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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Eleventh Annual General Meeting of D & O Green Technologies Berhad 
(“D&O” or “the Company”) will be held at Berjaya Hall, Bukit Kiara Equestrian & Country Resort, Jalan Bukit Kiara, 
Off Jalan Damansara, 60000 Kuala Lumpur on Wednesday, 27 May 2015 at 10.00 a.m. for the following purposes:-

A  G  E  N  D  A

1. To receive and consider the Directors’ Report and Audited Financial 
Statements for the year ended 31 December 2014

(Please refer to Note 7
below)

2. To re-elect the following Directors who are retiring by rotation pursuant to 
Article 129 of the Articles of Association of the Company:-

(i)	 Dato’ Mohammed Azlan Hashim	
(ii)	 Goh Nan Yang	

(Ordinary Resolution 1)
(Ordinary Resolution 2)

3. To re-elect Jesper Bjoern Madsen who is retiring in accordance with Article 
134 of the Articles of Association of the Company

(Ordinary Resolution 3)

4. Retention of an Independent Director

That approval be and is hereby given to Wong Meng Tak, who has served as 
an Independent Non-Executive Director of the Company for a cumulative 
of more than nine (9) years, to continue to act as an Independent Non-
Executive Director of the Company in accordance with the Malaysian Code 
on Corporate Governance 2012

(Ordinary Resolution 4)

5. To approve the payment of Directors’ fees of RM125,786 in respect of the 
financial year ended 31 December 2014

(Ordinary Resolution 5)

6. To approve the aggregate fees payable to Directors of the Company of an 
amount not exceeding RM160,000 per annum for the financial year ending 
31 December 2015 and for each financial year thereafter

(Ordinary Resolution 6)

7. To re-appoint Messrs. Crowe Horwath as Auditors of the Company for the 
ensuing year and to authorise the Directors to determine their remuneration

(Ordinary Resolution 7)

8. Special Business

By way of Special Business, to consider and if thought fit, to pass the following 
resolutions with or without modification:-

8.1	 Authority to Allot Shares pursuant to Section 132D of the Companies 
Act, 1965

	 “THAT, subject always to the Companies Act, 1965 and the approvals of 
the relevant governmental and/or regulatory authorities, the Directors 
be and are hereby empowered and authorised, pursuant to Section 
132D of the Companies Act, 1965, to issue shares in the Company 
from time to time at such price, upon such terms and conditions, 
for such purposes and to such person/persons or party/parties 
whomsoever the Directors may deem fit, provided that the aggregate 
number of shares issued pursuant to this resolution does not exceed 
ten percent(10%) of the issued share capital of the Company for the 
time being, and that such authority shall continue in force until the 
conclusion of the next annual general meeting.”   

(Ordinary Resolution 8)
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8.2		 Authority to Allot Shares pursuant to the Employees’ Share Option 
Scheme

	 “THAT, pursuant to the Employees’ Share Option Scheme of the 
Company (“the Scheme”), the Directors of the Company be 
and are hereby empowered and authorised, in accordance 
with Section 132D of the Companies Act, 1965, to allot and issue 
shares in the Company from time to time in accordance with 
the Scheme.”

8.3	 Proposed Renewal of Existing and New Shareholders’ Mandate 
for Recurrent Related Party Transactions of a Revenue or Trading 
Nature 

	 “THAT approval and authority be and are hereby given to 
the Company and/or its subsidiaries to enter into any of the 
transactions falling within the types of recurrent related party 
transactions of a revenue or trading nature with the related 
parties as set out in Section 4 of the Circular to Shareholders 
dated 28 April 2015 provided that such transactions are 
undertaken in the ordinary course of business, at arm’s length 
and based on commercial terms and on terms which are not, in 
the Company’s opinion, detrimental to the minority shareholders 
and that the breakdown of the aggregate value of the recurrent 
related party transactions conducted or to be conducted during 
the financial year, including the types of recurrent related party 
transactions made and the names of the related parties, will be 
disclosed in the annual report of the Company pursuant to the 
requirements of the Main Market Listing Requirements of Bursa 
Malaysia Securities Berhad.

	 AND THAT such approval shall continue to be in force until:-

(i)	 the conclusion of the next annual general meeting 
(“AGM”) of the Company following this AGM at which time 
it will lapse, unless by a resolution passed at the meeting, 
the authority is renewed; or

(ii)		 the expiration of the period within which the next AGM 
after that date it is required to be held pursuant to Section 
143(1) of the Companies Act, 1965 (but shall not extend 
to such extension as may be allowed pursuant to Section 
143(2) of the Companies Act, 1965); or

(iii)	 revoked or varied by resolution passed by shareholders in 
general meeting,

whichever is earlier.

(Ordinary Resolution 9)

(Ordinary Resolution 10)

Notice of Annual General Meeting (cont’d)
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FURTHER NOTICE IS HEREBY GIVEN THAT for the purpose of determining a member who shall be entitled to attend 
this Eleventh Annual General Meeting, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in 
accordance with Article 79 of the Company’s Articles of Association and Section 34(1) of the Securities Industry 
(Central Depositories) Act 1991, to issue a General Meeting Record of Depositors as at 21 May 2015. Only a 
depositor whose name appears on the Record of Depositors as at 21 May 2015 shall be entitled to attend the 
said meeting or appoint proxies to attend and/or vote on his/her behalf.

By Order of the Board
TAN PEI CHOO 
(MAICSA 7023284)
Company Secretary

Kuala Lumpur
28 April 2015

NOTES:-

1) 	 A member shall be entitled to appoint a person, whether a member or not, as his proxy to attend and 
vote at a meeting of the Company.  A proxy need not be a member of the Company and the provisions 
of Section 149(1)(b) of the Companies Act, 1965 are not applicable to the Company. 

2) 	 Subject to Paragraph (3) below, a member shall not appoint more than two (2) proxies to attend and vote 
at the same meeting. Where a member appoints two (2) proxies, the appointment shall be invalid unless 
the member specifies the proportions of his holdings to be represented by each proxy.

3) 	 Where a member of the Company is an authorised nominee as defined under the Central Depositories 
Act, it may appoint at least one (1) proxy but not more than two (2) proxies in respect of each securities 
account it holds with ordinary shares of the Company standing to the credit of the said securities account. 
In such instance, the member shall specify the securities account number for each appointment.

4) 	 The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney 
duly authorised in writing or, if the appointor is a corporation, either under the corporation’s seal or under 
the hand of an officer or attorney duly authorised.

5) 	 The instrument appointing a proxy, with the power of attorney or other authority (if any) under which it is 
signed or a notarially certified or office copy of such power or authority, shall be deposited the original 
form at the Registered Office of the Company at No.15, Bukit Ledang, Off Jalan Duta, 50480 Kuala Lumpur 
not less than forty eight (48) hours before the time appointed for holding the meeting or any adjourned 
meeting as the case may be.

6) 	 Where a member of the Company is an exempt authorised nominee as defined under the Securities Industry 
(Central Depositories) Act 1991 which holds ordinary shares in the Company for multiple beneficial owners 
in one securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds.

7)	 Item 1 of the Agenda is meant for discussion only as provision of Section 169(1) of the Companies Act, 
1965 does not require a formal approval of the shareholders for the Audited Financial Statements.  Hence, 
this Agenda is not put forward for voting. 

Notice of Annual General Meeting (cont’d)
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NOTES: (CONT’D)

Abstention from Voting

8) 	 All those Directors of the Company who are shareholders of the Company will abstain from voting on 
Ordinary Resolutions 5 and 6 above concerning payment of fees to Directors. 

Explanatory Notes on Special Business

(a) 	 Continuation in office as an Independent Non-Executive Director pursuant to Recommendation 3.3 of the 
Malaysian Code on Corporate Governance 2012:-

	 The Nomination Committee and the Board have assessed the independence of Wong Meng Tak who 
served as an Independent Non-Executive Director of the Company for a cumulative term of more than 
nine (9) years, and have recommend that he continues to act as an Independent Non-Executive Director 
of the Company based on the following justifications:-

i)	 He has familiarised himself with the business and provide element of objectivity to the Board of Directors.
ii)	 He continues to be independent as he has no circumstances and relationships that create threats 

to his independence.
iii)	 He actively participated in board meetings and possess the appropriate competencies to enable 

him to apply professional judgment.
 
(b) 	 Authority to Allot Shares pursuant to Section 132D of the Companies Act, 1965

	 Ordinary Resolution 8, if passed, will give authority to the Directors of the Company, from the date of the 
Eleventh Annual General Meeting, to issue and allot ordinary shares in the Company up to and not exceeding 
in total ten percent (10%) of the issued share capital of the Company for the time being, for such purposes 
as they consider would be in the interest of the Company.  This authority, unless revoked or varied by the 
Company at a general meeting, will expire at the next annual general meeting of the Company.

	 The Company has not issued any new shares under the general authority which was approved at the last 
annual general meeting held on 28 May 2014 and which will lapse at the conclusion of the Eleventh Annual 
General Meeting.  A renewal of this authority is being sought at the Eleventh Annual General Meeting under 
the proposed Ordinary Resolution 8.

	 The renewed mandate will provide flexibility to the Company for any possible fund raising activities, including 
but not limited to further placing of shares, for purpose of funding future investment, working capital and/
or acquisitions.

Notice of Annual General Meeting (cont’d)
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Explanatory Notes on Special Business (cont’d)

(c) 	 Authority to Allot Shares pursuant to the Employees’ Share Option Scheme

	 Ordinary Resolution 9, if passed, will give authority to Directors of the Company from the date of the Eleventh 
Annual General Meeting, to issue and allot ordinary shares in the Company to those employees who have 
exercised their options under the Employees’ Share Option Scheme. This authority, unless revoked or varied 
at a general meeting, will expire at the next annual general meeting of the Company.

	 The Company has allotted 1,917,700 of RM0.10 each to those employees who have exercised their options 
under the Employees’ Share Option Scheme during the financial year ended 2014. 

(d) 	 Proposed Renewal of Existing and New Shareholders’ Mandate for Recurrent Related Party Transactions of 
a Revenue or Trading Nature

	 Ordinary Resolution 10, if passed, will provide a new mandate for the Company and/or its subsidiaries to 
enter into recurrent related party transactions of a revenue or trading nature particulars of which are as set 
out in Section 4 of the Circular to Shareholders of the Company dated 28 April 2015 despatched together 
with the Annual Report. This authority, unless revoked or varied at a general meeting, will expire at the next 
annual general meeting of the Company.

Notice of Annual General Meeting (cont’d)
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CORPORATE INFORMATION

BOARD OF DIRECTORS
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PRINCIPAL BANKERS
HSBC Bank Malaysia Berhad
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Hong Leong Bank Berhad
Public Bank Berhad

STOCK EXCHANGE LISTING
Bursa Malaysia Securities Berhad 
Main Board
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Stock code	 :	 7204
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CORPORATE STRUCTURE

D & O GREEN TECHNOLOGIES BERHAD
(645371-V)

TONGFANG
OPTOELECTRONIC
(HK) LIMITED

OMEGA
SEMICONDUCTOR
SDN BHD
(282621-V)

DOMINANT OPTO
TECHNOLOGIES
SDN BHD
(533108-P)

100% EQUITY GROUP INVESTMENTS LIMITED

54% DOMILIGHT TECHNOLOGIES
SDN BHD (601950-W)

68% DOMINANT OPTO TECHNOLOGIES
KOREA INC

100% DOMINANT SEMICONDUCTORS
(SINGAPORE) PTE. LTD.

100% DOMINANT SEMICONDUCTORS
(LAO) SOLE CO., LTD.

100%

100%

68.71%

25%

DOMINANT OPTO TECHNOLOGIES
NORTH AMERICA INC

100% DOMINANT SEMICONDUCTORS
EUROPE GMBH

100% DOMINANT OPTO TECHNOLOGIES
(SHANGHAI) CO., LTD.
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FIVE-YEAR FINANCIAL HIGHLIGHTS

The financial results for the year 2010 to 2014 were based on the audited financial statements of the Group for 
the respective financial year under review.

 	 Group 	 Group 	 Group 	 Group 	 Group 
 	 2010	 2011	 2012	 2013	 2014
 	 RM’000	 RM’000	 RM’000	 RM’000	 RM’000

Income Statement

Revenue	 183,541	 170,671	 192,225	 340,922	 425,712

(Loss)/Profit Before Tax	 (94,182)	 (2,259)	 (3,552)	 4,423	 5,298

(Loss)/Profit After Tax 	 (89,225)	 (3,521)	 (3,784)	 3,232	 3,716

(Loss)/Profit Attributable
  to Owners of the Company	 (56,973)	 (3,245)	 (5,819)	 401	 733

Weighted Average
  Number of Share 	 975,564	 975,613	 975,613	 975,613	 976,026
  In Issue (‘000)	  				  

Net (Loss)/Earnings
  Per Share (EPS) (Sen)	 (5.84)	 (0.33)	 (0.60)	 0.04	 0.08

1.	 For the financial year ended 31 December 2010, the Group’s wholly-owned subsidiary, Omega Semiconductor 
Sdn Bhd (“Omega”) discontinued its Molded Discrete Packaging business, which had been incurring losses 
following the termination of the Contract Manufacturing Agreement with a major customer in 2009. The 
loss from discontinued operations was RM22.1 million.

2.	 The Group performed impairment on its fixed assets and inventory from continuing operations amounted 
to RM41.19 million in the financial year ended 31 December 2010.

3.	 Tongfang Optoelectronic (HK) Limited (“TOHK”) became the associate of D&O as at 30 September 2010.
4.	 The Group had on 25 October 2010 disposed its entire 51% equity interest in Aeopto Technologies Co., Ltd 

(“Aeopto GZ”) to TOHK. 
5.	 Omega discontinued its operations during the financial year ended 31 December 2014.
6.	 Net EPS was calculated based on the weighted average number of ordinary shares in issue. 
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CHAIRMAN’S STATEMENT

On behalf of the Board of Directors of D & O Green Technologies Berhad (“D&O” or “Company”), I am pleased 
to present the Annual Report and Audited Financial Statements of D&O Group for the financial year ended 31 
December 2014.

Financial Performance

In 2014, the overall operating performance improved significantly compared to the preceding year. The Group 
recorded a consolidated revenue of RM425.7 million, representing a 25% year-on-year increase. The growth 
was mainly contributed by the increase in LED demand in General Lighting and Automotive segment. These 
two segments revenue improved by 54% and 22% respectively.  In contrast, the contribution from BLU segment 
declined further to less than 1% of the Group’s revenue. This is in line with the management’s deliberate shift in 
focus away from LED TV backlight business.

Correspondingly, The Group’s profit before tax from continuing operations improved from RM5.0 million to RM6.1 
million in 2014 despite higher ESOS expenses of RM4.0 million (2013:RM2.9 million) and a negative contribution of 
RM1.3 million from the associate company (2013: profit of RM0.3 million). Excluding ESOS expense and negative 
contribution from associate, pre-tax profit from continuing operations rose 50% to RM11.4 million in 2014, compared 
to RM7.6 million in the preceding year.

D&O Group’s balance sheet remained healthy with positive cashflow generated from operations. Net assets per 
share attributable to owners of the company increased from 12.66 cents to 13.71 cents in the current financial year.

Corporate and Business Reorganisation

The progressive acquisition of the remaining equity interest in Dominant Semiconductors Europe GmbH (“Dominant 
Europe”) by Dominant Opto Technologies Sdn Bhd (“Dominant Malaysia”) is expected to be completed by April 
2015. Upon completion, Dominant Europe will become a wholly owned subsidiary of the Group.

Prospects

The operating environment is expected to remain challenging in the fast paced consumer electronic segments 
especially for the mid-power range of products due to on-going price competition. In coping with this pressure, 
the Group will continue to focus its resources, development activities and sales and marketing efforts on higher 
value packages that offer better cost efficiencies and brightness to our customers.

Management will also be very selective on new capital investment projects to conserve cash, make further 
improvements on inventory management and continue to monitor strictly both material and production costs. 
These measures will likely have a short term negative impact to the top line in 2015. However, the Board is confident 
that in the medium term, these measures will yield positive results to the bottom line.

On behalf of the Board, I would like to express my sincere appreciation to the management and staff, at all levels 
for their dedication, unwavering commitment and continuing contribution to the Group.

I also would like to take this opportunity to express my sincere gratitude to our valued shareholders, customers, 
suppliers, bankers, business associates, the relevant authorities and government agencies for their continued 
support and confidence in our Group.

Last but not least, to my fellow Board members, I would like to extend my deep appreciation and thanks for their 
valued counsel, guidance and dedication for the past year. 

Dato’ Mohammed Azlan Hashim
Chairman
28 April 2015
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CORPORATE SOCIAL RESPONSIBILITIES

D&O Group continue to uphold its commitment to implement and manage Good Corporate Social Responsibility 
practice within the ambit of its overall business activities. The Group is committed towards conducting its business 
in an ethical and responsible manner. More efforts are putting towards the well-being of its employees, community 
and environment and strives to balance its social responsibility with its business objectives.

Community Service

It is Group’s yearly event for holding a blood donation campaign to support Melaka’s blood bank.  We had the 
campaign at our plant in Melaka on 23 December 2014 and the response was encouraging. 

Workplace

D&O believes human capital is one of the key factors in success and sustainability. To ensure that employees 
work in a safe and healthy environment, Safety and Health policy was in place and practiced to ensure that 
the goal is met. 

In 2014, many internal and external trainings or seminars covering finance, research and development, 
management, quality assurance, environment and corporate governance have been arranged for all levels of 
employees to enhance their knowledge and core competence.

Employees are also encouraged to participate in social and sport activities. Every year, Sport and Recreation 
Committee will organise or participate in various activities with the aim to motivate and build up teamwork 
amongst the employee and to encourage healthy life style. 

Environmental Responsibility 

Group’s Commitment

a)	 Meeting all applicable legal environmental regulations and other requirements
b)	 Promote green process and products
c)	 Promote recycling 
d)	 Reduce environmental hazards 
e)	 Continue environmental improvement process

D&O’s subsidiary, Dominant Opto Technologies Sdn Bhd, is an ISO14001:2004 Environment Management System 
certified company. D&O heavily promote green technologies and energy saving especially the use of light-emitting 
diodes (“LEDs”). LEDs is a replacement light source that contain no mercury or lead and it use less energy than 
incandescent and energy-saving florescent lights.  
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PROFILE OF DIRECTORS

Dato’ Mohammed Azlan Hashim
Non-Independent and Non-Executive Chairman
Malaysian

Dato’ Mohammed Azlan Hashim, aged 58, was appointed as the Non-Independent Non-Executive Chairman 
of D&O on 16 September 2004.  Dato’ Azlan is also the Chairman of SILK Holdings Berhad, Scomi Group Berhad 
and Labuan IBFC Inc Sdn. Bhd. He is also a Deputy Chairman of IHH Healthcare Group Berhad (formerly known 
as Integrated Healthcare Holdings Berhad).

He also serves as a board member of, amongst others, Khazanah Nasional Berhad, Labuan Financial Services 
Authority and is a member of Employees Provident Fund and Kumpulan Wang Persaraan (Diperbadankan) 
Investment Panels. 

He has extensive experience in the corporate sector, including financial services and investment. Positions that 
he has held include that of Chief Executive of Bumiputra Merchant Bankers Berhad, Group Managing Director 
of Amanah Capital Malaysia Berhad and Executive Chairman of Bursa Malaysia Group. 

Dato’ Azlan holds a Bachelor of Economics (Monash) and qualified as a Chartered Accountant (Australia).  
He is a Fellow Member of the Institute of Chartered Accountants, Australia, Member of The Malaysian Institute 
of Accountants, Fellow Member of Malaysian Institute of Directors, Fellow Member of the Institute of Chartered 
Secretaries and Administrators and Honorary Member of The Institute of Internal Auditors, Malaysia.

Dato’ Azlan has attended all five meetings of the Board of Directors of the Company held during the financial 
year ended 31 December 2014.

Please refer to pages 127 of this Annual Report for his securities holding.

Tay Kheng Chiong
Group Managing Director
Malaysian

Tay Kheng Chiong, aged 51, was appointed as the Group Managing Director of D&O on 16 September 2004.  
He is a member of the Employees’ Share Option Scheme Committee.  

Mr Tay graduated from the University of Sunderland, England with a Bachelor of Engineering (Honours) degree 
majoring in Electrical and Electronics in 1989. Upon graduation, he joined a multinational semiconductor 
company in 1989 as a Development Engineer and was promoted to Director of Manufacturing in 1999. In 1999, 
he obtained a Masters of Business Administration from the University of Stratchclyde, Scotland.    He is a registered 
Chartered Engineer with the Institution of Electrical Engineers, United Kingdom.  He has more than 20 years of 
experience in the opto semiconductor industry.  With his sound technical background and vast experience in the 
opto semiconductor industry, his forte lies in the management of the overall operations, business development 
and strategic direction of the D&O Group.  

Mr Tay is also a director of Mega First Corporation Berhad (‘‘MFCB’’), a company listed on Main Board of Bursa 
Malaysia.

Mr Tay has attended all five meetings of the Board of Directors of the Company held during the financial year 
ended 31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.
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Cheam Dau Peng
Executive Director
Malaysian

Cheam Dau Peng, aged 61, was appointed as an Executive Director of D&O on 16 September 2004. Mr Cheam 
is a member of Employees’ Share Option Committee.

Mr Cheam started his career as a Production Supervisor with National Semiconductor (M) Sdn Bhd, immediately 
after he completed his secondary school education. Backed by more than twenty (20) years of experience in 
the semiconductor industry, he has vast hands-on experience in plant operations.  Mr Cheam has been playing 
an active role in the growth and expansion of the D&O Group since 2001.

He has attended all five meetings of the Board of Directors of the Company held during the financial year ended 
31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.

Goh Nan Yang
Non-Independent and Non-Executive Director
Malaysian

Goh Nan Yang, aged 52, was appointed as a Non-Independent Non-Executive Director of D&O on 16 September 
2004.  He is the Chairman of the Remuneration Committee and also members of the Employees’ Share Option 
Scheme Committee and Nomination Committee.  

Mr Goh graduated from the University of Toledo with a Bachelor of Science (Honours) degree in Engineering.  
He joined a public listed company after graduation, during which period he was involved in several major 
infrastructure and housing projects.  In the mid-1990’s, he left employment and started his own business in property 
development and manufacturing activities in Melbourne, Australia.  Since then, his business has diversified into 
hospitality and student education ventures.  

Mr Goh also sits in the board of MFCB. He holds directorships in several private limited companies in Malaysia 
and overseas as well.  

Mr Goh is deemed to be interested in various transactions between D&O Group and MFCB Group by virtue of 
his common directorships and deemed substantial shareholding in D&O and MFCB.   

Mr Goh and Dr Goh Nam Seng are siblings and both are the brother-in-law of Madam Lim Yam Chiew. Madam 
Lim is a deemed substantial shareholder of the Company.

He has attended all five meetings of the Board of Directors of the Company held during the financial year ended 
31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.

Profile of Directors (cont’d)
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Profile of Directors (cont’d)

Goh Nam Seng
Executive Director
Malaysian

Goh Nam Seng, aged 59, was appointed as an Executive Director of D&O on 29 October 2008. Dr Goh is graduated 
with a Bachelor of Medical from Taipei Medical University and practiced as a specialist in radiology in Taiwan 
before he joined D&O. 

Dr Goh has attended four out of five meetings of the Board of Directors of the Company held during the financial 
year ended 31 December 2014. 

Dr Goh and Mr Goh Nan Yang are siblings and both are the brother-in-law of Madam Lim Yam Chiew. Madam 
Lim is a deemed substantial shareholder of the Company.

Please refer to pages 127 of this Annual Report for his securities holding.

Yeow See Yuen
Independent and Non-Executive Director
Malaysian

Yeow See Yuen, aged 47, was appointed as an Independent Non-Executive Director of D&O on 4 February 2009.  
He is a member of the Audit Committee, Remuneration Committee and Nomination Committee.  

Mr Yeow holds a first class honours degree in Accountancy from the National University of Singapore.  He started 
his career with Cooper & Lybrand in Singapore in the audit division.  He left the firm in 1994 to join Deutsche 
Securities Asia Limited (“Deutsche Securities”) where he spent 9 years working in the Equity Research Department.  
During the period, he progressed through a series of positions including Deputy Head of Indonesia Research, 
Head of Malaysian Research and Head of Consumer Research Asia. Since leaving Deutsche Securities in 2003, 
he has been actively involved in investment banking related work, including investor relations corporate advisory 
and research consultancy. 

Mr Yeow is presently an Independent Non-Executive Director of MFCB and holds directorships in several private 
limited companies incorporated in Malaysia and overseas.  

Mr Yeow has attended all five meetings of the Board of Directors of the Company held during the financial year 
ended 31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.

Wong Meng Tak
Independent and Non-Executive Director
Malaysian

Wong Meng Tak, aged 66, was appointed as an Independent Non-Executive Director of D&O on 16 September 
2004 and appointed as the Senior Independent and Non-Executive Director on 8 April 2013.  Mr Wong is the 
Chairman of the Audit Committee and Nomination Committee.  

Mr Wong obtained a Bachelor of Arts (Honours) degree majoring in Economics from the University of Malaya in 
1971.  He began his career in 1971 with The Hongkong And Shanghai Banking Corporation Ltd. Malaysia and 
held various positions within the bank.  In 2002, he retired from the Bank as Senior Manager of Regional Credit. 

He has attended all five meetings of the Board of Directors of the Company held during the financial year ended 
31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.
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Jesper Bjoern Madsen 
Independent and Non-Executive Director
Danish

Jesper Bjoern Madsen, aged 60, was appointed as an Independent Non-Executive Director of D&O on 21 August 
2014.  He is members of Audit Committee and Remuneration Committee of D&O. 

Mr Madsen obtained a Master degree in Law from Copenhagen University, Denmark and later studied Scottish/
English Law at the University of Edinburgh, Scotland.

Mr Madsen has been working with the Carlsberg A/S Group for over 20 years. He was the senior vice president 
of Carlsberg Breweries A/S with responsibility for Asia, among other markets. Mr. Madsen was during his tenure as 
the said senior president also a non-executive chairman, non-executive vice chairman or non-executive director 
in a number of Carlsberg’s subsidiaries in Asia.   He has vast experience in overseas investments and markets.

He has attended one out of two meetings of the Board of Directors of the Company that he was eligible to attend 
during the financial year ended 31 December 2014. 

Please refer to pages 127 of this Annual Report for his securities holding.

Low Tek Beng (alternate director to Cheam Dau Peng)
Malaysian

Low Tek Beng, aged 44 joined the Board on 16 September 2004 as the alternate Director to Cheam Dau Peng.  

Mr Low obtained his first class honours Bachelor of Mechatronic degree from the University of Leeds, United 
Kingdom in 1994.  He began his career in that same year with a multinational semiconductor company as a 
Product Development Engineer and was subsequently promoted to Product Development Manager before he 
left the company in 2000.  

Mr Low currently is the Chief Operation Officer in Dominant Opto Technologies Sdn. Bhd., subsidiary of D&O. 

Mr. Low did not attend any board meetings of the Company as his principal Mr. Cheam Dau Peng has attended 
all Board meetings held during the financial year ended 31 December 2014.

Please refer to pages 127 of this Annual Report for his securities holding.

Notes:-

•	 None of the Directors of the Company has been convicted of any offence within the past ten (10) years 
other than traffic offence, if any.

•	 The Group has entered into recurrent related party transactions with parties in which the Directors of the 
Company, namely Tay Kheng Chiong, Cheam Dau Peng, Goh Nan Yang, Goh Nam Seng  and Low Tek Beng 
have direct or indirect interest in the transactions presented in page 124 and Note 36 in the accompanying 
Financial Statements.  Save as disclosed above, none of the other Directors have any conflict of interest 
within the Group. 

Profile of Directors (cont’d)
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CORPORATE GOVERNANCE STATEMENT

The Board of Directors (“the Board”) of D & O Green Technologies Berhad (“D&O” or “the Company”) is committed to 
ensure that good corporate governance practices are applied throughout the Company and its subsidiaries (“the 
Group”) and form the fundamental of corporate sustainability pursued by the Group long term shareholders’ value 
creation. Hence, the Board fully supports the principles and recommendations of good corporate governance 
practices as promulgated by the Malaysian Code of Corporate Governance 2012 (“the Code”). 

This disclosure statement sets out the manner in which the Company has applied the principles and 
recommendations of the Code and the extent of compliance with the principles and recommendations of the 
Code advocated therein in accordance with paragraph 15.25 and Practice Note 9 of the Main Market Listing 
Requirements (“MMLR”) of Bursa Malaysia Securities Berhad (“Bursa Securities”).

SECTION 1: THE BOARD

The Board is responsible for the overall performance of the Group and focuses mainly on the strategic 
management, performance measurement and monitoring, enterprise risk management, standards of conduct 
and critical business issues and decisions.  The Board comprises directors who are entrepreneurs and experienced 
professionals in the fields of business management, legal, economics, medicine, accountancy and engineering.  
All these different skills put together enable the Board to effectively lead and control the Company.

Board Charter

The Board Charter outlines the duties and responsibilities of directors, including the roles and responsibilities of 
the Board, the Chairman of the Board and the Executive Directors (including the Group Managing Director) 
as well as the duties of the Board Committees. Such charter sets out the purpose, the Board’s strategic intent, 
authorities and terms of reference.

The Board Charter also acts as a source of reference and primary induction literature in providing insights to 
Board members and senior management.

The Board Charter is available for reference at www.do.com.my.

Clear Functions and Responsibilities

It is the responsibilities of the Board to lead the Group towards its mission and is responsible for the success of 
the Group by providing entrepreneur leadership and direction as well as management oversight. On the other 
hand the Group Managing Director is delegated with the responsibilities to ensure proper execution of strategies 
and effective and efficient operation throughout the Group. Nevertheless, the Board is always guided by the 
Board Charter which the Board’s roles, responsibilities and authorities are defined and practiced to ensure the 
maximisation of shareholders’ value and safeguarding the stakeholders’ interests including securing sustainable 
long-term value creation with proper social and environmental considerations. 

The Board is assuming the following, amongst other roles and responsibilities, broad categories of roles and 
responsibilities:-

1)	 Establishing and reviewing the strategic direction of the Group; 
2)	 Overseeing the conduct of the business of the Group and to evaluate whether the business is being properly 

managed; 
3)	 Identifying principal risks faced by the Group and ensuring the implementation of appropriate controls 

and systems to monitor and manage these risks; 
4)	 Succession planning including appointing, training, determining the compensation, as well as assessing 

the performance of Directors and Committee members and, where appropriate, retiring and appointing 
new members of the Board and Executive Directors;

5)	 Overseeing the development and implementation of a shareholders’ communication policy for the 
Company; and 

6)	 Reviewing the adequacy and the integrity of internal control systems and management information systems, 
including systems for ensuring compliance with applicable laws, regulations, rules, directives and guidelines. 
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SECTION 1: THE BOARD (cont’d)

Clear Functions and Responsibilities

Significant matters required deliberation and approval from the Board is clearly defined by the Board in the Board 
Charter as matters reserved for the Board for consideration and approval during the Board’s meeting.

Members of the Board is expected to devote sufficient time and effort to discharge their individual responsibilities 
with reasonable due care, skills and diligence. All Board members shall notify the Chairman of the Board before 
accepting any new directorship or significant commitments outside the Company, including an indication of 
the time that will be spent on the new appointment. The Chairman shall also notify the Board if he or she has 
any new significant commitments outside the Company. 

Composition of the Board

The Board currently has eight (8) members comprising one (1) Non-Independent Non-Executive Chairman, three 
(3) Executive Directors (including the Group Managing Director), three (3) Independent Non-Executive Directors, 
and one (1) Non-Independent Non-Executive Director.  The profile of each Director is presented on pages 12 
to 15 of this Annual Report. The composition of independent non-executive directors is in compliance with the 
minimum prescribed in the MMLR and the Code to ensure that there is sufficient independent element in the 
Board to provide the necessary check and balance within the Board.

It is the responsibility of the Board to ensure that all members of the Board possess the necessary leadership 
experience, skilled and diverse background, integrity and professionalism to discharge their duties and 
responsibilities diligently and effectively. It is the Board’s responsibility to ensure that the diversity within the Board 
is preserved so that required mix of knowledge, skills, expertise and experience as well as age, ethnic and gender 
diversity are brought to the Board. The Board is satisfied that, through the internal procedure for nomination and 
selection and annual performance appraisal of the Board, the Board Committees and individual directors, the 
current board composition fairly reflects the investment of minority shareholders in the Company and represents 
a mix of knowledge, skills and experience required to discharge the Board’s duties and responsibilities effectively 
as well as to ensure that no individual or small groups of individuals dominate the Board’s decision-making 
process. The Board is supporting age, ethnic and gender diversity within the Group including the workplace, with 
a particular focus on supporting the representation of women and multi races with relevant age group at the 
senior level of management within the Group shall such potential candidate is available. 

Chairman and the Group Managing Director

To ensure that there is a balance of power and authority within the Board, the position of the Chairman and 
the Group Managing Director is separated and there is a clear division of responsibility between the Chairman 
who is non-executive director and the Group Managing Director who is executive director. The Chairman is 
responsible for the governance, orderly conduct and effectiveness of the Board while the Group Managing 
Director is responsible for managing the Group’s business operations and implementation of policies and 
strategies approved by the Board. In addition, the Chairman represents the Board to the shareholders and to 
act as a facilitator at the meetings of the Board to ensure that no board member dominates the discussion, and 
that appropriate discussion takes place and relevant opinion among Board members are forthcoming. Despite 
the fact that the Chairman is not an independent director, the Board is of the opinion that the Chairman, being 
the experienced professional well known in the corporate scene for more than 20 years, is able to provide the 
leadership role for the Board impartially and objectively and continuously preserve the independence and 
objective element in the proper conduct of the Board, not to mention the wealth of knowledge and experience 
that he is able to bring onto the Board.

Corporate Governance Statement (cont’d)
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Corporate Governance Statement (cont’d)

SECTION 1: THE BOARD (cont’d)

Reinforce Independence

The composition of Independent Non-Executive Directors is in compliance with Paragraph 15.02 on Board 
composition whereby three (3) directors out of total eight (8) members of the Board are Independent Non-
Executive Directors.

In order to ensure independent and objective judgment are brought to the Board’s deliberation by genuine 
independency of the independent directors and to ensure conflict of interest or undue influence from interested 
parties is well taken care of, the Board is committed to ensure the independence of the independent directors 
are assessed by Nomination Committee prior to their appointment based on formal nomination and selection 
process with the results of the review are reported to the Board for consideration and decision. 

All Independent Non-Executive Directors must be independent from the substantial shareholders of the Company, 
not being substantial shareholders themselves nor directly associated with any substantial shareholder. During the 
financial year, all Independent Non-Executive Director performed independent directors’ self-assessment based 
on prescribed criteria on his independence in order for the Board to form an opinion on the independency of 
the Independent Non-Executive Directors.

Based on the independent directors’ self-assessment submitted and subsequent review and deliberation by the 
Board, the Board concluded that Mr. Wong Meng Tak, being the Independent Non-Executive Director who had 
served on the Board for cumulative term of more than nine (9) years, remains objective and independent in 
participating in the deliberations and decision making of the Board and Board Committees he is in. The length 
of his service on the Board did not interfere with his exercise of independent judgment and he acts in the best 
interest of the Group, notably as Chairman of both Audit and Nominating Committee. Accordingly, ordinary 
resolution 4 to retain Mr. Wong Meng Tak as Independent Director is proposed for shareholders’ approval at the 
Eleventh Annual General Meeting of the Company pursuant to the Recommendation 3.3 of the Codes.

Appointment to the Board and Re-election of Directors

Appointment of new Directors to the Board or Board Committee is recommended to the Nominating Committee 
for consideration and approved by the Board in accordance to the formal policy and procedures on nomination 
and selection of Directors developed by Nominating Committee and approved by the Board. All Board members 
who are newly appointed are subject to retirement at the subsequent Annual General Meeting of the Company. 
All Directors (including the Group Managing Director) will retire at regular intervals by rotation at least once every 
three years and shall be eligible for re-election. Director over seventy (70) years of age are required to submit 
themselves for re-appointment annually in accordance with Section 129(6) of the Company Act, 1965.

The Board promotes the nomination and selection process in a manner that gender and ethic balance are 
being upheld within the Board shall such potential candidate is available. The process involves identification 
of potential candidates, evaluation of suitability of candidates based on agreed upon criteria for boardroom 
diversity, meeting up with candidates and background check, final deliberation by Nomination Committee and 
recommendation to the Board. On the appointment of new director, such new director is required to commit 
sufficient time in order to discharge his/her duty and responsibility with reasonable due care, skills and diligence 
to the Board.

In this respect, Mr. Jesper Bjoern Madsen, being a newly appointed independent director of the Company has 
submitted his independent directors’ self-assessment for independence assessment and met in person with the 
Nominating Committee for evaluation and background check. The assessment result and recommendation from 
Nominating Committee were reported to the Board for final deliberation and approval prior to his appointment.  
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SECTION 1: THE BOARD (cont’d)

Board Meetings 

The Board retains full and effective control of the Group.  This includes responsibility for determining the Group’s 
overall strategic direction and development as well as control of the Group.  Key matters, such as approval of 
annual and interim results, acquisitions and disposals, as well as material agreements are reserved for the Board. 
The Board met at regular interval during the financial year under review in order to discharge its functions and 
responsibilities effectively.

To carry out its functions and responsibilities, the Board met five (5) times during the financial year ended 31 
December 2014 and the attendance of each Director at the Board Meetings is as follows:-

						      No. of
						      Meetings
					     No. of	 Eligible to
Director				A    ttendance	A ttend

Dato’ Mohammed Azlan Hashim				    5	 5
Tay Kheng Chiong				    5	 5
Cheam Dau Peng				    5	 5
Goh Nan Yang				    5	 5
Wong Meng Tak				    5	 5
Lim Chong Puang 1				    2	 2
Goh Nam Seng				    4	 5
Yeow See Yuen				    5	 5
Jesper Bjoern Madsen 2				    1	 2
Low Tek Beng (alternate to Cheam Dau Peng)			   N/A	 N/A

Note 1: Lim Chong Puang retired on 28 May 2014
Note 2: Jesper Bjoern Madsen was appointed on 21 August 2014.

The Board plans to meet at least four (4) times a year at quarterly intervals, with additional meetings convened 
when urgent and important decisions are required to be made between the scheduled meetings. All meetings 
of the Board are duly recorded in the Board minutes by the Company Secretary. The Company Secretary also 
attended all the Board Meetings of the Company. The Company Secretary ensures that all Board meetings are 
properly convened and that accurate and proper records of the deliberations, proceedings and resolutions 
passed are recorded and maintained in the statutory register at the registered office of the Company.

Company Secretary

The Board is assisted by a professional qualified and competent Company Secretary in the discharge of its 
functions with her attendance on all Board and Board’s Committee meetings and advises the Board on the 
Board’s policies and procedures and compliance with the relevant regulatory requirements, codes or guidance 
and legislations. The Company Secretary also ensures that there is a good information flow within the Board 
and between the Board, Board Committees and Senior Management. The Company Secretary also ensure that 
proceedings at the Board and Board Committee meetings are well captured and minuted.

The Company Secretary attended briefing and updates provided by relevant regulatory bodies or professional 
firms in order to keep abreast with the latest development in the relevant regulatory requirements, codes or 
guidance and legislations in order to ensure timely compliance with relevant laws and regulations.

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Board Committees

In discharging its fiduciary duties, the Board has delegated specific duties to four (4) subcommittees (Audit, 
Remuneration, Nomination and Employees’ Share Option Scheme). The Committees have the authority to 
examine particular issues and report to the Board with their recommendation. The ultimate responsibility for the 
final decision on all matters, however, lies with the entire Board.

All committees have written terms of references and the Board receives reports on their proceedings and 
deliberations. The Chairman of the respective committees will brief the Board on the matters discussed at the 
committee meetings and minutes of these meetings are circulated at the Board meetings.

Audit Committee

The terms of reference, the number of meetings held during the financial year and the attendance of each 
member can be found on pages 31 to 34 of the Audit Committee Report.

Nominating Committee

The Nominating Committee comprises exclusively of non-executive directors, a majority of whom are independent 
non-executive directors as required under MMLR. The Nominating Committee is guided by written terms of 
reference duly approved by the Board with rights, authorities and responsibilities. The Nominating Committee is 
chaired by Senior Independent Non-Executive Director. The composition of the Nominating Committee is set out 
in the Corporate Information section of this Annual Report. 

Nominating Committee is tasked with the following duties as per the terms of reference of the Committee 
approved by the Board:-

1.	 To recommend to the Board nominated candidates for appointments as Directors after considering the 
required mix of skills, knowledge, experience and other core competencies, expertise, professionalism and 
integrity which the Directors should bring to the Board.

2.	 To evaluate the ability of candidates for the position of independent and non-executive Directors to discharge 
such responsibilities and functions as expected from independent and non-executive Directors.

3.	 To consider candidates for directorships proposed by the Group Managing Director and, within bounds of 
practicability, by any other senior executive or any Director or shareholder.

4.	 To recommend to the Board for Directors to fill seats on Board Committees.

5.	 To assess, on an annual basis, the effectiveness of the Board as a whole, and the contribution of each 
individual Director and the Group Managing Director.

The Nominating Committee is accorded with the following rights and authority in discharging its duties as per 
its terms of reference:-

1.	 The Committee does not have the delegated authority from the Board to implement its recommendations 
but is obliged to report its recommendations to the full Board for its consideration and implementation. 
The actual decision as to who shall be appointed is the responsibility of the full Board after considering the 
recommendations of the Committee.

2.	 The Committee shall have adequate resources required to perform its duties.

3.	 The Committee shall have full and unrestricted access to information, records and documents relevant to 
its activities.

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Nominating Committee (cont’d)

The Board, through the Nominating Committee, had established criteria to ensure board composition and diversity 
with right mix of knowledge, skills and competency for which performance assessment are to be based upon.  
The criteria established for such assessment includes board mix and composition, quality of information and 
decision making, board activities, skills and knowledge as well as committee performance, amongst other criteria.

On annual basis, the Board, through the Nominating Committee, reviews and assesses its required mix of skills 
and experience and other qualities, including core competencies which directors should bring to the Board, 
and the size and composition of the Board to ensure that it has the appropriate mix of skills and competencies 
to lead the Group effectively.

Furthermore, the nomination and selection of director is guided by formal nomination, evaluation and selection 
procedure established by Nominating Committee with the delegated duty from the Board. The criteria established 
for the nomination and selection of director includes leadership experience, skill and diverse background, 
boardroom diversity, integrity, professionalism and independence assessment for independent directorship.

For the financial year ended 31 December 2014, the Nominating Committee met twice with full attendance of 
its members.

Prior to the appointment of the new independent non-executive director during the financial year, the Nominating 
Committee met with the potential candidate for evaluation of skills and knowledge to assess the contribution of 
the candidate may bring for effective board structure. Proper evaluation of the independence of the potential 
candidate was reviewed by the Nominating Committee through independent directors’ self-assessment submitted 
by potential candidate and background check. The result of the evaluation of potential candidate was reported 
to the Board for deliberation and decision prior to appointment.

In addition, the Nominating Committee conducted formal assessment on the effectiveness of the board as a 
whole, the committees of the board and the skills possessed by each individual director in accordance with the 
prescribed assessment criteria established by the Board during the financial year. In addition, the results of the 
peer performance appraisal of the Audit Committee was reviewed by the Nominating Committee during the 
financial year to assess whether the Audit Committee fulfilled the duties entrusted on them and their capabilities 
as members of Audit Committee. 

The Nominating Committee reported the results of all the assessments to the Board for review and deliberation 
to enable effective actions was formulated and implemented for the proper and effective functioning of the 
Board and its committees. 

Remuneration Committee

The Remuneration Committee comprises of three (3) members, all of whom are Non-Executive Directors and is 
governed by written terms of reference approved by the Board. They are tasked to review and to recommend to 
the Board the remuneration packages of the Executive Directors. The composition of the Remuneration Committee 
is set out in the Corporate Information section of this Annual Report.

The Remuneration Committee had a meeting during the financial year ended 31 December 2014 for the review 
of recommended fees to Non-executive directors and with such recommended fees were submitted to the Board 
for approval, subject to the shareholders’ approval at the annual general meeting. 

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Director’s Remuneration

The Board assumes the overall responsibility to establish and implement effective remuneration review practice 
for the members of the Board in order to attract, retain and motivate directors positively in pursue of the medium 
to long term objectives of the Group and are reflective of their experience and level of responsibilities. The Board 
had put in place a formal board remuneration policy for adoption by Remuneration Committee in the review 
and consideration of proposed remuneration package of the members of the Board. Major components of 
the remuneration package for executive director and non-executive director are identified for review based on 
criteria established in the formal policy.

The objectives of the formal board remuneration policy are as follows:-

-	 to enable the Company to attract and retain highly qualified members to enable the Company to provide 
a well-balanced and competitive directors compensation package.

-	 to ensure that the interests of Executive Directors are aligned with the business strategy, risk tolerance, values 
and medium to long-term interests of the Group and is consistent with the “pay-for-performance” principle.

-	 to promote strong teamwork culture among the Executive Directors.
-	 to instill transparency and openness in the review and approval of compensation package of the Board’s 

members.

	The Remuneration Committee is responsible for recommending to the Board the remuneration packages of 
the Executive Directors. None of the Executive Directors participated in any way in determining their individual 
remuneration. The Board as a whole determines the remuneration of the non-executive directors and individual 
non-executive director is abstained from deliberation and approval of his own remuneration.

A summary of the remuneration of Directors during the financial year ended 31 December 2014, distinguishing 
between Executive and Non-Executive Directors in aggregate, with categorisation into appropriate components 
and the number of Directors whose remuneration falls into each successive bands of RM50,000 are disclosed 
below:-

				    Salaries,
				    Bonuses 
				    & other	 Benefits-
				    emoluments	 in-kind	 Fees
				    RM’000	 RM’000	 RM’000

Executive Directors			   1,082	 –	 –
Non-Executive Directors			   11	 –	 126

The number of Directors whose remuneration fall into the following bands are as follows:-

Remuneration bands per annum				    Executive	 Non-Executive

Below RM50,000*				    –	 6
RM50,001 to RM100,000				    –	 –
RM100,001 to RM150,000				    –	 –
RM150,001 to RM200,000				    2	 –
RM200,001 to RM250,000				    –	 –
RM250,001 to RM300,000				    –	 –
RM300,001 to RM350,000				    1	 –
RM350,001 to RM400,000				    –	 –
RM400,001 to RM450,000				    1	 –

*	 Includes Lim Chong Puang who retired on 28 May 2014 and Jesper Bjoern Madsen who was appointed 
on 21 August 2014.

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Director’s Remuneration (cont’d)

Detailed disclosure is not made for each director’s remuneration as it is the view of the Board that the transparency 
and accountability are not compromised by the band disclosure as prescribed by the MMLR.

Employees’ Share Option Scheme (“ESOS”) Committee

The ESOS Committee was established on 28 June 2011, consists of two (2) executive directors and one (1) non-
executive director with the primarily responsibility to administer the new ESOS established expiring on 6 September 
2021. The composition of the ESOS Committee is set out in the Corporate Information section of this Annual Report.

During the financial year, the ESOS Committee met to review and determine the grants of new options (subject to 
approval from the Board) to eligible participants and the allocations of new ordinary shares in the Company in 
relation to the exercise of options granted in accordance with the by-laws of the ESOS. The grants of new options 
and the allocations of new ordinary shares in relation to the exercise of the options granted during the financial 
year were reviewed by the Audit Committee.

Directors’ Training

All executive directors have been with the Company for several years and are familiar with their duties and 
responsibilities as Directors. In addition, any newly appointed directors will be given briefings and orientation by 
the Executive Directors and senior management of the Company on the business activities of the Group and its 
strategic directions, as well as their duties and responsibilities as directors.

All the Directors have completed the Mandatory Accreditation Programme prescribed by Bursa Securities and 
they are mindful that they should receive appropriate continuous training and to attend seminars and briefings in 
order to broaden their perspective and to keep abreast with new developments for the furtherance of their duties.

During the financial year ended 31 December 2014, all Directors received regular briefings and updates on the 
Group’s business and operations, as well as being updated on new regulations and statutory requirements. The 
Board identified the training needs of the members of the Board through the formal peer assessment of skills 
possessed by individual directors submitted by the members of the Board and reviewed by Nominating Committee 
to identify the knowledge and skills required by the Board to discharge its responsibilities.

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Directors’ Training (cont’d)

During the financial year, the Board members have attended the following trainings conducted by regulatory 
bodies or professional organizations:-

Name of Directors Name of Conference/Talk/Seminar
Attended or Participated

Organiser

Dato’ Mohammed
Azlan Hashim

Oil & Gas Industry Overview, QHSE and Personal Data
Protection Act Compliance

How Labuan Benefits Malaysian Businesses Masterclass

	

India Healthcare industry and Clinical Governance

Competition Law - How it may impact the way we do
business Private Healthcare Facilities Services Act 1998	

Impact of Goods and Services Tax to Non-Executive Directors

The Malaysian Private Equity Forum

Asean Wealth Management Summit 2014 – The Rise of
South East Asia’s Affluent.  [Delivered Keynote Address
on “What Will Regional, Economic And Financial
Integration Mean for Wealth Management Firms?]

LED application and latest development	

	Acibadem In-house training by KPMG Turkey on “Turkey 
economy & healthcare industry update”

Global Learning
and Development

Labuan International
Business and Financial 
Centre, Malaysia

KPMG

Messrs Raja, Darryl & Loh

PWC

EPF & Ekuiti Nasional
Berhad

Financial Times & Labuan
International Business and 
Financial Centre, Malaysia

In-House training
conducted by 
Low Tek Beng

KPMG

Tay Kheng Chiong	 LED application and latest development

Understanding GST System in Malaysia	

In-House training
conducted by 
Low Tek Beng

Needsbridge Advisory
Sdn Bhd

Corporate Governance Statement (cont’d)
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SECTION 1: THE BOARD (cont’d)

Directors’ Training (cont’d)

Name of Directors Name of Conference/Talk/Seminar
Attended or Participated

Organiser

Cheam Dau Peng	 LED application and latest development

Understanding GST System in Malaysia	

In-House training
conducted by 
Low Tek Beng

Needsbridge Advisory
Sdn Bhd

Goh Nan Yang LED application and latest development In-House training
conducted by 
Low Tek Beng

Wong Meng Tak LED application and latest development

Nomination Committee Programe

	Risk Management & Internal Control Workshops for
Audit Committee Member

In-House training
conducted by 
Low Tek Beng

Bursa Malaysia

Bursa Malaysia

Goh Nam Seng LED application and latest development In-House training
conducted by 
Low Tek Beng

Yeow See Yuen LED application and latest development In-House training
conducted by
Low Tek Beng

Jesper Bjoern
Madsen

LED application and latest development In-House training
conducted by
Low Tek Beng

Low Tek Beng
(alternate to
Cheam Dau Peng)

Understanding GST System in Malaysia	 Needsbridge Advisory
Sdn Bhd
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SECTION 1: THE BOARD (cont’d)

Supply of Information

The Board members in their individual capacity have unrestricted access to complete information on a timely 
basis in the form and quality necessary for the discharge of their duties and responsibilities.  Prior to each Board 
meeting, all Board members are furnished with the relevant documents and sufficient information to enable 
them to obtain a comprehensive understanding of the issues to be deliberated upon in order to arrive at an 
informed decision.

In addition to quantitative information, the directors are also provided with updates on other areas such as market 
developments, industry trend, business strategy and risk management.

Besides direct access to management staff, external independent professional advisers are also made available 
to render their independent views and advice to the Board, whenever deemed necessary and in appropriate 
circumstances, at the Company’s expense.  

The Directors also have access to the advice and services of the Company Secretary who is responsible for 
ensuring that the Board’s procedures are adhered to.

Code of Conduct 

The Board is fully committed to the highest standards of integrity, transparency and accountability in the conduct 
of the Group’s business and operations to ensure business sustainability through their conducts, individually or 
collectively, focusing on the key principles of serving with integrity and competency, avoiding conflict of interest 
and preserving confidentiality and privacy. 

The Board incorporated the above key principles of expected conducts into the Company’s Codes of Ethics 
and Conduct for directors to govern the standards of ethics and good conduct expected of Directors. The Board 
had established formal Whistle-Blower Policy to foster an environment where integrity and ethical behaviour are 
maintained and any illegal or improper action and/or wrongdoing in the Company may be exposed. Both Codes 
of Ethics and Conduct for directors and Whistle-Blower Policy are available for download from the Company’s 
corporate website.

Environment, Social and Governance

In order to promote sustainability of the Group’s businesses, one of the business strategies adopted by the Board 
is to ensure the environmental, social and governance aspects of the businesses undertaken are well taken care 
of. The Group upheld the principle to maintain effective Corporate Social Responsibility practice continuously in 
order to contribute positively to the socio-economic development of the communities, to promote environmental 
friendly business practices and to uphold good governance practice.

A copy of the Environmental and Sustainability Policy can be downloaded from the corporate website of the 
Company.

Corporate Governance Statement (cont’d)
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SECTION 2: ACCOUNTABILITY AND AUDIT

Financial Reporting

The Directors strive to ensure that a balanced, clear and meaningful assessment of the financial position and 
prospects of the Group are made in all disclosures to shareholders, investors and the regulatory authorities.

All financial statements, both annual financial statements to shareholders and quarterly announcement of 
financial results, were reviewed by the Audit Committee and approved by the Board of Directors to ensure accuracy, 
adequacy and completeness of information prior to release to regulatory authorities.

A summary of the activities of the Audit Committee during the year is set out in the Audit Committee Report on 
pages 31 to 34 of this Annual Report.

The Directors are responsible for ensuring that the annual financial statements of the Group and the Company 
are prepared in accordance with the provisions of the Malaysian Companies Act, 1965 and applicable approved 
accounting standards of Malaysia so as to give a true and fair view of the state of affairs of the Group and the 
Company as at 31 December 2014, and of the results of their operations and cash flows for the year ended on 
that date.

In preparing the annual audited financial statements the Directors have:-
•	 applied the appropriate and relevant accounting policies on a consistent basis;
•	 made judgments and estimates that are reasonable and prudent; 
•	 prepared the annual audited financial statements on a going concern basis; and
•	 obtained representation from the Financial Controller on matters on financial reporting through self-

assessment by the Financial Controller.

The Directors are also responsible for taking reasonable steps to safeguard the assets of the Group and the 
Company to prevent and detect fraud and other irregularities.

Relationship with Auditors

The role of the Audit Committee in relation to the external auditors is described in the Audit Committee Report. 
The Group has maintained a close and transparent relationship with its external auditors in seeking professional 
advice and ensuring compliance with the approved accounting standards in Malaysia.

Independence of External Auditors

The Board recognizes the importance of the independence and capability of external auditors to bear on the 
reliability and quality to the annual financial statements prepared for the stakeholders. 

On annual basis prior to the commencement of the audit engagement, through Audit Planning Memorandum, 
external auditors of the Group confirms to the Audit Committee on their independence in relation to the audit 
works to be performed and their commitment to communicate to the Audit Committee on their independence 
status on ongoing manner.

Formal policy and procedures on independence assessment of external auditors had been established by the 
Audit Committee to assess the external auditors during appointment, re-appointment, resignation and dismissal 
of external auditors. Provision of non-audit services by external auditors that above established threshold required 
prior review and approval from the Audit Committee to ensure the independency of the external auditors is not 
compromised by the proposed non-audit services.

During the financial year, the Audit Committee conducted formal assessment on external auditors’ performance 
and independence, which covered capability, quality processes/performance, skills and knowledge of the audit 
team assigned, independence and objectivity, audit scope and planning, audit fees and audit communication.

Corporate Governance Statement (cont’d)
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SECTION 3: RISK MANAGEMENT

Sound Framework to Manage Risks

The Board acknowledges its overall responsibility for maintaining a sound system of internal controls and internal 
audit mechanism to safeguard shareholders’ investment and the Company’s assets.  During the financial year, 
members of the Senior Management of the Group submitted to the Board the controls and regulation self-
assessment to assist the Board to perform its review on the adequacy and effectiveness of the risk management 
and internal control system of the Group in pursuit of its strategic objectives.

The Statement on Risk Management and Internal Control made in pursuance of paragraph 15.26(b) of the Listing 
Requirements of Bursa Securities is separately set out on pages 35 and 38 of this Annual Report.

SECTION 4: CORPORATE DISCLOSURE

Timely and Quality Disclosure

The core communication channel with the stakeholders employed by the Company is the announcements made 
through Bursa Securities and it is the Company’s internal procedure that all announcements to be made through 
Bursa Securities are to be approved by the Board, prior to its release to Bursa Securities. The Board is observing all 
disclosure requirements as laid down by MMLR and Capital Markets and Services Act 2007 in order to have all 
material event and information to be disseminated publicly and transparently on timely basis to ensure fair and 
equitable access by all stakeholders without selective disclosure of such information to specific individuals or 
groups. The corporate disclosure by the Company is further enhanced by way of the Group Managing Director 
and Chairman of the Board assuming the role of authorized speaker for the Company during press conferences 
and analyst briefings to ensure factual accurate and consistent disclosure.

To ensure that communications to the public are timely, factual, accurate, and complete, the Board has adopted 
a Corporate Disclosure Policy which set out the policies and procedures for the disclosure of material information 
of the Group. It also includes an internal control practice to ensure that confidential information is handled 
properly by relevant parties to avoid leakage and improper use of such information. This policy is applicable to 
all employees (including full time, probationary, contract and temporary staff) and Directors of the Group.

Leverage on Information Technology

In order to promote transparency and thoroughness in public dissemination of material information, the Company’s 
website incorporates an “Investor Relations” section which provides all relevant information on the Company and 
is accessible by the public via www.do.com.my. The “Investor Relations” section enhances the Investor Relations 
function by including all announcements made by the Company, annual reports on the Company and relevant 
corporate charter and policies established and implemented by the Board for the public to access. Furthermore, 
email address is provided in “Contact” section of Company’s website to which concerns or request of any investor 
can be forwarded to.

The Board acknowledges that such initiatives can be further reinforced by incorporating additional information, 
such as shareholders right, in “Investor Relations” section of the corporate website.
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SECTION 5: SHAREHOLDERS

Annual General Meeting

The Annual General Meeting is the principal forum for dialogue with shareholders.  The shareholders are given 
the opportunity and are encouraged to participate in general meetings of the Company.  Notice of the Annual 
General Meeting and Annual Reports are sent out to shareholders at least 21 days before the date of the meeting.

Shareholders are kept well informed of developments and performances of the Group through announcements 
made to the Bursa Securities and press releases (where appropriate) as well as the Annual Report.  The Annual 
Report contains all the necessary disclosures in addition to facts and figures about the Group. In addition, efforts 
have been made to ensure that the report is user friendly so that shareholders have a good understanding 
about the Group and its operations.

Adequate time is given during Annual and Extraordinary General Meetings to encourage and allow the 
shareholders to seek clarification or ask questions on pertinent and relevant matters.  

In addition to the above, the Company also welcomes requests for meetings and interviews with professionals 
from the investment community and is always willing to meet up with institutional investors when required, to 
elaborate or further clarify information already disclosed to the other shareholders.  

The Board recognizes the above commitments can be further enhanced by publishing such measures in the 
corporate website.

Poll Voting

There were no other substantive resolutions put forth for shareholders’ approval during Eleventh Annual General 
Meeting held on 27 May 2015. All resolutions put forth for shareholders’ approval at the Eleventh Annual General 
Meeting were voted on by a show of hands.

The Board acknowledges the importance of poll voting for substantive resolutions during general meetings 
of shareholders to ensure the interest of minority interests are protected and as such shall forthwith to obtain 
shareholders’ approval for substantive resolutions by way of poll voting if there is request from any shareholder 
in attendance during such general meeting.
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ADDITIONAL COMPLIANCE STATEMENT

•	 Material Contracts with Related Parties

	 Except recurrent related party transactions as disclose on page 124 of this annual report, there was no 
other material contracts subsisting at the financial year ended 31 December 2014 or entered into since 
the end of financial year by the Company and its subsidiaries which involve interests of Director and major 
shareholders.

•	 Sanctions and/or Penalties imposed

	 There are no sanctions or material penalties imposed on the Company and its subsidiaries, Directors or 
management by the relevant regulatory bodies during the financial year.

•	 Share buy-backs

	 There was no share buy-back by the Company for the financial year.

•	 Option, warrants or convertible securities

	 During the financial year, the Company has granted 240,000 share options under the D&O Employees’ 
Share Option Scheme 2011 (“ESOS”) of the Company. The new ESOS is expiring on 6 September 2021 and 
is exercisable in stages if the employee remains in service after 2 years from the date of grant.

	 In regards to the options granted to the directors and senior management, the aggregate allocation 
applicable to them since commencement of the scheme was 58,040,000 options, which is equivalent to 
39.6% of the new shares of the Company available under the scheme.

•	 American Depository Receipt (ADR) or Global Depository Receipt (GDR) programme

	 The Company did not sponsor any ADR or GDR programme during the financial year.

•	 Non-audit fees

	 The non-audit fee incurred for services by the external auditors and their affiliated companies to the Company 
and its subsidiaries for the financial year amounted to RM40,607.

•	 Profit estimate, forecast, projection or unaudited results

	 The Company did not issue any profit estimate, forecast or projection for the financial year ended 31 
December 2014. There were no variances of 10 percent or more between the audited results for the financial 
year under review and the unaudited results previously announced by the Company.

•	 Profit guarantee

	 The Company did not give any profit guarantee during the financial year under review.
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AUDIT COMMITTEE REPORT
for the financial year ended 31 December 2014

The Board of Directors is pleased to present below the report of Audit Committee:-

Composition

The members of the Audit Committee are as follows:-

Name					     Position

Wong Meng Tak (Senior Independent and Non-Executive Director)			   Chairman
Yeow Seow Yuen (Independent and Non-Executive Director)			   Member
Jesper Bjoern Madsen (Independent and Non-Executive Director)			   Member

1.	 Terms of Reference

1.1	 Membership

1.1.1 	 The Committee shall be appointed from amongst the Board and shall comprise no fewer than 
three (3) members, all the audit committee members must be non-executive Directors, with a 
majority of them being independent directors.

1.1.2 	 The Committee shall include at least one person:-

(i) 	 must be a member of the Malaysian Institute of Accountants; or

(ii) 	 If he is not a member of the Malaysian Institute of Accountants, he must have at least 3 
years’ working experience and:-

(a)	 he must have passed the examinations specified in Part I of the 1st Schedule of 
the Accountants Act 1967; or

(b)	 he must be a member of one of the associations of accountants specified in Part 
II of the 1st Schedule of the Accountants Act 1967; or

(iii)	 fulfils such other requirements as prescribed or approved by the Listing Requirement of 
Bursa Malaysia Securities Berhad (“the Exchange”)

1.1.3 	 No alternate Directors shall be appointed as a member of the Committee.

1.1.4	 In the event of any vacancy resulting in the number of members is reduced to below three, the 
vacancy shall be filled within two (2) months but in any case not later than three (3) months. A 
member of the Audit Committee who wishes to retire or resign should provide sufficient written 
notice to the Company so that a replacement may be appointed before he leaves.

1.2	 Chairman

	 The Chairman, who shall be elected by the Audit Committee, shall be an Independent Director.

1.3	 Secretary

1.3.1	 The Company Secretary shall be the Secretary of the Committee and shall be responsible, in 
conjunction with the Chairman, for drawing up the Agenda and circulating it prior to each 
meeting.

1.3.2	 The Secretary shall also be responsible for keeping the minutes of meetings of the Committee 
and circulating them to the Committee members. The Committee members may inspect 
the minutes of the Audit Committee at the Registered Office or such other place as may be 
determined by the Audit Committee.
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1.	 Terms of Reference (cont’d)

1.4	 Meetings

1.4.1	 The Committee shall meet at least four (4) times in each financial year. The quorum for a 
meeting shall be two (2) members, provided that the majority of members present at the 
meeting shall be independent.

1.4.2	 The Committee may call for a meeting as at when required with reasonable notice as the 
Committee members deem fit. The Committee members may participate in a meeting by means 
of telephone conference, videophone conference or any similar or other communications 
equipment by means of which all persons participating in the meeting can hear each other. 
Such participation in a meeting shall constitute presence in person at such meeting.

1.4.3	 All decisions at such meeting shall be decided on a show of hands on a majority of votes. 

1.4.4	 The external auditors have the right to appear at any meeting of the Audit Committee and 
shall appear before the Committee when required to do so by the Committee. The external 
auditors may also request a meeting if they consider it necessary.

1.4.5 	 The Committee may invite any non-member Director or employee of the Company and of the 
Group who the Committee thinks fit and proper to attend its meeting to assist in its deliberations 
and resolutions of matters raised.

1.5	 Rights

1.5.1	 The Audit Committee shall:-

a)	 have authority to investigate any matter within its Terms of Reference;
b)	 have the resources which are required to perform its duties;
c)	 have full and unrestricted access to any information pertaining to the Group;
d)	 have direct communication channels with external and internal auditors. In this regard, 

the Chairman of the Committee shall engage on a continuous basis with senior 
management such as the Chairman, the chief executive officer, the chief financial officer 
and, the internal and external auditors  in order to be kept informed of matters affecting 
the Company or the Group;

e)	 have the right to obtain independent professional or other advice at the Company’s 
expense;

f)	 have the right to convene meetings with the external auditors, the internal auditors or 
both, excluding the attendance of other directors and employees of the Company or 
Group, whenever deemed necessary;

g)	 promptly report to the Bursa Securities, or such other name(s) as may be adopted by 
Bursa Securities, matters which have not been satisfactorily resolved by the Board of 
Directors resulting in a breach of the Listing Requirements;

h)	 have the right to pass resolutions by a simple majority vote from the Committee and that 
the Chairman shall have the casting vote should a tie arise;

i)	 meet as and when required on a reasonable notice; and
j)	 the Chairman shall call for a meeting upon the request of the external auditors.

1.6	 Duties

1.6.1	 To review with the external auditors on:-

a)	 the audit plan, its scope and nature;
b)	 the Audit Report;
c)	 the results of their evaluation of the accounting policies and systems of internal 

accounting controls within the Group; and
d)	 the assistance given by the officers of the Company to external auditors, including any 

difficulties or disputes with management encountered during the audit.

Audit Committee Report (cont’d)
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1.	 Terms of Reference (cont’d)

1.6	 Duties (cont’d)

1.6.2	 To review the adequacy of the scope, functions and resources and set the standards of the 
internal audit function.

1.6.3	 To provide assurance to the Board of Directors on the effectiveness of the system of internal 
control and risk management practices of the Group.

1.6.4	 To review the internal audit programme, processes the results of the internal audit programme, 
processes or investigation undertaken and whether or not appropriate action is taken on the 
recommendations of the internal audit function.

1.6.5	 To review with management:-

a)	 Audit Reports and Management Letter issued by the external auditors and the 
implementation of audit recommendations;

b)	 interim financial information; and
c)	 the assistance given by the officers of the Company to external auditors.

1.6.6	 To monitor related party transactions entered into by the Company or the Group and to 
determine if such transactions are undertaken on an arm’s length basis and normal commercial 
terms and on terms not more favourable to the related parties than those generally available to 
the public, and to ensure that the Directors report such transactions annually to shareholders 
via the Annual Report, and to review conflicts of interest that may arise within the Company 
or the Group including any transaction, procedure or code of conduct that raises questions 
of management integrity.

1.6.7	 To review the Quarterly Reports on Consolidated Results and Annual Financial Statements 
prior to submission to the Board of Directors, focusing particularly on:-

a)	 changes in or implementation of major accounting policy and practices;
b)	 significant and/or unusual matters arising from the audit;
c)	 the going concern assumption; 
d)	 compliance with accounting standards and other legal requirements.

1.6.8	 To consider the appointment or re-appointment of auditors, the audit fee and any questions 
of resignation or dismissal including recommending the nomination of person or persons as 
auditors.

1.6.9	 To review any appraisal or assessment of the performance of the internal audit function.

2.	A ttendance of Meetings

	 There were five (5) meetings held by the Audit Committee members during the financial year ended 31 
December 2014 and details of their attendance are as follows:-

		A  ttendance of
Name	A udit Committee meetings

Wong MengTak					     5/5
Lim Chong Puang 1					     2/2
Jesper Bjoern Madsen 2					     1/2
Yeow See Yuen 					     5/5

Note 1 : Lim Chong Puang retired on 28 May 2014
Note 2 : Jesper Bjoern Madsen was appointed on 21 August 2014

Audit Committee Report (cont’d)
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3.	 Summary of the activities of the Audit Committee

	 The followings are the activities undertaken by the Audit Committee during the financial year ended 31 
December 2014:-

a)	 reviewed the adequacy and relevance of the scope, functions, resources, internal audit plan and 
results of the internal audit reviews with the internal auditors;

b)	 reviewed the quarterly financial reports for announcement to the regulatory authorities and year-end 
statutory accounts with management;

c)	 reviewed with management their preparation for the annual financial statements prior to 
commencement of the annual audit;

d)	 reviewed with external auditors on their audit plan (including system evaluation, audit fee, issues 
raised and management’s response) prior to the commencement of audit;

e)	 reviewed the annual statutory accounts, the Audit Report, issues and reservations arising from audits 
and the management letter, with the external auditors;

f)	 reviewed the disclosure of related party transactions and any conflict of interest situation and 
transactions which may have an impact on management integrity;

g)	 reviewed the latest changes of pronouncements issued by the accountancy, statutory and regulatory 
bodies;

h)	 reported to and updated the Board on significant issues and concerns discussed during the 
Committee’s meetings and where appropriate, made the necessary recommendations to the Board.  
Minutes of the Committee’s meetings were made available to all Board Members;

i)	 prepared the Audit Committee Report for inclusion in the Company’s Annual Report; 
j)	 reviewed the disclosure statements on compliance with the Malaysian Code of Corporate Governance, 

Board’s responsibility on the Annual Audited Accounts and the Statement of Risk Management and 
Internal Control and other relevant documents, for publication in the Company’s Annual Report; and

k)	 The Audit Committee had met once with the external auditors and internal auditors without the 
presence of the executive board members.

4.	 The Internal Audit Function

	 The Group’s internal audit function is outsourced to a professional firm.  The outsourced internal auditors assist 
the Board and the Audit Committee in providing independent assessment of the adequacy, efficiency and 
effectiveness of the Group’s internal control systems.  They report directly to the Audit Committee.  The scope 
of review of the outsourced internal audit function is determined and approved by the Audit Committee 
with feedback from executive management.  

	 During the financial year, the outsourced internal audit function conducted periodic internal audit reviews 
in accordance with the internal audit plan approved by the Audit Committee. Areas of improvement in 
internal controls have been identified and formally tabled at the quarterly Audit Committee meetings. Follow 
up reviews were carried out to ascertain the status of implementation of agreed management action plans. 
The results of the follow up reviews were reported to the Audit Committee.

5.	 Statement of Employee Share Option Scheme

	 The Audit Committee has reviewed and verified that during the financial year ended 31 December 2014, 
the share options have been granted in accordance with the By-Laws. 

Audit Committee Report (cont’d)
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STATEMENT ON INTERNAL CONTROL
AND RISK MANAGEMENT

INTRODUCTION

Pursuant to paragraph 15.26(b) and Practice Note 9 of the Bursa Malaysia Securities Berhad Main Market Listing 
Requirements in relation to requirement to prepare statement about the state of internal control of the listed 
issuer as a group, and as guided by the Statement on Risk Management and Internal Control: Guidelines for 
Directors of Listed Issuers (“the Guidelines”), the Board of Directors (“the Board”) of D & O Green Technologies 
Berhad (“the Company”) (collectively with its subsidiaries, “the Group”) is pleased to present the statement on 
the state of the internal controls of the Group for the financial year ended 31 December 2014.

BOARD RESPONSIBILITIES

The Board affirms its overall responsibility for maintaining a sound risk management and internal control systems 
and for reviewing their adequacy and effectiveness so as to safeguard all its stakeholders’ interests and protecting 
the Group’s assets. The Board has delegated these aforementioned responsibilities to the Audit Committee 
whereby the Audit Committee is assigned with the duty, through its terms of reference approved by the Board, 
to provide assurance to the Board on the effectiveness of risk management and internal control systems of the 
Group. Through the Audit Committee, the Board is kept informed of all significant control issues brought to the 
attention of the Audit Committee by the Management, the internal audit function and the external auditors.

The Board does not review the risk management and internal control systems of the associated company as the 
Group does not have management control over the associated company’s operations. Notwithstanding that, 
the Group’s interests are served through representation on the Board of Directors of the associated company 
with submission by such associated company of management accounts for the Group’s management review 
on performance thereon. This Board representation also provides the Board with information for timely decision-
making on the continuity of the Group’s investments based on the performance of the associated companies 
and critical business decision contemplated by the associated company.

However, in view of the limitations that are inherent in any system of internal controls, the system of internal controls 
is designed to manage, rather than to eliminate, the risk of failure to achieve the Group’s business objectives. 
Accordingly, the system of internal controls can only provide reasonable and not absolute assurance against 
material misstatement of losses and fraud.

RISK MANAGEMENT

The Board recognise risk management as an integral part of system of internal control and good management 
practice in pursuit of its strategic objectives. The Board maintains an on-going commitment for identifying, 
evaluating and managing significant risks faced by the Group systematically during the financial year under 
review.  The Board had put in place a systematic risk management system guided by the Risk Management 
Policy in order to manage key business risks faced by the Group adequately and effectively.  On strategic level, 
business plans and business strategies are formulated by Group Managing Director and presented to the Board 
for review to ensure proposed plans and strategies are in line with the Group’s risk appetite. On daily basis, the 
respective Head of Departments are responsible for managing the risk of their department. Changes in the key 
business risks faced by the Group or emergence of new key business risks and the corresponding internal controls 
to mitigate the risks are discussed during management meetings.

The above risk management process is further strengthen by the update exercise carried out by the Group 
annually on its key risk profile to keep track of the existing key business risks and new emerging risks identified to 
ensure corresponding controls are adequately established and effectively implemented to address the key risks 
so identified. During the year under review, the Management with the assistance of external consultant updated 
the key risk profile of the Group. The result of the risk management update exercise was presented to the Audit 
Committee on 28 May 2014.
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INTERNAL AUDIT FUNCTION

The Group relies on internal audit mechanisms to provide the management with the required level of assurance 
that its business is operating adequately and effectively in order to provide reasonable assurance that the 
business objectives of the Group are achievable.

The Group’s internal audit function is outsourced to an independent professional firm who provides the Audit 
Committee with much of the assurance it requires regarding the adequacy and effectiveness of the Group’s 
system of internal control.

The outsourced internal audit function adopted risk based approach in the formulation of internal audit plan 
and submitted such plan for Audit Committee’s review and approval before execution. During the financial year 
under review, internal audit reviews were performed based on the internal audit plan that were reviewed by Audit 
Committee and approved by the Board and any subsequent change in internal audit plan were subjected to 
review by Audit Committee. Upon the completion of the internal audit work, internal audit reports were submitted 
to the Audit Committee for review and deliberation at the presence of the outsourced internal audit function. 
Update on the status of management action plans as identified in the previous internal audit reports were also 
presented during the financial year under review for Audit Committee to ensure action plans were satisfactorily 
executed to address the individual risks associated with the findings. 

The cost incurred in maintaining the outsourced internal audit function for the financial year ended 31 December 
2014 amounted to RM58,750.

INTERNAL CONTROL SYSTEM

The key features of the Group’s internal control systems are described below:-

•	 Board of Directors/Board Committees

	 Board Committees (i.e. Audit Committee, Remuneration Committee, Nomination Committee and Employees’ 
Share Option Scheme (“ESOS”) Committee) being established to carry out duties and responsibilities 
delegated by the Board, governed by written terms of reference. 

	 Meetings of Board of Directors and respective Board Committees (except ESOS Committee) are carried out 
on scheduled basis to review the performance of the Group, from financial and operational perspective. 
Business plans and business strategies are proposed by the Group Managing Director for the Board’s review 
and approval, after taking into risk consideration and responses. ESOS Committee convened its meeting 
during the financial year ended 31 December 2014 to deliberate the grant of options to eligible directors 
and employees as well as deliberate the allotment of new ordinary shares arising from the exercise options 
in accordance with the ESOS By-Laws thereof, and recommended the grant of options to the Board for 
approval. 

•	 Integrity and Ethical Value

	 The tone from the top on integrity and ethical value are enshrined in formal Code of Ethics and Conduct 
for Directors established and approved by the Board. This formal code forms the foundation of integrity and 
ethical value for the Group.

	 Integrity and ethical value expected from the employees are incorporated in the Employees Handbook 
whereby the ethical behaviours expected with the customers, suppliers, employees, society and environment 
are stated. Codes of conduct expected from employees to carry out their duties and responsibilities assigned 
are also established and formalised in Employees Handbook.  

Statement on Internal Control
and Risk Management (cont’d)
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INTERNAL CONTROL SYSTEM (cont’d)

•	 Organisation Structure and Authorisation Procedures

	 The Group has a formal organisation structure in place to ensure appropriate level of authorities and 
responsibilities are delegated accordingly to competent staffs in achieving operational effectiveness and 
efficiency.  The authorisation procedures for key processes are stated in the Group’s policies and procedure.

•	 Policies and Procedures

	 The Group has documented policies and procedures that are regularly reviewed and updated to ensure 
its relevance to support the Group’s business activities in achieving the Group’s business objectives.

•	 Periodical and/or Annual Budget

	 Annual Budget for the Group are presented and approved by the Board on an annual basis and is applied 
to every key division of the Group. The actual performances are closely monitored against budgets to identify 
significant variances for prompt actions to be taken.

•	 Human Resource Policy 

	 Comprehensive guidelines on the human resource management are in place to ensure the Group’s ability 
to operate in an effective and efficient manner by employing and retaining adequate competent employees 
possessing necessary knowledge, skill and experience in order to carry out their duties and responsibilities 
assigned effectively and efficiently.

•	 Information and Communication

	 At operational level, clear reporting lines established across the Group and operation and management 
reports are prepared for dissemination to relevant personnel for effective communication of critical 
information throughout the Group for timely decision making and execution in pursuit of the business 
objectives. Matters that require the Board and Senior Management’s attention are highlighted for review, 
deliberation and decision on a timely basis.

•	 Monitoring and Review

	 At operational level, key performance indicators are formulated to monitor the performance of key divisions/
departments against targets established for prompt management action to be taken for unsatisfactory 
operational performance. Periodical management meetings are held to discuss and review budgets, 
financial and operational performance of key divisions/departments of the Group. The monitoring of 
compliance with relevant laws and regulations are further enhanced by independent review of specific 
areas of safety, health and environment by independent consultants engaged by the Group.

	 Apart from the above, monthly management accounts and the quarterly financial statement containing key 
financial results and comparison against budgets area presented to the Board for their review. Operational 
and financial performance report is also presented by the Group Managing Director during the Board’s 
meeting for the Board to assess the operational performance and future prospect of the Group as well as 
the external environment to be faced by the Group ahead.
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ASSURANCE PROVIDED BY THE GROUP MANAGING DIRECTOR AND FINANCIAL CONTROLLER

In line with the Guidelines, the Group Managing Director, being highest ranking executive in the Company and 
Financial Controller, being the person primarily responsible for the management of the financial affairs of the 
Company have provided assurance to the Board in writing stating that the Group’s risk management and internal 
control systems have operated adequately and effectively, in all material aspects, to meet the Group’s objectives 
during the financial year under review. 

The Board is of the view that the risk management and internal control systems are satisfactory and have not 
resulted in any material losses, contingencies or uncertainties that would require disclosure in the Group’s annual 
report. The Board continues to take pertinent measures to sustain and, where required, to improve the Group’s 
risk management and internal control systems in meeting the Group’s strategic objectives.

CONCLUSION

The Board is committed towards maintaining an effective risk management and internal control systems throughout 
the Group and where necessary put in place appropriate plans to further enhance the Group’s systems of internal 
control. Notwithstanding this, the Board will continue to evaluate and manage the significant business risks faced 
by the Group in order to meet its business objectives in the current and challenging business environment.
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