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Code of Ethics & Conduct

PREAMBLE TO CODE OF ETHICS & CONDUCT1.

Felda Global Ventures Holdings Berhad ( “FGV” ) and its Group of Companies* value honesty,  

integrity and adherence to the highest ethical standards.  As part of its  commitment to 

act with integrity in all  its activi ties, FGV Group has thus  adopted this Code of Ethics 

& Conduct (the “Code”) to reaĸrm  its dedication to the highest ethical standards.

This Code is designed to enhance the standard of corporate governance and 

corporate behaviour with the intention of achieving the following:

This Code is based on the following underlying values of FGV Group : 

Partnership;

 

1

 

1.1

1.2  Unless otherwise stated,  the following shall apply:  

 “the Company” or “FGV” refers to Felda Global Ventures Holdings Berhad; 

 "FGV Group" or "the Group" refers to Felda Global Ventures Holdings Berhad 

 and its  Group  of Companies     
 1 
;  

 "the Board" refers to the Board of Directors of the Company; and 

 “AC” or the "Commi�ee" refers to the Audit Commi�ee of FGV. 

1.2.1

1.2.2

1.2.3

1.2.4

 

1.3

 

 

1.3.1

1.3.2

1.4

 

 

 

 

1.4.1

1.4.2

1.4.3

1.4.4

Respect;

Integrity;

Dynamism; and

Enthusiasm.1.4.5

Establish a standard of ethical behaviour and conduct required of Directors based on 

trustworthiness and values that can be accepted, are upheld by any Director; and

To  uphold   the   spirit  of  responsibility   and   social  responsibility   in  line  with  the 

ůĞŐŝ	ůĂ�ŽŶ�
�ĞŐ�ůĂ�ŽŶ	
ĂŶĚ
Ő�ŝĚĞůŝŶĞ	
ĨŽ�
ĂĚŵŝŶŝ	��Ă�ŶŐ
&'s
'�Ž���

dŚŝ	
 �ŽĚĞ
ŚĂ	
ďĞĞŶ
ĚĞ�ĞůŽ�ĞĚ
 �Ž
 ĐŽŶ	ŝĚĞ�
 �ŚĞ
 �Ă�ŝŽ�	
 �ĞůĂ�ĞĚ
��Ğ	Đ�ŝ��ŽŶ	
ŽĨ
 �ŚĞ
 ůĂ�
ĂŶĚ


Ž�ŚĞ�
��ůŝŶŐ
Ő�ŝĚĞůŝŶĞ	�
ŶĂŵĞů�
�ŚĞ
>ŝ	�ŶŐ
ZĞ��ŝ�ĞŵĞŶ�	
ŽĨ
���	Ă
DĂůĂ�	ŝĂ
^ĞĐ��ŝ�Ğ	
�Ğ�ŚĂĚ�
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�Đ�
 !"#
$Ž�
Ă	
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�ŽĚĞ
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'Ž�Ğ�ŶĂŶĐĞ�


�ŚĞ
�ŽĚĞ
ŽĨ
(�ŚŝĐ	
ŝ		�ĞĚ
ď�
�ŚĞ
�Žŵ�ĂŶŝĞ	
�Žŵŵŝ		ŝŽŶ
ŽĨ
DĂůĂ�	ŝĂ
ĂŶĚ
�ŚĞ
W���ĂũĂ�Ă
�Žŵŵŝ�ĞĞ


on Government Linked Companies (“GLCs”) High Performance Framework.- 

                          FGV Group includes FGV’s o	Ğ�Ă�ŶŐ


Subsidiaries, As�ŽĐŝĂ�Ğ�
 ĂŶĚ
 :ŽŝŶ�ů���ŽŶ��ŽůůĞĚ
 �Ŷ��Ğ�


ŝŶ
�ŚŝĐŚ
&'s
ŚŽůĚ�
Ă
ĐŽŶ��ŽůůŝŶŐ
ŝŶ�Ğ�Ğ���
as established 

under the Corporate Structure of Felda Global Ventures 
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�Ğ�ŚĂĚ�
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Code of Ethics & Conduct

2

This Code applies to all  Directors (Executive and N on -E xecutive ) of FGV Group,

including Alternate Directors .   

While the Code provides a broad range of guidance about  the standards of ethics & 

conduct,  no Code can address every situation that Directors  are likely to encounter.

All Directors are thus obliged to familiarise with and adhere to all  applicable laws,  

regulations,  policies,  and procedures of the countries in which the Group operates.  

This Code is not a substitute for the Directors’ responsibili ty and accountabili ty to 

exercise good judgement and obtain guidance on proper conduct in accordance with 

the provisions of the Malaysian Companies Act, 1965.  

When there is a conŇi ct between the provisions of this Code,  regulatory and 

legislative provisions as well  as Group Policies and Procedures, the law shall  apply.  

All  Directors are advised to seek additional guidance,  where required on expected 

standards of behaviour and conduct of FGV Group. Directors are advised to seek 

additional guidance,  where required,  from FGV’s Company Secretary.  The 

administration of the Code shall  be under the responsibili ty of FGV’s Company 

Secretary.  The Code shall  be reviewed and updated as and when necessary,  subject 

to approval by FGV Board.

This Code  shall  be read together with FGV’s Code of Business  Practice which 

further prescribes the standard Code of Conduct i n FGV Group ’s   business practices.

This Code is approved and enforced by FGV Board of Directors.  It is the responsibili ty 

of all  Directors of FGV Group  to demonstrate  integrity by understanding and 

complying with this C ode.  FGV Group expects all  Directors to act in accordance with 

the highest standard of personal and professional integrity in discharging their duties 

and to comply with all  applicable laws and regulations.

In accepting a directorship with FGV Group,  each Director becomes accountable for 

compliance with the Code and other applicable codes and policies of FGV. FGV Group 

expects strict compliance with this Code. As evidence of the understanding and the 

declaration of compliance to this Code , each Director of FGV Group must  complete the 

acknowledgement  form upon commencement of directorship with FGV Group.

Failure  to observe the Code may result in disciplinary action,  up to and including 

removal of directorship.  Furthermore,  violations of this Code may also constitute 

violations of the law and may result in civil  or criminal penalties. Suspected v iolations 

shall  be investigated,  upon which FGV Board of Directors (or its nominated persons)

shall  determine appropriate action to be taken in the event that a violation is 

conĮrmed.

 

APPLICATION OF THE CODE2.

2.1

2.2

 

2.3

2.4

2.5

3.1

RESPONSIBILITIES AND COMPLIANCE WITH THE 

CODE

3.

3.2

3.2
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Code of Ethics & Conduct

3

Each Director owes a Įduciary duty 

to FGV Group to act with integrity.  

Integrity requires,  amongst others,  

being honest , impartial and serving 

with fidelity .

Each Director must act with utmost 

good faith and to act honestly in 

exercising his/her power and 

discharging his/her duties . Directors must also serve the best interest of

 the organisation,  whilst maintaining the confidentiali ty 
ŽĨ

ŝŶĨŽ�ŵĂ�ŽŶ�


 rwhere equired and upholding FGV Group’s policies.  

1

In discharging their duties and responsibilities, Directors of FGV Group shall at all

times exercise their powers for the purposes they were conferred, for the beneĮt

and prosperity of the Group
2
, while mindful of the interest of shareholders,

employees, creditors, customers , and other stakeholders of the Group.

Directors must also possess clear understanding of the aims, purpose,

capabilities and capacity of the Group . All Directors of FGV Group shall

constantly strive to improve knowledge, creativity and innovation as well as team

spirit to enhance their competency in discharging their duties and

responsibilities.

1 Section 1.11 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.
2 Section 1.8 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.
3 Section 1.13.1 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.
4 Section 1.1 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

 

THE CODE4.

4.1 The code is divided into two (2) parts: 

4.1.1 �ŽĚĞ
ŽĨ
(�ŚŝĐ	
,
/Ŷ
��ĂŶ	ůĂ�ŶŐ
�ŚĞ
ĐŽŵŵŝ�ŵĞŶ�
�Ž
ĂĚŚĞ�Ğ
�Ž
�ŚĞ
ŚŝŐŚĞ	�

standards  of 

ethics, all Directors of FGV Group is dedicated to uphold the following ethical principles: 

i. Integrity

a.

b.

ii .  Excellence and Diligence

a.

b.

iii .  Responsibility and Accountability

As Directors of FGV Group, they must be aware of and understand their Įduciary

obligations. All Directors shall be responsible for the actions and assets of the

organisation and for keeping the organisation on its strategic path.

Directors must thus possess high accountability and responsibility in performing

their duties, without abusing power and position for self-gain  or the benefit of

other interested parties nor knowingly violate any law or regulation. This

includes creating a positive Ă�itude and utmost cooperation for the common

a.

b.

4
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Code of Ethics & Conduct

4

good when dealing with government authorities or regulatory bodies . 

IV. Corporate Sustainability

FGV Group is dedicated to

maintain its legacy for

sustainable development for

generations to come,  thus is

proactive to the needs of the

community and to assist in

society-related programmes in

line with the aspirations of the

concept of “Caring Society” in

Vision 2020.

FGV Group is dedicated to ensure that the activities and the operations of FGV

Group do not harm the interest and well- being of society at large and assist in;

thi.

ii.

iii.

iv.

v.

vi.

e Įght against inŇation by creating lasting social beneĮts; 

safeguard the health and safety of employees, contractors and neighbours;

 minimise disruptions to the community; 

lower emissions;

 minimise impact on ecosystems and biodiversity;

 and use energy, water and other resources more efĮciently .

Directors thus must support the Group’s commitment to ensure compliance with the

 

local 

environmental, safety and health laws.

5
Section 1.14.2 of Code of Ethics for Company Directors issued by Companies Commission Malaysia

6
Section 1.12 of Code of Ethics for Company Directors issued by Companies Commission Malaysia

7
Section 1.14.4 of Code of Ethics for Company Directors issued by Companies Commission Malaysia

8
Section 1.14.5 of Code of Ethics for Company Directors issued by Companies Commission Malaysia

9
Section 1.14.3 of Code of Ethics for Company Directors issued by Companies Commission Malaysia

Directors

of FGV Group shall  at all  times be willi ng to exercise independent judgement,

 if necessary, openly oppose if the vital interest of the Group is at stake . 

a.

b.

5

6

7

8

9
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Code of Ethics & Conduct
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Code of Conduct

i. Professional  Behaviour - Directors  of  FGV   Group  shall  recognize  that,  as a 

member of �ŚĞ
�ŽĂ�Ě�
ŚĞ-	ŚĞ
ŚĂ	
ĂŶ
ŝŶĚŝ�ŝĚ�Ăů
ĂŶĚ
ĐŽůůĞĐ��Ğ

responsibility

to  exercise  commercial  judgement  for  FGV  Group  and  shall  endavour  to 

ensure that �ŚĞ
�ŽĂ�Ě
Ĩ�ůĮů
ŝ�	 

key  purpose  of  safeguarding

and   improving   the  Group’s

prosperity.  

Time commitment

Attendance and punctuality

10
Section 1.6 of the Code of Ethics for Company Directors issued by Companies Commission of Malaysia.

11
Section 1.2 of the Code of Ethics for Company Directors issued by Companies Commission of Malaysia.

 

4.1.2

As such, Directors shall commit

to   carry    out   all   necessary 

Ě��Ğ	

ĂŶĚ

�Ğ	�ŽŶ	ŝďŝůŝ�Ğ	

ŽĨ

the Board and Board 

�Žŵŵŝ�ĞĞ	�
/Ŷ
ĂĚĚŝ�ŽŶ
�Ž

Ĩ�ůůĮůůŝŶŐ
�ŚĞŝ�
ůĞŐĂů

Ě��Ğ	�

Directors   shall   show  the 

ŚŝŐŚĞ	�

	�ĂŶĚĂ�Ě	

ŽĨ

ďĞŚĂ�ŝŽ��

ŝŶ
ĐĂ���ŝŶŐ

Ž��
�ŚĞŝ�
�Ğ	�ŽŶ

	ŝďŝůŝ�Ğ	�
This 

is �Ğ��ŶĞŶ�
�Ž
ĞŶ	��Ğ
�ŚĂ�
�ŚĞ
�ŽĂ�Ě
ŝ	
ĂďůĞ
�Ž
Ĩ�ŶĐ�ŽŶ
��Ž�Ğ�ů��


a. 

a.1 

a.2 

b. 

b.1 

b.2 

Director must limit his/her directorship of companies to a number in 

�ŚŝĐŚ
ŚĞ-	ŚĞ
ĐĂŶ
ďĞ	�
ĚĞ�Ž�Ğ
Śŝ	-ŚĞ�
�ŵĞ�
ďĂ	ĞĚ
ŽŶ
Śŝ	-ŚĞ�
Ž�Ŷ


ũ�ĚŐĞŵĞŶ�
ŽĨ
Śŝ	-ŚĞ�
Ăďŝůŝ��
�Ž
ŵĂŶĂŐĞ
Śŝ	-ŚĞ�
�ŵĞ
ĞīĞĐ��Ğů�
ŝŶ
�ŚĞ


company within the Group in which he/she holds directorship.
10

�Ŷ�
 0ŝ�ĞĐ�Ž�
 �ŝ�ŚŝŶ
 &'s
 '�Ž��
ŵ�	�
 ŶŽ�
 ŚŽůĚ
ŵŽ�Ğ
 �ŚĂŶ
 Į�Ğ
 $#%


Ěŝ�ĞĐ�Ž�	Śŝ�	�
 �Ŷ�
 ŶĞ�
 Ěŝ�ĞĐ�Ž�	Śŝ�
 ŵ�	�
 ďĞ
 ŶŽ�ĮĞĚ
 �ŝĂ
 ��ŝ�ĞŶ


ŶŽ�ĮĐĂ�ŽŶ
 �Ž
 &'s
 �ŽĂ�Ě
 �ŚĂŝ�ŵĂŶ�
 ŝŶ
 ĂĐĐŽ�ĚĂŶĐĞ
 �Ž
 &'s
 �ŽĂ�Ě


Charter. 

��ĞŶĚĂŶĐĞ
ĂŶĚ
��ŶĐ��Ăůŝ��
Ă�Ğ
�ŝ�Ăů
�Ž
ĞŶ	��Ğ
ĂŶĚ
ŵĂŝŶ�ĂŝŶ
ĞīĞĐ��Ğ


�Ž�ŬŇŽ��
 �ůů
 0ŝ�ĞĐ�Ž�	
 ŵ�	�
 ĚĞ�Ž�Ğ
 	�ĸĐŝĞŶ�
 �ŵĞ
 ĂŶĚ
 ĞīŽ��
 �Ž


Ă�ĞŶĚ
 Ăůů
 �ŽĂ�Ě-�Žŵŵŝ�ĞĞ
 ŵĞĞ�ŶŐ	
 ŽĨ
 �ŚŝĐŚ
 �ŚĞ
 0ŝ�ĞĐ�Ž�
 ŝ	
 Ă


member. 

0ŝ�ĞĐ�Ž�	
ŵ�	�
ďĞ
��Ğ	ĞŶ�
ĨŽ�
Ă�
ůĞĂ	�
#23
ŽĨ
�ŚĞ
�Ž�Ăů
ŵĞĞ�ŶŐ	
ĨŽ�


�ŽĂ�Ě-�ŽĂ�Ě
 �Žŵŵŝ�ĞĞ	
 ŚĞůĚ
 Ě��ŝŶŐ
 �ŚĞ
 ĮŶĂŶĐŝĂů
 �ĞĂ��
 /�
 	ŚĂůů
 ďĞ


ŶŽ�ĞĚ
 �ŚĂ�
 &'s
 0ŝ�ĞĐ�Ž�	4
 Ă�ĞŶĚĂŶĐĞ
 ŝ	
 �Ğ�Ž��ĞĚ
 ŝŶ
 &'s4	
 ĂŶŶ�Ăů


report.

11
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Code of Ethics & Conduct

6

c. Appearance

 

b.3 

b.4 

b.5 

c.1 

c.2 

EŽŶĞ�ŚĞůĞ		�
Ăůů
Ă�ĞŶĚĂŶĐĞ
ď�
0ŝ�ĞĐ�Ž�	
ŽĨ
&'s
'�Ž��
	ŚĂůů
ďĞ
�Ğ�ŝĞ�ĞĚ
ŽŶ


ĂŶ
ĂŶŶ�Ăů
ďĂ	ŝ	
ď�
&'s4	
�Žŵ�ĂŶ�
^ĞĐ�Ğ�Ă���
 Ă	
�Ă��
ŽĨ
0ŝ�ĞĐ�Ž�	
ĂŶŶ�Ăů


Ă		Ğ		ŵĞŶ��

/Ŷ
 �ŚĞ
Ğ�ĞŶ�
 �ŚĂ�
0ŝ�ĞĐ�Ž�ŝĞ	
�ŶĂďůĞ
 �Ž
Ă�ĞŶĚ
 �ŚĞ
ŵĞĞ�ŶŐ�
ŚĞ-	ŚĞ
 
 	ŚĂůů


ŶŽ�Ĩ�
 �ŚĞ
 	ĂŵĞ
 �Ž
 �ŚĞ
 �ŚĂŝ�ŵĂŶ
 ŽĨ
 �ŚĞ
 �ŽĂ�Ě-�Žŵŵŝ�ĞĞ
 Ă	
 ĞĂ�ů�
 Ă	


�Ž		ŝďůĞ
��ŝŽ�
�Ž
�ŚĞ
ŵĞĞ�ŶŐ�

�Ŷ�
0ŝ�ĞĐ�Ž�
�ŚŽ�
�ŝ�ŚŽ��
ŐŽŽĚ
�ĞĂ	ŽŶ
ĂĐĐĞ��ĞĚ
ď�
�ŚĞ
�ĞŵĂŝŶŝŶŐ
0ŝ�ĞĐ�Ž�	�


ĨĂŝů	
�Ž
Ă�ĞŶĚ
Ă�
ůĞĂ	�
#23
ŽĨ
	ĐŚĞĚ�ůĞĚ
ŵĞĞ�ŶŐ	
	ŚĂůů
ďĞ
ŝŶ
ŵĂ�Ğ�ŝĂů
ď�ĞĂĐŚ
ŽĨ


�Śŝ	
�ŽĚĞ
ĂŶĚ
ŝŶ
�Śŝ	
ŝŶ	�ĂŶĐĞ
ŵĂ�
ďĞ
�ĞŵŽ�ĞĚ
Ă	
Ă
Ěŝ�ĞĐ�Ž��

/Ŷ
 �Ğ��Ğ	ĞŶ�ŶŐ
 &'s
 '�Ž���
 0ŝ�ĞĐ�Ž�	
 ŵ�	�
 ĞŶ	��Ğ
 �ŚĂ�
 �ŚĞŝ�
 Ă��ĞĂ�ĂŶĐĞ


�ĞŇĞĐ�	
�ŚĞ
��ŽĨĞ		ŝŽŶĂůŝ	ŵ
Ğ5�ĞĐ�ĞĚ
ŽĨ
�ŚĞŵ
�ŚŝĐŚ
ŝŶĐů�ĚĞ	
ŚŝŐŚ
�ĞŐĂ�Ě	
�Ž


�Ğ�	ŽŶĂů
Ś�ŐŝĞŶĞ
ĂŶĚ
Ő�ŽŽŵŝŶŐ�


�ůů
0ŝ�ĞĐ�Ž�	
	ŚĂůů
ďĞ
ŶĞĂ�ů��
Ă���Ž��ŝĂ�Ğů�
ĂŶĚ
ĚĞĐĞŶ�ů�
Ă6�ĞĚ
Ě��ŝŶŐ
ŵĞĞ�ŶŐ	


Ă	
�Ğůů
Ă	
ĂŶ��ŵĞ
ŝŶ
�ŚŝĐŚ
�ŚĞ�
Ă�Ğ
�Ğ��Ğ	ĞŶ�ŶŐ
&'s
'�Ž���

             Directors are expected to commit their 

�ŵĞ
 ĂŶĚ
 	�ĂĐ��Ğ
 �ŚĞ
 ŚŝŐŚĞ��
 ��ĂŶĚĂ�Ě�
 ŽĨ


	�ŽĨĞ��ŝŽŶĂůŝ�ŵ
 ŝŶ
 ĐĂ���ŝŶŐ
 Ž��
 �ŚĞŝ�


�Ğ�	ŽŶ�ŝďŝůŝ�Ğ�
Ă�
�ŝ�ĞĐ�Ž��
ŽĨ
&'s
'�Ž�	�
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Duty  of care and dil igence -

F iduciary duty requires  Directors to

make a contribution in the interes ts

of the Group and the shareholders

as a whole and not only  in the

interes t of the party who nominat ed

the Director.

This section shall be read  in

conj unction with the spec ŝĮ c rights

and responsibli ties of Directors

cod ŝĮed in FGV Group’ s Board

Charter, respectiv ely .

a. Compliance to statutory and regulatory requirements

Directors of FGV Group are responsible to ensure that FGV Group is

properly managed and effectively controlled
12

,  which includes the accuracy 

of FGV Group’s Įnancial statements
13

.  As such,  Directors must insist to be 

kept informed of Group’s compliance with the relevant legislation and 

contractual requirement.
14

All  Directors of FGV Group must learn FGV Group’s businesses,  including 

the statutory requirements aīecting Directors in the performance of their 

duties and be aware of the physical,  political and social environment in 

which FGV Group operates.

Directors shall further observe their rights to have access to the advice and 

service of the respective Company‘s Secretary ,  who is responsible to the 

Board,  to ensure that proper procedures, rules and regulations are 

complied with
15

.  

Consideration of Group and shareholders

12
Section 1.2 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

13
Section 166A of Companies Act 1965

14
Section 1.4 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

15
Section 1.7 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

 

ii .

a1.

a2.

a3.

b.
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c.

b2. As such,  Directors shall seek to ensure proper communication is made with 

shareholders on the general strategies being adopted for the Group and on 

other matters of importance. 

Directors must further seek to ensure that all  shareholders or classes of 

shareholders are treated fairly according to their relative rights.  A Director 

must recognize that the primary responsibili ty is to the Group’s 

shareholders as a whole but shall,  where appropriate,  have regards for the 

interests of all  stakeholders of the Group.

WĂ��Đŝ	Ă�ŽŶ
ŝŶ
ŵĞĞ�ŶŐ�

Directors of FGV Group are expected to assist his/ her Board in ensuring 

that the aīairs of the Group are properly managed and eīectively 

controlled
18

.  As such,  all Directors of FGV Group shall at all  times ensure 

active participation in all  mĂ�ers presented to the Board/  Board

Commi�ees.  Directors are responsible to read, understand and prepare for 

Board/ Board Committee meetings by taking reasonable time to study the 

agenda papers and other relevant documents sent along with the notice of 

meeting.

Directors shall  participate actively and constructively in the discussion of 

the Board and shall  express his/her opinions,  contrary opinions on the

mĂ� ers under discussion or considerat ion by the Board/  Board 

Commi�ees.  

Directors shall further provide a visionary leadership and make positive 

contribution  to  the business and direction of the Group, ensuring that the

Group fuůĮ ls its obligations to its stakeholders as well as meeting its legal 

and regulatory requirements.

Access to info�ŵation

In order to be fully eīective, a Director shall have access to all relevant 

information to be considered by the Board, which shall be made available 

before the meeting to allow the Directors to consider all relevant issues.

16
Section 1.1 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

17
Section 1.4 of Code of Ethics for Company Directors issued by Companies Commission Malaysia.

18
Section 1.3 of the Code of Ethics issued by Companies Commission of Malaysia.
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d.

d1.

C

M

Y

CM

MY

CY

CMY

K

Appendix 2 - FGVHB_Code of Ethics and Conduct_FINAL 80714 12 OP.pdf   1   11/21/2014   5:10:48 PM



Code of Ethics & Conduct

9

e.

d2. As such,  Directors shall insist that the circulation and distribution of 

papers/notices/agendas to Board/Board Commi�ee meeting be provided 

in a timely manner, in order to make an informed decision for the Group.

Directors shall further ensure that they have access to the advice and 

services of FGV’s Company Secretary,  who is responsible to the Board to 

ensure proper procedures, rules and regulations, are complied with
19

.  

Training

It is the responsibility of every Director to continually  and systematically  

add to his/her knowledge and expertise.  Directors shall  keep abreast of 

the latest information pertaining to industry trends and opportunities to 

increase the competence in discharging their duties and responsibili ties.

19
Section 1.7 of the Code of Ethics issued by Companies Commission of Malaysia.
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a. 

b. 

iii .Confidentiality obligations
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financial, entrusted to or obtained by a Director 
 by reason of his/her position as a Director of the
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a. 

b. 

b. 

c. 

a. 

iv.

v.

Personal data protection

Directors must observe compliance to the

Personal Data Protection Act 2010,

gazetted on 15 Novth ember 2013.

Under the Act,  users of personal data shall

not disclose the data to third party without

consent of the data owner,  unless it is for

the purpose for which the data was

originally  collected.

Conflict of Interests

All  Directors of FGV Group shall act,  at all  times,  in the best interests of the

Group and not based upon their personal interests. Directors must not put

themselves  in a position  where  they are involved  in an activity for personal gain,

to themselves or their family  members,  which conŇŝcts with FGV Group’s

interests.

F or the purpose of this Code, “family  members”  includes spouse(s),  parent

(including  step-parents and adopted parents),  children (including step-children

and adopted children),  siblings  (including step-siblings),  grandparents,

grandchildren , in - laws,  uncles,  aunts,  nieces,  nephews, and Įrst cousins,  as well

as other persons who are members of the Director’s household .

A conŇŝct of interest may arise from Įnancial or other business relationships with

FGV Group, its supplier or competitors,  which may impair,  or appear to impair,

the independence of any judgement a Director may need to make in discharging

his /  her duties to FGV Group.

        “family members” includes spouse(s), parent 

(including step-parents and adopted parents), children 

(including step-children and adopted children), siblings 

(including step-siblings), grandparents, grandchildren, 

in-laws, uncles, aunts, nieces, nephews, and first cousins, as 

well as other persons who are members of the Director’s 

household.
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d. 

d.1 

d.2 

d.3 

d.4 

d.5 

d.6 

d.7

d.8

d.10 

d.9 

While the Code does not attempt to describe all  possible conŇŝcts of interest that 

could arise,  the following are some of ,  but not limited to, the conŇ icts of interest 

that Directors, including their family  members must avoid:

holding a maj ority of  shares in a company and is pursuing business

relationship with the Group;

holding a  directorship or senior management position in a company and in

pursuit of a business relat ionship with the Group;

holding a directorship or senior management position in a company which

may have material interests that conŇŝ ct with interests of the Group,  in

which dealing with mĂ�ers on one Board might materially  aīect the other

Board;

receiving loans  or guarantees of obligations as a result of one’s position as

a Director;

granting or  guaranteeing a loan to,  or accept a loan from or through the

assistance of,  any individual or organization having business dealings  with

the Group.

engag ing in  conduct  or activi ty that improperly interferes with the Group’s

existing or prospective business relationships with a third party e.g.  divert

to his/ her own advantage any business opportunity that the Group is

pursuing,  or use conĮdential information obtained by reason of his /  her

oĸce for his/  her own advantage or that of others
20

;

accept ing gift s (in kind,  cash and/or favour) from persons,  supplier,  vendor

or any organisation doing or seeking business with the Group,  in cases

where the gift,  considered in light of the totality of the circumstances,

would reasonably be expected to inŇuence the Director’s  actions as a

member of the Board;

having personal interests which conflicts or otherwise adverse to the

interest of the Group;

receiving  an improper personal beneĮt as a result of the Director’ s position

as a Director of the Group;

personal investment activities that could influence Directors’ independent

judgement, except in the case of a public- listed issuer whereby shareholding

20
1.10 of Code of Ethics issued by Companies Commission of Malaysia
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e. 

f. 

d.11 

d.12 

f.1 

f.2 

f.3 

is less than 5% in equity,  as permi�ed by the Bursa Malaysia Securities 

Main Market Listing Requirements ; 

any involvement in the hiring,  supervision,  grievance,  evaluation,

promotion,  remuneration or Įring of a family  member,  business associate

or friend of the Director; or

having other duties,  responsibili ties or obligations that run contrary to his/

her duty to the Group.

As it is impossible to describe every potential conŇŝct of interest, it is the 

responsibili ty of Directors to exercise good judgement,  to seek advice when 

appropriate and to adhere to ethical standards in discharging its duties in FGV

Group.   

Disclosure on conŇŝct of interest

In accordance with applicable laws and regulations,  Directors of FGV Group 

must immediately disclose any contractual interest,  direct or indirect,  with 

the Group
21; 22

.  As such,  on appointment to a Board,  each Director shall

furnish to FGV’s Company Secretary a declaration of his/her interests,  

direct or indirectly,  including the interest of their family members.

Subsequent changes in interests shall be notŝĮed to FGV’s Company 

Secretary in the interim period  as soon as possible.

In the event a conŇŝ ct of interest arises on the agenda presented to Board/  

Board Commi�ee,  i.e.  between any potential contract or other agreement 

to be discussed at the Board/Board Committee meeting, the Director must 

at the meeting disclose to FGV’s Company Secretary the nature of such 

interest and the extent thereof to the Chairman of the Board of Directors as 

well  as the Chair of the Board Committees.

The Director must then abstain from the Board/Board Commi� ee 

deliberation and voting on the decision relating to the matter
23

.  Such 

disclosure of interest shall  be recorded in the minutes of meeting 

concerned.  

21
Section 131 of Companies Act 1965

22
Section 1.9 of Code of Ethics for Company Directors issued by Companies Commission Malaysia 

23
Section 131A of Companies Act 1965
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f.4 

f.5

f.6

Additionally, Directors must , on an annual basis, complete the Annual 

Declaration Form of directorships and shareholdings to FGV’s Company 

Secretary within seven (7)  days of issue. 

FGV’s Company Secretary shall  facilitate and coordinate the circulation and 

submission of the forms.   Subsequently FGV’s Company Secretary shall 

maintain a Register of Director’s  interests for safekeeping.

A ll  received forms shall be processed and maintained in accordance to the  

data protection principles as set out in the Personal Data Protection Act 

2010,  gazetted on 15   November 2013.   
th
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a.1 

b.1 

b.2 

b.3 

a.1 

a. 

b. 

vi. Use of Group’s  assets - Directors have

 the   right  to the  Group’s resources,  

whenever necessary for theperformance

 of their duties,  at the cost of the Group  

and in accordance with the procedure

 determined by FGV’s  Board of Directors,

 including but not limited to assets,  

facili ties, resources and records.

The possession or access to the Group’s  assets is provided on the basis of

 trust and conĮdence that they are  to be used for the  interest of the  Group’s

 businesses.

Safekeeping of assets

Directors are responsible for the safekeeping of all  assets,  facili ties,  

resources and records belonging to FGV Group that are provided to them 

for the performance of their duties.  Any occurrence of theft,  loss,  damage 

to, or misuse of assets,  facilities,  resources and records must be reported 

immediately to FGV’s Company Secretary.

Any act by the Director that involves theft,  fraud,  unauthorised disclosure,  

embezz lement,  or misappropriation of any asset is prohibited.  Each 

Director must follow security procedures to protect assets and must be 

alert to situations that could lead to loss or misuse of assets.

Personal use of Group’s assets

F GV Group’s  assets shall only be used for approved Group’s business and 

operations,  authorised by the Board of Directors of FGV Group.  

Di rectors may not use Group’s  assets and resources for personal use,

which include removal of Group’s  property for personal use,  unauthorised 

use of Group’s vehicles or use of Group-paid contractors to perform work 

at the Directors’  home.

Unauthorised copying of Group ’s protected work for  personal use is also 

prohibited. Such unauthorised acts may create potential Įnancial and legal 

liabili ty for the Group.
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c.1 

c.2

c. Liability for loss or damage to assets

In the event of any loss or damage to assets,  facili ties,  resources and 

records arising from wilf ul misconduct or negligence or careless action or 

as a result of action taken without approval from FGV Group and any 

Įnancial loss suffered by FGV Group,  the Director may be liable for the loss 

or damage and may be recovered from Directors by way of deduction of 

salary for Executive Directors or Directors’  fee for Non-  Executive Directors 

or other means.  

FG V Group may,  at its discretion take any other action against the Directors 

considered appropriate by FGV Group,  including reporting the Directors to 

the public authorities.

                It is the responsibility of Directors to 

ensure that FGV Group’s assets are used to the 

best interest of FGV Group’s shareholders.
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a.1 

b.1 

c.1 

a.2

a.3 

a.1.1 

a.1.2 

a.1.3 

a.1.4 

a.1.5 

a.1.6 

a. 

b. 

c. 

vi. ��	ŝŶĞ		
ĐŽŵŵ�ŶŝĐĂ�ŽŶ

FG V Group has established  its Corporate Disclosure Policy, in which 

Corporate Designated Personnel (“CDP”) are identŝĮed to ensure 

communications to the public are timely,  factual,  accurate,  complete and 

broadly disseminated. CDP are identŝĮed as follow:

Group President/ Chief Executive Oĸcer;

Chief Financial Oĸcer;

Chief Counsel;

Head of Investor  Relations;

Company Secretary;  and

Head of Corporate Communication.

As such,  Directors shall  not, either orally ,  in writing or in any other form ,

make any public statement or comment on policies,  decisions,  measures or 

issues of FGV Group to any person,  organisation or institution nor shall  he/

she circulate any such statements made by him/ her or by anyone else.

The phrase ‘public statement’  includes the making of any statement or 

comment to any media (electronic and/ or print),  the internet and speaking 

engagements.  It also applies to every kind of correspondences with the 

media in print or electronic form.  

Publication of materials

E xcept with the wri�en permission of FGV,  Directors shall  not publish or 

write any books or other works which are based on FGV Group’s 

conĮdential information as described in 4.1.2 (iii).  

Giving of reference

Directors may only give reference in a non-FGV Group capacity,  and may 

not use FGV Group’s  name or stat ionery with FGV Group  logo. It is the 

duty for Directors to further inform the party who seeks their reference 

that the reference given is strictly in that non-FGV Group capacity.

Public disclosure/public statement
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b.1 

b.2 

b.3 

b.4 

b.5 

a. 

c. 

d. 

b. 

viii . Use of social media,  information technology and systems

FGV Group’s IT and communication  systems are to be used for FGV Group

businesses only.  As such, Directors must use IT and communication systems in a

responsible and professional manner.

In using FGV Group’s IT and communication systems, Directors shall not use the

facilities for any acts that can damage FGV Group’s business or reputat ion.  Such

acts include , but not limited to:

any illegal acts,  including fraud and theft;

downloading and sharing any media that infringes intellectual property

rights;

accessing or storing any indecent or oīensive material;

sending or forwarding obscene,  slanderous,  oīensive or racist remarks;

and/or

commi� ing “c ybercrimes,” such as spam attacks,  hacking,  spying,  and

creating or sending viruses.

In the event that materials of this nature are received,  Directors must promptly 

notify  FGV Group’s management.   
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             FGV Group’s IT and communication systems are 

to be used for FGV Group’s businesses only. As such, 

Directors must use IT and communication systems in a 

responsible and professional manner.
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a. 

b. 

c. 

d. 

e. 

viii . Insider trading

Directors are required to comply with applicable laws and regulations on insider

trading,  in which includes restriction to deal in securities of FGV while in the

possession of  non -public  information material or price-sensitive information.

Directors must protect the conĮdential business information of FGV Group and

never use it to trade in shares or other securities or to recommend or cause a

third-party to do so. Directors may only disclose such information by any order

of any court or competent jurisdiction or any competent judicial,  governmental

or regulatory authority.

As such,  Directors of FGV Group,  including their respective family  members,  are

required to abide by all applicable laws on insider trading ,  i.e.  trading shares or

other securities while in possession of price -sensitive information or sharing

such information with someone else who then trades in those shares or other

securities. All  Directors,  including their respective family  members must not deal

in the securities of FGV while in the possession of price -sensitive information.

“Price-sensitive  information” is generally  non -public information that on

becoming generally  available would or would tend to have a material eīect on

the price or value of securities,  in which a reasonable investor would consider

important when deciding to buy or sell  securities. The restrictions described

here also apply to other similar types of information in jurisdictions where the

applicable insider trading laws make reference to those types of information.

Disclosure of non-public price -sensitive information to others can result in civil

and criminal penalties.

All  Directors are required to abide by all  applicable laws pertaining to securities

crimes,  which include false trading,  market rigging,  market manipulation,

fraudulent and misleading trading, and dissemination of false trading.

            All Directors, including family members must not 

deal in the securities of FGV while in the possession of 

non-public price-sensitive information.

“Price sensitive information” refers to non-public infor-

mation that a reasonable investor would consider 

important when deciding to buy or sell securities.
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a.1 

a.2 

a.3 

a.4 

b.1 

b.2 

a. 

b. 

x. Working environment

Mutual Respect

As such,  any type of harassment and violence shall  not be tolerated.  These 

actions include oīensive comments based on gender,  racial or ethnic 

characteristics and sending discriminatory material, verbally  or via use of 

emails, voicemails  and other forms of communication channels.

Directors must at all times promote professionalism
24

and shall  treat their 

peers and the Management with respect,  trust,  honesty and dignity while 

discharging their duties.

FGV Group shall not tolerate unlawful discrimination in the board room. All  

Directors shall ,  at all  times,  act fairly without prejudice and discrimination 

with Management.  Directors must comply with the relevant laws in their

local jurisdiction that prohibit workplace discrimination.

Non - business workplace relationships

Relationships created at the workplace which go beyond professional 

relationships and social friendships,  may create conŇŝ cts of interest as well 

as opportunities for exploitation,  favouritism or bias.  Such relationships can 

also undermine core values,  such as respect and trust amongst staī ,  and 

impact upon the reputat ion and integrity of FGV Group .  The relationship

may be seen as influencing the judgement. Under these circumstances,

Board must understand that such relationships are discouraged.  

Accordingly,  Directors of FGV Group may not supervise,  directly or 

indirectly,  any employee of FGV Group with whom he/  she has such a 

relationship without wri�en permission from the Chairman of the Board 

Governance & Risk Management Commi�ee .

24
1.13.2 of the Code of Ethics issued by Companies Commission of Malaysia
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c.4.1 

c.4.1 

c.4.1 

c.4.1 

c.4.1 

c.1 

c.2 

c.3 

c.4 

c.5 

c. Sexual harassment

Further to    4.1.2   (x) (a), FGV Group is commi�ed to provide a safe

working environment for all  its employees to ensure that they are protected 

from all  forms of sexual harassment and unsolicited or unwarranted sexual 

propositions  and advances.

For the purpose of this Section,  “sexual harassment” is deĮned as any 

unwelcomed conduct of a sexual nature in the form of verbal,  non -verbal,  

visual,  psychological or physical harassment that might,  on reasonable 

grounds,  be perceived by the recipient as placing a condition of a sexual 

nature on his/ her position or that mi ght,  on reasonable grounds,  be 

perceived by the recipient as an oīence or humiliation,  or a threat to his/

her well-being.

Sexual harassment in the workplace includes any employment- related 

sexual harassment occurring outside the workplace as a result of 

employment responsibili ties or employment relationships.  

Situations under which such sexual harassment may take place include,  but 

not limited to: - 

a t FGV Group social functions;

at  work-related conferences or training sessions;

during work-related travel;

over the phone; and

through electronic media.

The act of sexual harassment,  unsolicited and unwarranted sexual overtures 

and advances shall be treated as misconduct.  As such,  Directors are 

required to ensure compliance to this section.
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d.2.1 

d.2.2 

d.2.3 

f.1.1 

f.1.2 

d.1 

d.2 

e.1

f.1

e.2 

d.

e.

f.

Criminal activi ties

Directors must not engage or become involved in any behaviour or activi t y 

that may be categorised as an oīence under the laws of any country.

A Director ’s position at any Company under FGV Group shall become 

vacant if  the Director is convicted by the court of law,  within Malaysia or 

elsewhere, in relation to the following oīences:

convicted by a court of law, whether within Malaysia or elsewhere,  of 

an oīence in connection with the promotion,  formation or 

management of a corporation;

has been convicted by a court of law,  whether within Malaysia or 

elsewhere,  of an oīence,  involving  fraud or dishonesty or where the 

conviction involved a Įnding that he/she acted fraudulently or 

dishonestly; or

has been convicted by a court of law of an oīence under the 

Securities Industry (Central Depositories) Act 1991,  the Securities 

Commission Act 1993 or the Companies Act 1965,

w ithin a period of Į�e ( 5) years from the date of conviction or if  sentenced 

to imprisonment, from the date of release from prison, as the case may be.

Substance abuse (drug and alcohol)

F GV Group is commi�ed to provide a work and business environment that 

is free of alcohol and substance abuse.  Accordingly,  using or being under 

the inŇuence of alcohol or illegal drugs,  while working is strictly prohibited,  

and smoking is restricted to designated areas.  

All Directors are also responsible for their compliance with applicable health 

and safety laws and regulations.  

Directors’ records

D irectors are required to provide information promptly to FGV’s  Company 

Secretary upon any enquiry of the Group.  Directors must further ensure 

that the information provided is:  

c lear, unambiguous and accurate;

not containing any material omission; and
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f.1.3

f.1

not false or misleading.
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                                     Directors must at all times promote 

professionalism and shall treat their peers and the 

Management with respect, trust, honesty and dignity 

while discharging their duties in FGV Group.
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a. 

b. 

c. 

viii . Participation in political activities

Di rectors have the right to participate as individuals in the poli tical process.

However,  Directors’  participation shall  be carried out entirely on their own

accord,  by their own preference,  during their own time and with their own

resources. Any Director who wishes to hold any key position as ofĮce bearer in

any poli tical party must disclose this intention to the Chairman of the Board.

Directors who are actively involved in political activi ties must not use their

position in  FGV  Group  to make any contribution or incur any expenditure

using FGV Group’s resources to beneĮt any political campaign,  party or poli tician

in any country,  without approval from FGV Board of Directors.  Any political

opinions by the Directors must be clearly delivered as personal opinions and not

representative of the Group’s opinion.

FGV Group’s facili ties,  equipment and resources must also not be used for any

political campaigns or party functions without approval from FGV Board of

Directors.

                    Directors who are actively involved in political 

parties must not use their position in FGV Group to make 

any contribution or incur any expenditure using FGV 

Group’s resources to benefit any political campaign, party 

or politician in any country.
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a. 

b. 

c. 

d. 

e. 

viii . Reporting of Violations

FGV Group takes a serious view of any acts of wrongdoings by any of its

Directors.  Failure to observe this Code may result in disciplinary action,  up to

and including termination of directorship.  Furthermore,  violations of this Code

may also constitute violations of the law and may result in civil  or criminal

penalties.

Directors shall communicate any suspected violations (hereinafter refer to as

“Report”) of this Code promptly to the Senior Independent Director of FGV,  who

shall refer the R eport to the Chairman of the Audit Commi�ee.  Suspected

violations shall  be investigated by or at the direction of FGV Board or the Audit

Commi�ee,  and appropriate action shall  be taken in the event that a violation is

conĮrmed.  Alternatively, instances of actual or suspected violation of this Code

can be reported through FGV’s Whistle blowing  �Žŵŵŝ"ĞĞ approved by the Board

of FGV.

The Whistle blowing  Policy is established to provide avenue to disclose any acts

or wrongdoing and to assure that reporting person be protected from reprisals,

discrimination or victimisation for whistle blowing in good faith.  Failure to report

a known violation of the Code itself  is a violation of the Code.

The purpose in requiring a Report is to permit FGV to undertake all  remedial

actions that may be necessary to avoid future violations.  Reporting allows

doubtful issues on compliance with the law or the Code to be resolved on the

basis of legal advice.  FGV shall protect and safeguard the conĮdentiali ty of the

Report.  Detail s of any reported violation , shall  be protected and safeguarded in

accordance to the data protection principles as set out in the Personal Data

Protection Act 2010,  gaze�ed on 15  November 2013. Further reference shall be

made by Directors to FGV’s  whistleblowing policy.

The Capital Markets & Services Act 2007,  Section 320 (1) permits the external

auditor of FGV to submit a wri�en report to either the Securities Commission

or/ and Bursa Malaysia Securities Berhad,  as the case may be,  if  the auditor, in

the course of performance of his/ her duties as an auditor,  is of the professional

opinion that there has been a breach or non-performance  of any requirement or

provision of the securities laws or a breach of any of the rules of Bursa Malaysia

Securities Berhad or any mĂ� er where it may adversely aīect to a material

extent the Įnancial position of FGV.
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a. 

b. 

viii . Wa iv e r

Waivers of a provision of this Code can only be made by FGV Board of Directors,

and shall  be granted only in very exceptional circumstances.  The Company shall

disclose any such waiver and the reasons for it,  in accordance with legal and

regulatory requirements.

A  Director who becomes aware of a circumstance that may require a waiver shall

promptly bring the circumstance to the attention of FGV ’s  Company Secretary.
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