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SECTION A - DISCLOSURE ON MALAYSIAN CODE ON CORPORATE GOVERNANCE

Disclosures in this section are pursuant to Paragraph 15.25 of Bursa Malaysia Listing

Requirements.

Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s leadership

and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.1

The board should set the company’s strategic aims, ensure that the necessary resources are in

place for the company to meet its objectives and review management performance. The board

should set the company’s values and standards, and ensure that its obligations to its shareholders

and other stakeholders are understood and met.

Application

Applied

Explanation on
application of the
practice

The Board of Directors of Maxis (“the Board”) has an overall
responsibility to manage the business and affairs of Maxis Berhad
(“the Company™). In order to ensure the effective discharge of the
Board's functions and responsibilities, the Board has in place the
Board Charter, and has established Board Committees (viz the Audit,
Remuneration, Nomination and Business and IT Transformation
Committees) with clear Terms of Reference.
Specifically during the year 2017, the Board set the Company's
strategic aims in the scheduled Annual Operating/Rolling Plan (Plan)
discussions for the Company and Group's strategy, budget and plans
for 2018. The Plan that includes all aspects of the operations, finance
and people (resources), was presented, reviewed in detail, and
approved by the Board. The Remuneration Committee (“RC") and the
Board review talent, people and succession planning and the Board
reviews the tracking of the Plan and Business Performance every
quarter at the Board meetings.
The Board has specific responsibilities in the following areas, as also
specified in the Board Charter (please refer to Practice 2.1) and
tracked as part of the Annual Board assessment to ensure the proper
discharge of the Board's functions during the year under review, and
that the Board's obligations to its shareholders and other
stakeholders are understood and met:-
1. Corporate Governance. The Board is the focal point of the
Company'’s Corporate Governance system. The Board as a whole,
led by the Chairman works together with Senior Management to




promote good corporate governance culture within the Company
which reinforces ethical, prudent and professional behaviour. This
is demonstrated by the Board and Committees Structure and
Terms of References, Policies that include Code of Business
Practice, Limits of Authority for Management and established
processes that are regularly reviewed.

2. Strategy planning and performance. The Board reviews and
considers the strategy and proposals for the Company, and
monitor its implementation by Management. In addition the Board
ensures that the strategic plan of the Company supports long-
term value creation and includes strategies on economic,
environmental and social considerations underpinning
sustainability. The Board also supervises and assess
Management's performance to determine whether the business is
being properly managed.

3. Risk Management and Internal Control. The Board via the Audit
Committee (“AC") ensures there is a sound framework for
internal controls and enterprise risk management (ERM). In
considering ERM, the AC reviews the principal risks of the
Company’s business and recognises that business decisions
involve the taking of appropriate risks, set the risk appetite within
which the Board expects Management to operate and ensure that
there is an appropriate risk management framework to identify,
analyse, evaluate, manage and monitor significant financial and
non-financial risks, that includes key risk indicators. The AC
reviews all internal control matters. After each of its quarterly
meetings, the AC reports its proceedings and deliberations to the
Board. In addition, the Board receives annual updates on ERM and
Internal Control and Risk Management.

4. Human Capital Management The Board via the RC reviews the
overall People and Organisation Structure, that includes
monitoring the necessary skills and experience, and succession
planning

5. Investors Relations The Company has in place procedures to
enable effective communication with stakeholders. This includes
quarterly briefings with analysts, annual general meetings and
roadshows

6. Reporting There are established procedures to ensure the
process for the Company'’s financial and non-financial reporting.

Throughout the year under review there were regular
briefings/updates (some by external advisors) on various subjects
such as cyber security, industry trends, operations, legal and
regulatory matters, the Companies Act 2016 and MCCG 2017 that




were held at the Meetings. All Directors attended these briefings. In
addition to keep themselves appraised and to assist in the discharge
of their functions, all of Maxis" Directors regularly attend talks, and
utilize online learning tools on operational, legal, regulatory and
industry matters.

Note : The Board Charter is published on the Maxis website http: //www.maxis.com.my/corp

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s leadership

and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.2

A Chairman of the board who is responsible for instilling good corporate governance practices,

leadership and effectiveness of the board is appointed.

Application

Applied

Explanation on
application of the
practice

The role of the Chairman is specified in the Board Charter.
The Chairman, Raja Tan Sri Dato” Seri Arshad bin Raja Tun Uda has a
strong background, and vast experience on governance and internal
control matters. He was former Executive Chairman and Senior
Partner of PricewaterhouseCoopers (“PwC") Malaysia, Chairman of
the Leadership Team of PwC Asia 7, and Chairman of the Malaysian
Accounting Standards Board (Chairman'’s detailed experience and
background can be found on Page 25 of the Annual Report). The
Chairman engages with Board members and Management to ensure
that the Board can perform its responsibilities effectively. The
Chairman is closely involved in the setting of the Board Meeting
Agendas together with the Chief Executive Officer and Secretary, and
ensures that sufficient time is set aside for deliberations at meetings,
and that the Directors receive complete and accurate information in a
timely manner. The Chairman leads the Nomination Committee (“NC")
and Board in the monitoring of corporate governance practices,
including the systems and procedures and regular updates and
tracking of corporate governance compliance with Malaysian Code On
Corporate Governance 2017 ("MCCG 2017") as a regular agenda at
the NC and Board Meetings. Members of the Board and the Secretary
have access to the Chairman. In addition, the Chairman leads Board
meetings and discussions by encouraging active participation and
allowing dissenting views to be freely expressed during Board
deliberations. At the end of each Agenda item the Chairman
summarises the views, consensus, position, and decision taken by the
Board.
The Chairman and the Senior Independent Director, Tan Sri Mokhzani
Mahathir are the contact persons for reporting any complaints or
improper conduct by the Directors. The Senior Independent Director
in line with the MCCG 2017 provides a check and balance on
corporate governance matters with the following roles as follows:-

9 a sounding board for the Chairman;




9 anintermediary for other Directors when necessary; and

1 the point of contact for shareholders and other stakeholders
on any queries and concerns regarding the Maxis Group,
including any reporting on any whistleblowing.

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s leadership

and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.3

The positions of Chairman and CEO are held by different individuals.

Application

Applied

Explanation on
application of the
practice

The Chairman and CEQ's positions are held by separate individuals
and their roles and responsibilities are distinct as stated in the Board
Charter. There are clear division of responsibilities that ensures a
balance of power and authority, between the running of the Board
and the management of day to day business respectively, for proper,

effective and unfettered decision making.
Note : The Board Charter is published on the Maxis website http: //www.maxis.com.my/corp

Explanation for
departure

Large companies are required to complete the columns below. Non-large companies are

encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s leadership

and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.4

The board is supported by a suitably qualified and competent Company Secretary to provide sound

governance advice, ensure adherence to rules and procedures, and advocate adoption of corporate

governance best practices.

Application

Applied

Explanation on
application of the
practice

The present Company Secretary, Ms Dipak Kaur has over 24 years of

experience in corporate secretarial matters. The Company Secretary
is a Fellow of the Malaysian Institute of Chartered Secretaries and
Administrations and a qualified lawyer, with postgraduate
Qualifications. The Secretary provides active support to the Chairman,
Directors, the Board and Committees and Management that includes

(but not limited to) the following areas:-

Advisory role to the Board with regards to the MCCG 2017, Main
Market Listing Requirements (“Listing Requirements”), Companies
Act 2016, Company’s Constitution, Terms of Reference of the
Committees, Board Charter and the consequential application,
disclosure and compliance requirements and other applicable
related matters;

Management and Minutes of Board and Committee Meetings that
include the setting of the Agendas with the Chairman and CEO,
dissemination of information and papers for the meetings,
procedures for meetings, recording of decisions and action points,
the ensuing communications to members of Management and all
related matters; and

Management of the Annual General Meeting (AGM) that includes
the preparation of the Annual Report, Circulars to Shareholders,
Notice of AGM, working with the Share Registrars and ensuring
that the due processes and proceedings are in place for the
effective conduct of the AGM.

The Secretary also undertakes the statutory duties as prescribed
under the Companies Act 2016 and the Listing Requirements.

Explanation for
departure




Large companies are required to complete the columns below. Non-large companies are
encouraged to complete the columns below.

Measure

Timeframe




Intended Outcome

Every company is headed by a board, which assumes responsibility for the company’s leadership

and is collectively responsible for meeting the objectives and goals of the company.

Practice 1.5

Directors receive meeting materials, which are complete and accurate within a reasonable period

prior to the meeting. Upon conclusion of the meeting, the minutes are circulated in a timely manner.

Application

Applied

Explanation on
application of the
practice

The Directors are given due advance notice of the schedule of Board
and Committee Meetings (“Meetings”) for the year together with the
dates for the submission of the Agenda and materials for the
Meetings (“Papers™). This will allow the Directors to lock in their
timings, and for advance planning. The final Agenda is circulated 2
weeks before the Meetings and the Papers are circulated 1 week in
advance. Papers are uploaded electronically on the Directors’ iPads
using the BoardPac solutions (which is a solution that stores meeting
documents digitally in a secured manner). Print outs are made

Explanation for
departure

10




