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The Board assesses the independence of its NEDs annually. The independence assessment takes into account whether
the NEDs have demonstrated an independent state of mind and objective judgment in their deliberations and decision-
making process. The assessment on the independence of the NEDs may be undertaken in the following circumstances:

1 Prior to the Appointment of

Non-Executive Directors

2 Annual Review

3 Notice of Change of Circumstances

Prior to the appointment of NEDs, the
independence of each individual candidate
will be reviewed and determined by the
Board based on the recommendations
from the NRC upon reviewing his/her
criteria per the PETRONAS Independent
Directors Guidelines.

The Board determines the independence
of each NED annually, based on the
recommendations from the NRC per the
PETRONAS Independent Directors
Guidelines.

Each NED has an affirmative obligation to
notify the NRC of any change in
circumstances that may affect his/her
independence status. Once notified, the
NRC shall re-evaluate the independence
status and make the necessary
recommendations to the Board.

The INEDs have been appointed for their specific experience and expertise and are independent of management and
free from any business or other relationship which could materially interfere with the exercise of their independent
judgement. NEDs may serve on the boards of other companies provided this does not involve a conflict of interest and
that the appointment does not restrict their ability to discharge their duties to PETRONAS in any way.

In line with the exemplary practices of corporate governance, the Board has adopted a tenure policy whereby an
INED's total tenure on the Board is capped at nine years. As at the date of this Statement, none of the INEDs has
served the Board for more than nine years.

Conflict of Interest

In ensuring transparency and integrity of the decision-making process as well as to prevent any conflict of interest, a
declaration of interest by Directors is a fixed agenda item at the start of every Board meeting. A Director who has direct
or indirect interest in a transaction shall recuse himself/herself when required and abstain from deliberations and voting to
allow unbiased and free discussions and decision-making. Disclosure of the nature and extent of the Directors’ interest
and abstention from decision making proceedings are recorded in the minutes of the Board meetings. The Principles of
Directorship for the PETRONAS Group was established to govern the way Directors conduct themselves in a conflict-of-
interest situation, which corresponds with the Companies Act 2016 and the Code of Conduct and Business Ethics (CoBE)

of the Company.

The Directors are also required to declare their interests annually, in line with the requirements on the disclosure of
Director’s interests in the Company’s Audited Financial Statements.

Board Remuneration Policy

Given the highly competitive market, PETRONAS designed a robust fee structure to attract, retain and appropriately
compensate the diverse and internationally experienced NEDs. The fee framework is illustrated below:

Annually

Retainer Fees:
Board and Board
Commiittees

PETRONAS Non-Executive Directors

Remuneration Framework

Benefits

Per Meeting

Attendance Allowance

Special Fee*

* Only for eligible Non-Executive Directors
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