2004 Non-Executive/
Independent

Haruo Kubota Director 15 July 2004 21 April 2005 Non-Executive/
Independent

Tang Kin Fei Director 1 May 2005 Not applicable Non-Executive/
Non-Independent

Board Composition and Committees

Board Members Audit Executive Resource Nominating Risk Committee
Committee & Compensation Committee

Committee

Lua Cheng Eng1 Chairman Chairman

Tan Kwi Kin

Tan Pheng Hock

Kiyotaka Matsuzawa

Tan Tew Han Chairman Member Member Member2

Ajaib Haridass Member Member Member Chairman2

Haruo Kubota Member Member2

Tang Kin Fei3 Member Member

Strong and Independent Board exercising Objective Judgement (Principle 2)

Audit Committee (Principle 11)

The Board members for 2005 were:

Chaired by Mr Lua Cheng Eng, the Board has eight

directors of whom seven are non-executive directors.

Mr Lua Cheng Eng vacated his office of Chairman and

Director on 14 February 2006, to be replaced by Mr Goh

Geok Ling on that same day.  Mr Tan Kwi Kin who is the

President and CEO of SembCorp Marine is the sole

executive director.

The Board is composed favourably of a majority of non-

executive directors, independent of management and

independent in terms of character and judgement.  This

enables the Management to benefit from an external

and objective perspective on issues that are brought

before the Board.  The directors consider that the Board

is of the appropriate size and with the right mix of skills

and experience given the size of SembCorp Marine. The

Board members comprise business leaders, current or

retired CEOs, professionals with financial background

and a practising lawyer.  Profiles of the Directors are

found on pages 42 to 46 of this Annual Report.

Reflecting the focus of the Group’s business strategy to

strengthen itself in key emerging markets, one-quarter

of the Board today comprises directors who are non-

Singaporeans, namely Mr Kiyotaka Matsuzawa and

Mr Haruo Kubota.

Board Committees

SembCorp Marine has four Board committees:-

• Audit Committee

• Executive Resource & Compensation Committee

• Nominating Committee

• Risk Committee

The Audit Committee

The Audit Committee comprises three independent

directors: Mr Tan Tew Han as Chairman, Mr Ajaib Haridass

and Mr Haruo Kubota as members. During the year under

review, the Committee held four meetings, where all

members participated actively at all the meetings.

The main responsibility of the Audit Committee is to

review with the external auditor, internal auditor and

Management, the Group’s general policies and control

procedures, interested persons transactions, as well as

any matters or issues that affect the performance of the

Group. It reviews the quarterly, half-yearly and annual

results announcements as well as the financial statements

at Group and company levels before they are submitted

to the Board for approval. The Committee also

recommends the appointment of the external auditors.

In its role, the Audit Committee assists the Board of

Directors in fulfilling its fiduciary responsibilities relating

to corporate accounting and reporting practices of

the Group, and in respect of interested person

transactions, its responsibility to act in the interest of

the shareholders as a whole. The Committee meets

with the external and internal auditors, without the

presence of Management, at least once a year to review

the cooperation and assistance given by Management

to them.

The Audit Committee has reviewed the non-audit

services provided by its external auditors to the Group,

and is satisfied that the provision of non-audit services

by the external auditors did not impair their

independence as external auditors.

The Executive Resource & Compensation Committee

The Executive Resource & Compensation Committee

was chaired by Mr Lua Cheng Eng and includes Mr Tan

Tew Han, Mr Ajaib Haridass and Mr Tang Kin Fei

(appointed on 5 May 2005) as members.  Mr Goh Geok

Ling took over as Chairman from Mr Lua on 14 February

2006.

The Committee oversees executive compensation and

development with the aim of building capable and

committed senior management through focused

management and progressive policies which can attract,

motivate and retain talented executives to meet the

current and future needs of the Group. To this end, it

1 Appointed on 27 April 2005 and vacated office of Chairman and Director on 14 February 2006
2 Appointed on 27 April 2005
3 Appointed on 5 May 2005
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reviews and approves remuneration and promotion of

key executives as well as to decide on issues pertaining

to their development and succession. Hence, it also

establishes guidelines on share options and other long-

term incentives plans and approves the grant of such

incentives to key executives. The underlying philosophy

is to motivate executives to maximise operating and

financial performance and shareholder value.

On an annual basis, the Committee conducts a

succession planning review of the President, all his

direct reports, and selected key positions in SembCorp

Marine.  Potential internal and external candidates for

succession are reviewed for different time horizons of

immediate, medium-term and longer-term needs.

The Committee further reviews the remuneration of its

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. While the Committee’s Chairman

is not regarded as independent within the context of

the definition of “independence” in the Code, he is a

non-executive director independent of Management

with a clear separation of his role from Management in

deliberations of the Committee.

The Committee also has access to expert professional

advice on human resource matters whenever there is

a need to consult externally. In its deliberations, it takes

into consideration industry practices and norms in

compensation. The President is not present during the

discussions relating to his own compensation, terms

and conditions of service, and the review of his

performance.

The Committee meets among its members without the

presence of Management, at least once a year.  For the

year in review, it held three meetings in the year and

achieved full attendance.

Nominating Committee

The Nominating Committee was chaired by Mr Lua Cheng

Eng and includes Mr Tan Tew Han, Mr Ajaib Haridass

and Mr Tang Kin Fei (appointed on 5 May 2005) as

members. Mr Goh Geok Ling took over as Chairman

from Mr Lua on 14 February 2006.

The primary purpose of this Committee is to support

and advise the SembCorp Marine, its unlisted

subsidiaries and, where applicable, unlisted associated

companies by nominating suitable candidates who are

best able to discharge their responsibilities as directors.

This means evaluating the balance of skills, knowledge

and experience of these boards and assessing the

candidates for their regard for the law and the high

standards of governance practised by the Group.

Appointments to these boards are made on merit

and against objective criteria. The Nominating

Committee ensures that appointees have enough time

available to devote to their directorship roles.  The

independence of each director is reviewed annually by

the Committee.

Risk Committee

The Risk Committee was formed in April 2005 as part

of SembCorp Marine’s effort to formalise and strengthen

its risk management framework and processes.  Prior

to its formation, its role and functions were carried out

by the Audit Committee.

Currently, the Risk Committee comprises four members,

namely Mr Ajaib Haridass as Chairman, Mr Tan Tew Han,

Mr Haruo Kubota and Mr Tang Kin Fei (appointed on

14 February 2006) as members.

The Committee’s primary role and functions is to assist

the Board of Directors in fulfilling its oversight

responsibilities in risk management by reviewing:-

• The adequacy and effectiveness of the risk

management plans, systems, processes and

procedures of the Group

• Group-wide risk policies, guidelines and limits

• The risk portfolio and risk levels including the

treatment of identified risks

During the year in review, the Risk Committee held two

meetings, and all members participated actively at all

the meetings.

Chairman and Chief Executive Officer (Principle 3)

There is a clear separation of the roles and

responsibilities between the Chairman and the

President.  The President is neither related to the current

Chairman, Mr Goh Geok Ling, nor the preceding

Chairman, Mr Lua Cheng Eng.

The Chairman, who is non-executive, takes a leading

role in the SembCorp Marine Group’s drive to achieve

and maintain a high standard of corporate governance

with the full support of the directors, Company Secretary

and Management.

He is responsible for the leadership of the Board,

ensuring its effectiveness on all aspects of its role and

setting its agenda.  He acts independently in the best

interests of the Group and shareholders. Meanwhile,

the President is charged with the executive responsibility

of running the Group’s business. The Chairman facilitates

the contribution of non-executive directors in particular

and ensures constructive relations between executive

and non-executive directors.  He also ensures that the

members of the Board work together with the

Management in constructive debate on various matters,

including strategic issues and operational issues.

Formal Appointment and Re-Election of Directors

(Principle 4)

SembCorp Marine believes that all directors should be

submitted for re-election at regular intervals, subject

to continued satisfactory performance. The President,

while also a board member, is also subject to retirement

and re-election by shareholders as part of board renewal.

As nominations and election of Board members are the

prerogatives and proper rights of all shareholders, the

Board ensures the planned and progressive refreshing

of its members.

The Company’s Articles of Association require one-third

of directors to retire and subject themselves to re-

election by shareholders at every Annual General

Meeting (AGM) (“one-third rotation rule”). In other

words, no director stays in office for more than three

years without being re-elected by shareholders. At the

forthcoming AGM, Mr Tan Kwi Kin and Mr Tan Tew Han

will each submit themselves for retirement and re-

election by shareholders pursuant to the one-third

rotation rule.

In addition, a newly-appointed director will submit

himself for retirement and election at the AGM

immediately following his appointment. Thereafter, he

is subject to the one-third rotation rule. Mr Tang Kin Fei

and Mr Goh Geok Ling, who were appointed to

the Board on 1 May 2005 and 14 February 2006

respectively, will each submit themselves for

retirement and re-election by shareholders at the

forthcoming AGM.

The Board does not believe it is possible to compile a

list of criteria which are appropriate to characterise, in

all circumstances, whether a non-executive director is

independent.  It is the approach and attitude of each

non-executive director which is critical. The Board aims

for diversity of knowledge and experience among its

members in relation to the various businesses of the

Group and the international nature of the Group. The

Board, through the delegation of its authority to the

Nominating Committee, has used its best efforts to

ensure that directors appointed to the Board possess

the background, experience and knowledge in

technology, business, finance and management skills

critical to the Group’s businesses and that each director

brings to the Board an independent and objective

perspective to enable balanced and well-considered

decisions to be made.

Boards within the Group are periodically renewed to

ensure strong and sound leadership at the board level

to enable a refreshing of talent as well as encourage

dynamics of an independent and balanced board

composition.

Board performance and conduct of its affairs

Active Participation and Valuable Contributions are

key to Overall Effectiveness of the Board (Principle 5)

Newly-appointed directors are given briefings by the

Management. Facility visits to the premises are also
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arranged to enable them to acquire an understanding

of the Group, its business activities and its strategic

directions.  Existing directors are also invited to such

facility visits and orientation programmes.

Changes to regulations and accounting standards are

monitored closely by Management. To keep pace with

regulatory changes, where these changes have

an important bearing on the Group’s or directors’

disclosure obligations, Directors are briefed either

during Board meetings, or at specially-convened

sessions, including at trainings and seminars conducted

by external professionals.  Where necessary, the Group

also sponsors its Directors to training, courses and

seminars such as new or changes in laws, regulations

and accounting standards, which are of relevance to

the Group.

Informal reviews of a Board’s performance are undertaken

on a continual basis by the Nominating Committee with

inputs from the other Board members and the President.

The Board is constantly reviewed to ensure strong,

independent and sound leadership for the continued

success of the Group’s business.  The Board recognises

the contribution of directors who over time have

developed deep insights into the Group’s businesses

and would exercise its discretion to retain the services of

such directors.

Full access to Information and Resources

Directors have Complete, Adequate and Timely

Information and Resources (Principle 6)

As a general rule, Board papers are sent to directors a

week before a board meeting so that they have the relevant

information for consideration and deliberation at the

meeting. Managers who can provide additional insight

into the matters at hand would be present at the relevant

time during the board meeting.

Management provides adequate and monthly management

and other financial statements to the Board on business

issues that require the Board’s decision as well as on-

going reports relating to the Group’s operational and

financial performance.  Where a physical Board meeting

is not possible, timely communication with members of

the Board is effected through electronic means which

include electronic mail, teleconferencing and

videoconferencing. Alternatively, Management will arrange

to meet and brief each director personally before seeking

the Board’s approval.

The Board has separate and independent access to the

President, members of senior management and the

Company Secretary at all times. Directors are also provided

with the names and contact details of senior management

and the Company Secretary to facilitate direct access to

them. Where necessary, independent professional advice

and consultations will be made available to directors to

ensure that full information and advice are available before

important decisions are made by the Board.  All issues are

actively debated by the Board and properly recorded.

Likewise, the Audit Committee must also meet the external

and internal auditors separately at least once a year,

without the presence of the President and other senior

management members, in order to have the free and

unfiltered access to information that it may require.

The Company Secretary assists the Chairman by preparing

meetings’ agenda, attending and preparing minutes of Board

proceedings, ensuring good information flows within the

Board and its committees. She assists the Board on

compliance with the Company’s Memorandum and Articles

of Association, laws and regulations, including requirements

of the Companies Act, Securities Futures Act, the Singapore

Exchange Securities Trading Ltd (SGX-ST), the Accounting

and Corporate Regulatory Authority and shareholders. The

Company Secretary assists the Board to upkeep and

implement good corporate governance and best practices

across the Group.

Competitive Remuneration Report
Remuneration of Directors Adequate and not Excessive

(Principle 7)

The President, as Executive Director, does not receive

director’s fees. He is a lead member of Management. His

compensation consists of his salary, allowances, bonuses,

performance share awards conditional upon his meeting

certain performance targets (details are available on page

145 of the Annual Report) and options.  Details on share

Type of appointment Remuneration
$

(i) Board of Directors
- Basic fee 25,000
- Chairman’s allowance 35,000
- Vice Chairman’s allowance 20,000

(ii) Audit Committee
- Chairman’s allowance 20,000
- Members’ allowance 10,000

(iii) Risk Committee
- Chairman’s allowance 15,000
- Members’ allowance 10,000

(iv) Executive Resource & 
Compensation Committee/
Nominating Committee
- Chairman’s allowance 15,000
- Members’ allowance 10,000

plans granted and its fair value are available on

pages 142 to 146 and page 209 of the Annual Report,

respectively.

Non-executive directors have remuneration packages

that consist of a directors’ fee component according to

SembCorp Marine’s Directors’ Fee Policy, an attendance

fee component and a share options component

according to SembCorp Marine’s Employee Share Option

Plan. SembCorp Marine does not have a retirement

plan for non-executive directors. The Directors’ Fee

Policy is based on a scale of fees divided into basic

retainer fees as director and additional fees for

attendance and service on Board committees (details

are available on page 31 of the Annual Report). Details

on share options granted and its fair value are available

on pages 142 to 146 and page 209 of the Annual

Report, respectively.

The basis of allocation of the number of share options

takes into account a director’s contributions and

additional responsibilities at board committees. The

report on directors’ remuneration is found on page 209

of the Annual Report.  SembCorp Marine believes that

Notes:
Mr Tan Kwi Kin, as an Executive Director, does not receive director’s fee

its directors are adequately compensated and in line

with market norms.

The directors’ remuneration for 2005 is $353,832 ($337,000

in 2004) and is derived using the following rates:
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Competitive Reward System to Ensure Highest

Performance and Retention of Best Talents and Key

Executives (Principle 8)

Disclosure on Remuneration (Principle 9)

SembCorp Marine adopts an incentive compensation

plan for key executives tied to the creation of economic

value add, as well as to attainment of individual

performance goals. An individual’s incentive

compensation is linked to the economic-value-add

created by SembCorp Marine Group and its subsidiaries.

A “bonus bank” is used to hold incentive compensation

credited in any year. Typically, one-third of the available

balance is paid out in cash each year, with the balance

being carried forward to the following year. Such carried-

forward balances may either be reduced or increased

in future, based on the yearly economic-value-add

performance of the SembCorp Marine Group and its

subsidiaries.

In 2005, the Executive Resource & Compensation

Committee, with advice and assistance from an

independent compensation consultant, redesigned its

approach to the share-based incentive awards, with

particular focus on establishing new standards for

share-based incentive grants. The redesigned share-

based incentive grants took into account evolving

practices at other major public-listed companies, as

well as SembCorp Marine’s objective of further

enhancing linkages between employee performance

and the creation of shareholder value. The redesign

was completed and implemented in 2005.

The Board has decided not to prepare a separate

remuneration report as most of the information is found

in the directors’ report. This Annual Report has indicated

where the information required to be disclosed can be

found.

To provide a macro perspective of the remuneration

patterns of key executives while maintaining

confidentiality, the following table shows the numbers

of key employees in remuneration bands of S$250,000

from S$100,000.

SembCorp Marine conducted a comprehensive risk

assessment on its group-wide business processes in

a systematic approach outlined in its Enterprise Risk

Management programme. These risks were

consolidated and categorised into a register of top

eight risks, to be reviewed annually, that would affect

the Group in achieving its strategic goals. The top three

risk categories were deemed to be:

• Project management risks

Inadequate control and monitoring of procurement,

construction schedules and variation orders

resulting in unprofitable projects

• Health, safety, security and environment risks

Inadequate health, safety, security and

environmental controls resulting in bodily harm

and property damages from fire and explosion

hazards, falling from height and pollution

of environment

• Financial risks

Risks associated with changes in foreign exchange

rates, provision of guarantees and interest rates

The Management’s development of the risk

treatment plans and the status of the top three

risk categories are reported at the Board Risk

Committee meetings.

With more and bigger projects entering the

business pipeline during the year, greater and

continuous emphasis was placed on project

management. This will allow the Group to deliver

according to its contract terms and manage costs amidst

fluctuating material costs and foreign exchange.

Periodic discussions and meetings were held at Group

level, to discuss ways to mitigate the risks or to turn

the risks into opportunities. With the avian flu growing

as a potential major risk, SembCorp Marine focused

on developing the Group’s business continuity plan

which would be activated, if the avian flu struck

Singapore. As health, safety, security and environment

issues continued to stay on the top risks list, Group

Enterprise Risk Management (Principle 12)

In 2005, Management of SembCorp Marine made its

Enterprise Risk Management presentation to the Board

of Directors. The presentation covered the Enterprise

Risk Management structure, reporting lines, framework,

overview of top risks and situation report with the

forward plans. The Board of Directors subsequently

approved the establishment of the Board Risk Committee

to be responsible for SembCorp Marine’s  good corporate

governance in risk management.

In a systematic development and reinforcement of the

programme, SembCorp Marine first rolled out its risk

management framework to its major shipyards in 2004.

Today, both Sembawang Shipyard and Jurong Shipyard

have completed the integration of the the Executive

Risk Management programme into their management

systems. Also progressing with the programme, PPL

Shipyard has completed identifying and assessing the

risks in their key processes and are in the process of

developing risk treatment measures for quality, human

resource and finance processes.

Concurrently, all business units, in response to the

changing environment, are continuously reviewing and

monitoring their risks. Through their internal control

processes, the business units are performing periodic

risk analysis, designing and embedding controls for

relevant risks and complying with the system of

monitoring and reporting. They are also committed to

transparency regarding the effectiveness of the risk

control system and measures.

In 2005, significant steps were taken to standardise

management and control procedures and the monitoring

and reporting systems across the business units in

SembCorp Marine. Through these efforts, SembCorp

Marine considers that its risk control system has become

increasingly effective.

collated and standardised safety practices in shipyards

to be adopted across the Group.

As new risks emerge and risk impacts change, SembCorp

Marine would continuously review its programme to

stay ahead in risk mitigation and prevention. At the same

time, the Enterprise Risk Management programme would

be seeking to turn risks into returns.

Internal Audit
Independent Internal Audit Function (Principle 13)

SembCorp Marine’s internal audit function is supported

by the Internal Audit Department which reports on audit

matters directly to the Audit Committee Chairman and

administratively to the President.  This department plans

its internal audit schedules in consultation with, but

independent of, Management. Its plan is submitted to

the Audit Committee for approval at the beginning of

each year.

To ensure that the internal audits continue to be

performed by competent professionals, Internal Audit

Department continues to recruit and employ suitably

qualified staff.  The internal audit function provided by

the department continues to meet with the standards

set by the Institute of Internal Auditors.

Communication with Shareholders
The Board is accountable to the shareholders (Principle 10)

Regular, Effective and Equal Treatment of Shareholders

(Principle 14)

SembCorp Marine strives to provide a fair and accurate

view on the affairs of the company on an ongoing basis.

As co-owners of SembCorp Marine, shareholders are

entitled to timely and complete information on financial

data, material developments as well as an understanding

of business directions and prospects.

All SembCorp Marine’s price-sensitive information is

disseminated to its shareholders via the SGXNET so as

to ensure all shareholders have access to material

information at the same time.  Disclosure is never done

on a selective basis.  Financial and other performance

data is given for the Group as well as by business unit

Remuneration Band for Key Executives

Remuneration Band No. of Employees

$750,000 to $999,999 2
$500,000 to $749,999 3
$250,000 to $499,999 2
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WHISTLE-BLOWING POLICY

Although the Code of Governance does not specify a

mandatory requirement for audit committees to facilitate

whistle-blowing, SembCorp Marine believes that in order

to evince the Group’s unyielding determination to constantly

raise the bar of good governance practice, it should readily

foster an environment conducive to responsible and

constructive whistle-blowing.

The Group thus adopts a constructive whistle-blowing culture

to detect and deter wrongdoing in preparing and

implementing accurate and complete financial policies,

reports and materials as well as the internal controls essential

to support its financial and accounting systems.

Demonstrating its pledge to good corporate governance,

the Group provides an avenue for employees to bring their

complaints and gripes responsibly up to higher levels without

fear of reprisal. The establishment of the whistle-blowing

structure also augments the Group’s ability to detect potential

fraud, providing another level of comfort and assurance to

foreign investors.

Details of SembCorp Marine Whistle-
blowing Policy

SembCorp Marine established its “Policies And Procedures

For Reporting Possible Improprieties In Matters Of

Financial Reporting Or Other Matters” in 2003, to ensure

that any employee of the Group may submit complaint in

good faith regarding accounting, internal controls or

auditing matters to the Management without fear of

dismissal or retaliation.

In order to facilitate the reporting of employee complaints,

SembCorp Marine adheres to the Code of Corporate

Governance adopted by the Singapore Exchange Securities

Trading Ltd.

It is the policy of SembCorp Marine to encourage all

employees within the Group to report any possible

improprieties in matters of financial reporting or other

matters that they may encounter to the Audit Committee or

any other committees established by the Audit Committee

for such purposes. “Possible improprieties” refers to any

activity or conduct or omission by an employee or officer of

SembCorp Marine or any auditing firm providing external

or internal auditing services to SembCorp Marine relating

to accounting, internal controls or internal accounting

controls that are questionable or not in accordance with

generally accepted accounting practices.

As SembCorp Marine does not condone any retaliatory

action taken against any employee that has filed a complaint,

it may institute disciplinary action against any person found

to have taken retaliatory action. “Retaliatory action” refers

to the use of, or any attempt to use, authority by any

employee or officer of the Group to influence or to interfere

with the right of another employee to report any possible

improprieties.

Any complaint alleging retaliatory action shall be received,

reviewed and investigated by SembCorp Marine in the same

manner as any complaint alleging possible improprieties.

A “complaint” therefore refers to any complaint alleging

either possible improprieties or retaliatory action.

An overview of the procedures for the receipt, retention and

treatment of any complaint are summarised in the following

sections and flow diagram.

Procedures

Submission of Complaint

Every employee of the Group has a right to file a complaint,

which can be submitted directly to the Internal Audit

department and marked the attention of Assistant Vice

President, Internal Audit.

Confidentiality of Identity

Employees are encouraged to disclose their identities when

submitting complaints. Once disclosed, however, the

identities of the employees will be kept confidential unless:

• the identity of the employee, in the opinion of the Audit

Committee, is material to any investigation

• it is required by law, order or direction

of any court, regulatory body or stock exchange

• the Audit Committee is of the opinion that it would be

in the best interests of the Group to disclose the identity
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or division where appropriate. This allows shareholders

to gain better insight into the earnings drivers within

SembCorp Marine.

During the release of earnings results, the

announcement is first released by SGXNET onto the

SGX-ST website. Thereafter a briefing or teleconference

by Management is held for the media and analysts.

All materials used at the briefing will be available

on SGXNET as well as the corporate website at

www.sembcorpmarine.com.sg.

Following any release of earnings or price-sensitive

developments, investor relations staff 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.

Greater Shareholder participation at General Meetings

(Principle 15)

SembCorp Marine recognises that good corporate

governance requires active participation of shareholders

in the decision-making at the general meetings of

shareholders. Shareholder participation is encouraged

at general meetings. Information on meetings of

shareholders are made through notices published in

the newspaper and reports or circulars sent to all

shareholders. All registered shareholders are invited

to participate in shareholder meetings.   If they do not

wish to attend in person, they can issue instructions to

accept, reject or abstain on each individual item on the

meeting agenda by giving instructions to their proxy.

He or she is allowed to appoint up to two proxies to

vote on his or her behalf at the meeting through proxy

forms sent in advance.

SembCorp Marine also allows CPF Investors to attend

General Meetings as observers.

The Chairman, President as well as the Chairman of the

Audit Committee will be present together with the Chief

Financial Officer, the Company Secretary and external

auditors to answer questions raised by shareholders.

Minutes of shareholder meetings are available on

request by registered shareholders.

For further details on SembCorp Marine communications

with its shareholders, see the “Investor Relations”

section of the Annual Report. 

Dealings in Securities

SembCorp Marine has adopted a Code of Compliance

on Dealing in Securities, which prohibit dealings in the

Company’s securities by its officers during the period

commencing two weeks prior to the announcement

of the Company’s quarterly results. Directors and

executives are also expected to observe insider trading

laws at all times even when dealing in securities within

the permitted trading period.

Interested person transactions

Shareholders have adopted a shareholders Mandate

(“Mandate”) relating to interested person transactions

of the Group. The Mandate sets out the levels and

procedures to obtain approval for such transactions.

Information regarding the Mandate is available on the

corporate website at www.sembcorpmarine.com.sg.

All strategic business units are required to be familiar

with the Mandate and report any such transactions to

the  Finance Department.  The Finance Department

keeps a register of the SembCorp Marine’s interested

person transactions. Information on interested person

transactions for 2005 is found in page 210.
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• engage relevant third parties to take remedial action, if

appropriate

• take any other action it deems in the best interests of

the Group

Abuse of the Policies and Procedures

Upon reviewing the facts of the complaint, the Audit

Committee may determine that an employee has made a

complaint frivolously, in bad faith, or in abuse of the policies

and procedures. With the Committee’s determination,

SembCorp Marine will reserve the right to take any action

against the employee.

REVIEW OF POLICY

The Legal Department reviews the whistle-blowing policy

on a regular basis and recommends any amendments to

the Audit Committee for its endorsement. Only with the

Committee’s written approval, can the amendments be

tabled to the Board for final approval.

PROCEDURES FOR RECEIPT, RETENTION
AND TREATMENT OF COMPLAINT

Employee files Complaint

Internal Audit(IA)

IA records Complaint and forwards
to the Audit Committee.

If IA is of opinion that other
resolution procedures are more
appropriate, it may forward
Complaint to relevant unit in charge.

Relevant unit in charge.
Investigates complaint and reports
findings per the relevant complaint
resolution procedures.

If IA is of opinion that it is
appropriate to do so IA will review
and investigate Complaint.

IA investigates Complaint.

IA report findings to AC along with
any recommendation as to any
remedial action to be taken.

AC may request further investigation.
If AC is satisfied with investigation
and/or recommendation by IA (when
Complaint is not against IA) remedial
action may be taken.

Receiving, Recording and Retention of Complaint

The Internal Audit department maintains a register to record

all complaints received, including the dates and natures of

the complaints. This register can be made available for

inspection upon any request approved by the Audit

Committee.

Publication and Maintenance of Avenues for Submission of

Complaints

The Group Human Resource takes all reasonable efforts to

notify all employees and officers of the Group of the existence

of these policies and procedures. The Internal Audit

department will also establish and maintain avenues for the

confidential submission and receipt of complaints.

Review and Investigation of Complaint

Upon receipt of a complaint, the Internal Audit department

reviews and investigates the complaint and reports its findings

to the Audit Committee and the Group President & CEO

together with any recommendation for remedial action. If

Internal Audit decides that the complaint may be better dealt

with under other existing resolution procedures within the

Group, it may forward the complaint to the relevant unit

responsible for the administration of such complaint resolution

procedures.

Notwithstanding these procedures, the Audit Committee may

still consider situations where the complaint is against or

involves Internal Audit directly or indirectly or other situations

where there is no appropriate complain resolution procedure

within the Group. At any stage of review or investigation, the

Committee may still forward the complaint directly to the

Chairman of the Audit Committee for determination.

Determination by the Audit Committee

Upon receipt of any complaint from Internal Audit, the Audit

Committee may:

• conduct its own investigation or review

• instruct Internal Audit to conduct further investigation or

review

• instruct the relevant management to take such remedial

action as it deems appropriate

• engage relevant third parties to review, commence or

conduct further investigations
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Mr Goh Geok Ling
Chairman and Non-Independent Director

Mr Lua Cheng Eng
Chairman and Non-Independent Director

(vacated office on 14 February 2006)

BOARD OF DIRECTORS

Mr Tan Kwi Kin
Group President and Non-Independent Director

Mr Tan Pheng Hock
Non-Independent Director

Mr Lua Cheng Eng was appointed the Chairman and

Director of SembCorp Marine on 22 March 2005.

He vacated the office as the Chairman and Director

on the SembCorp Marine Board with effect from 14

February 2006. No stranger to the company, Mr Lua

served as the Chairman and Director of Jurong

Shipyard Ltd (now known as SembCorp Marine Ltd)

from January 1992 to May 1999.  He remained as

the Board’s Executive Corporate Advisor until his

appointment as the Chairman and Director of

SembCorp Marine Board in March 2005. A veteran

in the shipping industry, Mr Lua was the Chief

Executive Officer of Neptune Orient Lines for 20

years before retiring as its Chairman in 2002. His

past directorships in listed companies included

SembCorp Industries Ltd, Ayudhya International

Factors Co Ltd (Thailand), ECICS Holdings Ltd and

International Factors (Singapore) Ltd.

Mr Goh Geok Ling was appointed the Chairman and

Director of SembCorp Marine on 14 February 2006.

Mr Goh worked in the electronic industry for 29 years

before retiring from active business management in

October 1999.  He last worked as the Managing

Director of Micron Semiconductor Asia Pte Ltd.  Prior

to that, he was the Managing Director of Texas

Instruments Singapore Pte Ltd where he worked for

28 years. Currently, Mr Goh serves as a board member

of DBS Bank Ltd, DBS Bank Holdings Ltd, SembCorp

Industries Ltd, Venture Corporation Ltd, 02Micro

International Ltd and Plato Capital Ltd.  He is also a

Council Member of Nanyang Technological University.

His past directorships in listed companies included

Tuas Power Ltd, ASTI Holding Ltd and Singapore

Technologies Pte Ltd. Mr Goh graduated from Sydney

University with a Bachelor of Engineering Degree.

Mr Tan Kwi Kin, currently the Group President and

Chief Executive Officer of SembCorp Marine, has

been a Director of the Board since 1 April 1990. A

veteran in the marine industry in Singapore, Mr Tan

has 39 years of working experience in Jurong

Shipyard. He started his career with Jurong

Shipyard in 1966 as a Junior Engineer in the Design

Department. He was promoted to Manager in

charge of Production Control in 1977 and General

Manager in 1981. In 1990, he was appointed

Managing Director. When Sembawang Shipyard

merged with Jurong Shipyard in 1997, Mr Tan was

appointed President of the Jurong Shipyard group

of companies. Following a restructuring and a name

change in November 1999, Mr Tan became the

President and Chief Executive Officer of SembCorp

Marine and also the Chairman of Jurong Shipyard.

He also chairs the boards of Sembawang Shipyard,

PPL Shipyard, JPL Corporation, Jurong Integrated

Services and Jurong Machinery and Automation. Mr

Tan graduated from Tokyo University, Japan, in 1965

with a Bachelor of Engineering (Mechanical).

Mr Tan Pheng Hock is the President and CEO of

Singapore Technologies (ST) Engineering and an

Executive Director. He was appointed Director of

SembCorp Marine on 16 April 2001 and was last re-

elected as Director on 28 April 2004.  Mr Tan is

Chairman of the Nanyang Polytechnic Board of

Governors and also a member of the Temasek

Defence Systems Institute, the Singapore Training

and Development Association Advisory Council, the

Building and Construction Authority, the Singapore

Quality Award Governing Council and the Singapore

Workforce Development Agency.  Mr Tan began his

career with the Group as an engineer in ST Marine

in 1981. He later became Executive Vice President

of ST Marine, President of ST Kinetics, President

and Chief Operating Officer of ST Engineering and

ST Engineering Group President. His past

directorship in listed companies included Unicorn

International Pte Limited. Mr Tan holds a Bachelor

of Science (First Class Honours) in Marine

Engineering from the University of Surrey, UK, and

a Masters of Science in Management from Stanford

University, USA.
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Mr Ajaib Haridass
Independent Director

Mr Haruo Kubota
Independent Director

Kiyotaka Matsuzawa
Independent Director

Mr Richard Tan Tew Han
Independent Director

Mr Kiyotaka Matsuzawa was appointed Director of

SembCorp Marine on 30 September 2001. Mr

Matsuzawa has had a distinguished career in IHI. He

was the former General Manager of Ships & Offshore

Department of IHI.  He is presently the Director and

General Manager of IHI Marine United Inc. Japan prior

to his previous position as Managing Director of IHI

Marine Engineering (Singapore) since July 2001.  In

1978, he was assigned to IHI's Brazilian subsidiary

company ISHIBRAS as the General Manager for

eight years where he initiated and promoted ship

exports from Brazil to clients worldwide under the

Brazilian Government Promotion Program. His past

directorship in listed companies included IHI Marine

Engineering (S) Pte Ltd. Mr Matsuzawa graduated

from the Hitotsubashi University, Japan, in 1971 with

a Bachelor of Economics. He also holds a Diploma in

Business Administration from the Federal University

of Bahia, Brazil.

Mr Richard Tan was appointed Director of

SembCorp Marine on 17 April 2003.  He brought

with him an impressive 25 years of banking

experience.  He held several senior positions in

Citibank, Banque Paribas, Bank of America,

International Bank of Singapore and Overseas

Union Bank.  Prior to his retirement in 2001, he

was the Executive Vice President and Head of

Investment Banking and Corporate Finance

Division in OUB since 1993. His other board

appointments are at Sun Business Network Ltd,

ST Asset Management, Full Apex (Holdings)

Limited, Asia Water Technology Ltd, Lux King

Group Holdings Ltd and C&O Pharmaceutical

Technology (Holdings) Ltd. Mr Tan graduated

from the University of Singapore with a Bachelor

of Science (Honours) in 1970 and obtained an

MBA in 1978 from the University of British

Columbia, Canada.

Mr Ajaib Haridass was appointed a Director of SembCorp

Marine on 31 October 2003. He graduated from

the University of London in 1974 with a Bachelor of Law

(Honours) and was called to the English Bar at the

Middle Temple in 1975.  He was admitted as an Advocate

& Solicitor of the Supreme Court of Singapore in 1976.

He set up the legal firm, Haridass Ho & Partners, in 1985

where he is now the Managing Partner with more than

28 years of legal experience specialising in all admiralty

matters, both litigious and non-litigious.  These include

matters relating to ship sale and purchase, the financing

aspects of such transactions as well as marine insurance

and general commercial and banking litigation. Mr

Haridass is also an accredited mediator of the Singapore

Mediation Centre, a member of the Advisory Committee

of the Singapore Chamber of Maritime Arbitration,

Arbitrator of the Korean Commercial Arbitration Board,

President of the Maritime Law Association of Singapore,

member of the Singapore Maritime Arbitrators

Association, Board of Visiting Justices and Board of

Inspection (Prisons Department). He is also a member

of the Board of Visitors (Welfare Homes), Ministry of

Community Development, Youth & Sports, Vice Chairman

of Home Detention Advisory Committee, Ministry of

Home Affairs, Singapore, Mediator at Small Claims

Tribunal and Criminal Relational Disputes, Subordinate

Courts, Singapore and a Commissioner for Oaths, Notary

Public and Justice of Peace.

Mr Haruo Kubota was appointed a Director of

SembCorp Marine on 15 July 2004. He is currently

the Managing Director of IHI Marine Engineering (S)

Pte Ltd. Mr Kubota was formerly the General

Manager of IHI Marine Co. Ltd from 2002 to 2004,

with a portfolio covering the sales headquarters of

an affiliate company. Prior to this, he was the General

Manager of the Ship Design Department at Kure

Shipyard for five years since 1997, responsible for

all design activities.  Mr Kubota started his career

with Ishikawajima-Harima Heavy Industries Co. Ltd.

(IHI) in 1972. He graduated from Tohoku University

with a Bachelor of Mechanical Engineering in 1972.
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Mr Tang Kin Fei
Non-Independent Director

Mr Tang Kin Fei was appointed a Director of

SembCorp Marine on 1 May 2005.  He is Group

President and CEO of SembCorp Industries. Prior to

assuming this office in May 2005, he was the

President and CEO of SembCorp Utilities and the

key driver behind the evolution of SembCorp’s

integrated utilities and energy business into a global

leader in the market. Notably, he spearheaded the

development of Singapore’s first multi-utility facility

on Jurong Island, as well as the nation’s first privately

developed power plant.  Mr Tang also drove the

landmark West Natuna Gas Sales Agreement for

the import of natural gas into Singapore and forged

the expansion of SembCorp Utilities overseas.  He

serves as a director on the board of BIL International

Limited as well as major companies and overseas

associates of the SembCorp Group. His past

directorship in listed companies included Camerlin

Group Berhad. Mr Tang holds a First Class Honours

degree in Mechanical Engineering from the National

University of Singapore, and attended the Advanced

Management Programme at INSEAD.

Construction of lower hull of Semi-submersible for Atlantia offshore
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KEY MANAGEMENT PROFILE

Tan Kwi Kin
Mr Tan Kwi Kin is the Group President and CEO of

SembCorp Marine and a Director of SembCorp

Marine Board. (Mr Tan's profile can be found on

page 43).

Wong Weng Sun
Mr Wong Wen Sun is the President and COO of

SembCorp Marine. He has been the Deputy President

of SembCorp Marine since July 2004 and the

Managing Director of Jurong Shipyard.  From January

2000 to June 2004, he was Jurong Shipyard’s

Executive Director.  He joined the company in 1988

as an engineer and was later appointed General

Manager in charge of project management. Mr Wong

graduated from the University Technology of

Malaysia in 1986 with a Bachelor of Mechanical

Engineering (Marine). He also obtained a Master in

Business Administration degree from Oklahoma City

University in United States in 1994.

Ong Poh Kwee
Mr Ong is the Deputy President of SembCorp Marine.

He has been the Managing Director of Sembawang

Shipyard since July 2004. He formerly held the

positions of Executive Director of Sembawang

Shipyard and General Manager and Managing

Director of Karimun Sembawang Shipyard. He joined

the company in 1987 as an engineer, the same

year he graduated from the University of Newcastle-

Upon-Tyne, United Kingdom, with a Bachelor of

Marine Engineering. He also abtained a Masters of

Business Administration from the Sloan School of

Management, Massachusetts Institute of Technology,

United States in 2000.

Wee Sing Guan
Mr Wee is the Director of Group Finance. He has

been the Chief Financial Officer of SembCorp Marine

since February 2000. He first joined the company

as an accountant in 1974 and later held the position

of Financial Controller before assuming his current

appointment. Mr Wee graduated from Nanyang

University in 1972 with a Bachelor in Commerce.

Wong Peng Kin
Mr Wong has been a Director of Group Human Resource

at SembCorp Marine since July 2004.  From February

2000 to June 2004, he was the Senior Vice President

of Human Resources. He joined the company in 1970

as an officer in the Personnel Department.  Mr Wong

graduated from the University of Singapore with a

Bachelor of Business Administration (Honours) in 1970.

Lee Yeok Hoon
Mr Lee has been the Executive Director of Jurong Shipyard

since July 2004. From February 2000 to June 2004, he

was the General Manager in charge of production in Jurong

Shipyard.  He joined the company in 1970 as a design

engineer after graduating from Singapore Polytechnic

with a Diploma in Mechanical Engineering.

Wong Lee Lin
Ms Wong has been the Executive Director of

Sembawang Shipyard since July 2004. Prior to that,

she was the General Manager at Sembawang

Shipyard since January 2002.  Ms Wong graduated

from the University of Singapore with a Bachelor of

Social Sciences (Honours) in 1974 and joined the

company as an officer in 1975.

Ong Tian Khiam
Mr Ong has been the Managing Director of PPL

Shipyard since November 1997. Prior to that, he held

positions as Deputy Managing Director and

Managing Director in Sembawang Maritime and

Sembawang Bethlehem respectively. He was also

the Managing Director in charge of the development

of Karimun Shipyard. When Mr Ong graduated from

the University of Singapore with a Bachelor in

Mechanical Engineering in 1969, he joined

Sembawang Shipyard as a graduate management

trainee. He then moved to hold several positions at

Far East Levingston Shipbuilding between 1970 and

1979 and at Promet Private Limited between 1978

and 1989 before rejoining the Group.

Wee Sing Guan
Director,

Group Finance

Wong Peng Kin
Director,

Group Human Resource

Lee Yeok Hoon
Executive Director
Jurong Shipyard

Wong Lee Lin
Executive Director

Sembawang Shipyard

Ong Tian Khiam
Managing Director

PPL Shipyard

Tan Kwi Kin
Group President & CEO

Wong Weng Sun
President & COO

Managing Director, Jurong Shipyard

Ong Poh Kwee
Deputy President

Managing Director, Sembawang Shipyard
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INVESTOR RELATIONS

The investor relations programme continued to be

an important and integral part of SembCorp Marine’s

commitment to high standards of corporate

governance and transparency. The Investor Relations

and Communications Department organised a

comprehensive list of programmes to take a proactive

approach in communicating with investors, with a

commitment that often extended beyond regulatory

requirements.

In addition to the briefing and presentation meetings

held as part of the mandatory reporting cycle, regular

meetings were held at the requests of the analysts,

investors and fund managers, both local and foreign.

Senior management continued to play an active role

in these meetings, with the Group President,

Deputy President, Chief Financial Officer and the

Senior Vice President of Investor Relations often

in attendance.

In order to help the analysts and investors to get a

better understanding of the nature of the business,

SembCorp Marine organised periodic site tours of our

shipyard facilities. Analysts, press media and investors

were also invited to christening ceremonies for the

benefit of understanding the nature of the business,

touring the vessels, interacting with management

and listening to the customers’ views on the outlook of

the industry.

Shareholder Participation at
Company Meetings

Encouraging the full participation of shareholders at the

Annual General Meeting and Extraordinary General

Meeting SembCorp Marine arranged for buses to

transport shareholders from a convenient MRT station to

its registered office at 29 Tanjong Kling Road. The Group

has always preferred holding the meeting at its registered

office to offer shareholders the opportunity to visit the

shipyard and acquire hands-on knowledge of its

operations. At the same time, they would be able to

interact with the Chairman, the Board of Directors and

senior managers within the shipyard. With the

convenience of transportation, attendance to the

Annual General Meeting in 2005 saw an increase in

turnout as compared to that of 2004.

Communications with Shareholders

Release of Quarterly Financial Announcements

SembCorp Marine is committed to providing a high

standard of communications to its shareholders and

other investors all information reasonably required

making an informed analysis of the Group’s value and

outlook. During the year, the Group continued to provide

timely, accurate disclosures such as keeping the market

informed through releases like, quarterly financial

announcements, press releases detailing development

and production activities.

2005 Investor Relations Calendar

Date Event

7 February Full Year 2005 Results

Analysts and media briefing and presentation

15 February Post-results briefing and luncheon meeting with institutional funds organised by GK Goh

8 March Luncheon meeting organised by BNP Paribas

12 March Participation in SGX Retail Investors’ Forum organised by SGX and UOB Kay Hian

19 April Tour of PPL Shipyard and Jurong Shipyard by institutional funds organised by BNP Paribas

21 April Annual General Meeting & Extraordinary General Meeting for shareholders

27 April Announcement of 1Q 2005 Financial Results

11-13 May Road show in Hong Kong with Kim Eng Securities

21 June Participation in CLSA Oil & Gas Conference in Singapore

1 August 2Q 2005 Results

Analysts and media briefing and presentation

4 August Participation in BNP Paribas Conference in Singapore

12 August Luncheon meeting organised by UBS Securities

1-2 September Participation in Macquarie Corporate Day in London and Edinburgh

6 September Participation in DBS Vickers Corporate Day in Singapore

20 September Luncheon meeting organised by Macquarie Securities in Singapore

22 September Participation in Citigroup Corporate Day in Singapore

26-28 September Participation in JP Morgan 10th Annual Asia Pacific Conference in New York

29-30 September Road Show in New York and Boston with DBS Vickers Securities

27 October Announcement of 3Q 2005 Financial Results

29 October - 4 November Road Show with UOB Kay Hian in New York, Boston and San Francisco

29 November Visit by analysts and fund managers to PPL Shipyard and Jurong Shipyard

SembCorp Marine was ranked 16th in Singapore’s Top

100 Companies in 2005 with a market capitalisation of

S$4,235,170,000*. Its share price has chalked up

an impressive performance in 2005, appreciating by 103%

per cent to end of the year at $2.76. In terms of Best

One Year Total Return, it chalked up 120.4 per cent.  For

Best Five-Year Total Returns, it was 38.6 per cent.

The strong appreciation in SembCorp Marine’s share

price during the year is a reflection of rising investor

confidence and, in particular, the growing interest in the

offshore and gas sector.

Commitment to Enhancing
Shareholder Value

SembCorp Marine has always been committed to

creating and enhancing shareholder value. In its full-

year 2005 results announcement, it proposed a gross

final dividend of 7.0 cents per share less tax for the year

ended 31 December 2005.  Including the interim gross

dividend payment of 2.5 cents per share, gross dividend

for 2005 will be 9.5 cents per share. SembCorp Marine

has been raising its dividend payout to shareholders

from 5.0 cents per share in 2003 to 9.5 cents per share

in 2005.  Based on the average payout ratio for the past

nine years, SembCorp Marine has given a management

guideline of dividend payout of not lower than 75 per

cent in payout ratio.

* Source : Singapore Business Review March 2006
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Information Publicly Available,
Timely and Non-selective

The Group provides an annual report to

shareholders together with a sustainability

report addressing its environmental, social

and economic objectives. By seeking to fulfill

its obligation to provide continuous

disclosure, especially of material information,

to the market, the Group ensures that the

information is made publicly available on a

timely and non-selective basis to all

shareholders. Apart from media releases to

major news channels, it publishes all

presentation materials for analysts,

shareholders and investors at the company’s

website at www.sembcorpmarine.com.sg under the

Investor Relations subsection.

Top Management Representatives
accessible to Investor Community

One-on-one meetings with analysts and fund managers

Throughout the year, top management representatives

of SembCorp Marine were accessible to the investor

community. The Group holds meetings with analysts and

fund managers, both local and overseas, regularly.

Therefore, the Group’s senior management has always

played an active role in conducting regular meetings with

shareholders and investors. The Group President, Deputy

President, Chief Financial Officer and the Senior Vice

President of Investor Relations personally attended some

of these meetings to discuss issues and clarify concerns.

However, SembCorp Marine is fully mindful of, and

compliant with, the Singapore Stock Exchange’s

guidelines on fair disclosure when holding discussions

with individual parties.

Interaction with Shareholders
Annual General Meeting & Extraordinary General

Meeting

SembCorp Marine holds an Annual General Meeting

each year and an Extraordinary General Meeting if the

need arises. The date, time and venue of these meetings

are notified to the shareholders to encourage their full

participation. The Notice of Meeting is sent to the

shareholders with an explanatory memorandum

providing information to help in voting decisions on

each item of business. A full company of the Notice of

Meeting and Proxy Form is also available in the Group’s

Annual Report, written in a clear, concise and effective

manner.

Recognition for High Standard of
Disclosure
Accolade from Securities Investors Association

(Singapore)

SembCorp Marine was honoured that its efforts to

communicate with the capital market in a consistent,

timely and open manner, had been recognised. Due to

its high standards of corporate governance, SembCorp

Marine clinched the runner-up award in the Non-

Electronics Manufacturing category during the SIAS 6th

Investors’ Choice Award for the Most Transparent

Company Award, based on timeliness, substantiality

and clarity of news releases, degree of media access,

and frequency of corporate results as well as availability

of segmental information.

Participation at SGX Retail Investors’
Conference

SembCorp Marine participated in the ‘Taking Stock of

Offshore & Marine Companies’ forum organised by the

Singapore Stock Exchange and UOB Kay Hian in March

2005. The forum served as an effective outreach

platform, enabling SembCorp Marine to connect with

investors within the community.

SembCorp Marine joined five other listed companies

participating in the forum which aimed to give the retail

investor community a deeper understanding of the

offshore and marine industry. The investors were briefed

on the Group’s strategies for sustained growth and

shared the promising prospects of this “sunrise

industry” in view of the strong fundamentals in offshore

conversion and rig building, favourable freight rates

and expected strong demand for ship repair and niche

shipbuilding.

Yard Visits by the Investment
Community

SembCorp Marine welcomed a group of about 50 fund

managers, brokers and analysts who visited PPL

Shipyard and Jurong Shipyard in April 2005.  The visit,

organised by BNP Paribas Peregrine, sought to provide

the investment community with an enhanced

understanding of the Group’s rig-building operations.

The visitors gained insights about the rig construction

methodology and toured the yard’s workshop and

the steel fabrication facilities to learn more about the

various stages involved in the rig-building process. They

also had a rare chance of going onboard a jack-up rig

that was still in the initial stages of construction in

modular blocks.  The jack-up rig was built based on PPL

Shipyard’s proprietary Baker Marine Pacific Class 375

jack-up design.   The visitors also toured Jurong Shipyard

where they acquired a better understanding of the

complementary strengths and synergy within the Group.

Yard Tours for Analysts

To cultivate a deeper understanding of the SembCorp

Marine Group’s activities among the investment

community, the Investor Relations & Communications

Department organised yard tours for the analysts in

November 2005.  The analysts met up with top

management and production personnel from the Group’s

shipyards.  A walkthrough tour of a nearly completed

Baker Marine Pacific Class 375 jack-up rig was also

conducted for the analysts.

The analysts also toured Jurong Shipyard where they

were briefed on the P-54 floating production-storage-

offload (FPSO) conversion, the 2,646 TEU container

vessel and the breakthrough ‘Load-out and Mating-in-

Dock’ semi-submersible rig building method.



Distribution of Shareholdings

Size of No. of % No. of Shares %
Shareholdings Shareholders

1 - 999 82 0.94 31,822 0.00

1,000 - 10,000 6,881 78.86 33,240,482 2.29

10,001 - 1,000,000 1,743 19.97 75,422,215 5.19

1,000,001 and above 20 0.23 1,343,947,346 92.52

Total: 8,726 100.00 1,452,641,865 100.00

Location No. of % No. of Shares %
Shareholders

Singapore 8,478 97.16 1,426,443,915 98.20

Malaysia 112 1.28 1,693,700 0.12

Hong Kong 20 0.23 643,000 0.04

Japan 4 0.05 20,085,000 1.38

US 11 0.13 51,000 0.00

UK 7 0.08 250,000 0.02

Europe 1 0.01 2,000 0.00

Australia/New Zealand 37 0.42 575,000 0.04

Others 56 0.64 2,898,250 0.20

Total: 8,726 100.00 1,452,641,865 100.00

Shareholders Distribution By Location
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SHAREHOLDERS’ INFORMATION

Statistics of Shareholdings as at 10 March 2006

Share Capital

Authorised Share Capital :  $500,000,000

Issued and Fully Paid-up Capital :  $145,264,186.50

Number of Shareholders :  8,726

Class of Shares :  Ordinary Shares

Voting Rights :  One vote per share

Shareholding Held in Hands of Public

Based on information available to the Company as at 10 March 2006, 38.03% of the issued ordinary shares of the
Company is held by the public and therefore, Rule 723 of the Listing Manual issued by SGX-ST is complied with.

Notes:
(1)   

Temasek Holdings (Private) Limited is deemed to be interested in the 900,231,261 Shares held by SembCorp Industries as well as the balance of 1,943,000 Shares held by its other subsidiaries.
(2)   

The Capital Group Companies, Inc. is deemed to be interested in the 74,047,000 Shares held by Raffles Nominees Pte Ltd and DBS Nominees Pte Ltd.

* till March 14, 2006.

Share Prices and Monthly Volumes
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List of 20 Largest Shareholders

No. Name No. of Shares %

1 SembCorp Industries Ltd 900,231,260 61.97

2 DBS Nominees Pte Ltd 142,150,028 9.79

3 DBSN Sevices Pte Ltd 105,422,780 7.26

4 Citibank Nominees Singapore Pte Ltd 34,766,390 2.39

5 Raffles Nominees Pte Ltd 33,601,530 2.31

6 HSBC (Singapore) Nominees Pte Ltd 32,234,029 2.22

7 United Overseas Bank Nominees Pte Ltd 21,106,440 1.45

8 IHI Marine United Inc 20,000,000 1.38

9 Morgan Stanley Asia (S'pore) Securities Pte Ltd 14,002,337 0.96

10 DB Nominees (S) Pte Ltd 11,914,100 0.82

11 UOB Kay Hian Pte Ltd 5,409,000 0.37

12 OCBC Securities Private Ltd 4,192,000 0.29

13 Macquarie Securities Singapore Pte Ltd 3,031,310 0.21

14 Merrill Lynch (Singapore) Pte Ltd 2,893,881 0.20

15 Tan Kwi Kin 2,787,200 0.19

16 OCBC Nominees Singapore Pte Ltd 2,781,300 0.19

17 Lee Seng Tee 2,500,000 0.17

18 Societe Generale Singapore Branch 2,146,011 0.15

19 Capital Intelligence Limited 1,515,000 0.10

20 Phillip Securities Pte Ltd 1,262,750 0.09

Total: 1,343,947,346 92.51

Substantial Shareholders

Direct Interest Deemed Interest

Substantial Shareholders Number of Shares % Number of Shares %

SembCorp Industries Ltd 900,231,260 61.97 - -
Temasek Holdings (Private) Limited - - 902,174,260 (1) 62.11
The Capital Group Companies, Inc. - - 74,047,000 (2) 5.10
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Investor Data

2001 2002 2003 2004 2005

Earnings per share (cents) 5.89 6.54 5.55 6.68 8.45

Gross Dividend per share (cents) 6.50 6.50 5.00 7.50 9.50

Net Dividend per share (cents) 5.03 5.07 3.97 6.00 7.60

Share price ($)

     High 0.96 1.10 1.06 1.36 3.20

     Low 0.63 0.79 0.88 0.865 1.33

     Close 0.70 0.905 0.96 1.36 2.76

Turnover

     Volume (Million share) 326.20 782.53 346.20 278.1 1,227

     Value ($million) 266.80 731.90 338.21 285.2 3,118

Average P/E 14.10 16.40 14.50 17.80 27.80

Net Tangible Assets per share 64.41 65.65 64.60 67.20 73.22
(cents)




