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DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this Circular:

2017 Annual Report

Act

AGM
AMH

AMH Group

Audit Committee

Board
Bursa Securities

CMSA

Director

Excorp

Listing
Requirements

LPD

Major Shareholder

Annual Report of our Company for the financial year ended 31 December
2017

Companies Act 2016, as amended, supplemented or modified from time to
time

Annual General Meeting
Astro Malaysia Holdings Berhad (932533-V)

AMH and any body corporate where AMH has equity interests of 10% or
more

Our audit committee, presently comprising Tan Sri Mokhzani bin Mahathir,
Raja Tan Sri Dato’ Seri Arshad Bin Raja Tun Uda, Dato’ Hamidah Naziadin,
Mohammed Abdullah K. Alharbi and Lim Ghee Keong

Board of Directors of our Company
Bursa Malaysia Securities Berhad (635998-W)

Capital Markets and Services Act 2007, as amended, supplemented or
modified from time to time

Shall have the same meaning given in Section 2(1) of the CMSA and for the
purpose of the Proposed Mandate, includes any person who is or was within
the preceding 6 months of the date on which the terms of the transaction
were agreed upon, a director or a chief executive of our Company, our
subsidiary or holding company, in accordance with the definition in Chapter
10 of the Listing Requirements

Excorp Holdings N.V. (76431), a Major Shareholder of our Company

Main Market Listing Requirements of Bursa Securities, as amended from
time to time

28 February 2018, being the latest practicable date prior to the issuance of
this Circular

A person who has an interest or interests in one or more voting shares in a
corporation and the number or aggregate number of those shares, is:

(a) 10% or more of the total number of voting shares in the corporation;
or
(b) 5% or more of the total number of voting shares in the corporation

where such person is the largest shareholder of the corporation.

For the purpose of this definition, “interest in shares” has the meaning given
in Section 8 of the Act.



DEFINITIONS (cont'd)

Major  Shareholder

(cont'd)

Maxis or our
Company

Maxis Group or our
Group

MBNS

MBSB

MCB

MGB

MGB Group

MSS

PanOcean

Person(s)
Connected

Proposed Mandate
Proposed Alterations
Proposed New

Mandate

Proposed Renewal
of Mandate

PSIL

Related Party(ies)

RRPTs

For the purpose of the Proposed Mandate, Major Shareholder (as defined
above) includes any person who is or was within the preceding 6 months of
the date on which the terms of the transaction were agreed upon, a Major
Shareholder of our Company or any other corporation which is our
Company’s subsidiary or holding company, in accordance with the definition
in Chapter 10 of the Listing Requirements

Maxis Berhad (867573-A)

Collectively, Maxis and its subsidiaries

MEASAT Broadcast Network Systems Sdn Bhd (240064-A), a wholly-owned
subsidiary of AMH which is a Person Connected to Major Shareholders of our
Company

Maxis Broadband Sdn Bhd (234053-D), our wholly-owned subsidiary

Maxis Communications Berhad (158400-V), a Person Connected to Major
Shareholders of our Company

MEASAT Global Berhad (2866-T), a Person Connected to Major
Shareholders of our Company

MGB and any body corporate where MGB has equity interests of 10% or
more

MEASAT Satellite Systems Sdn Bhd (247846-X), a wholly-owned subsidiary
of MGB which is a Person Connected to Major Shareholders of our
Company

PanOcean Management Limited (70421), a Major Shareholder of our
Company

Shall have the same meaning as in Paragraph 1.01, Chapter 1 of the Listing
Requirements

Collectively, the Proposed Renewal of Mandate and the Proposed New
Mandate

Proposed alterations to the Constitution of our Company as described in
paragraph 3.12 of this Circular

Proposed new shareholders’ mandate to be obtained for additional RRPTs
to be entered into, as set out in Part B of Appendix | of this Circular

Proposed renewal of the existing shareholders’ mandate for RRPTs obtained
on 26 April 2017, as set out in Part A of Appendix | of this Circular

Pacific States Investment Limited (39120), a Major Shareholder of our
Company

Our Directors, Major Shareholders and/or Person(s) Connected to any of our
Directors and/or Major Shareholders

Transactions entered into or proposed to be entered into by our Group which
involve the interest, direct or indirect, of our Related Parties and which are
recurrent, of a revenue or trading nature and which are necessary for the
day-to-day operations of our Group



DEFINITIONS (cont'd)

Shares Ordinary shares in our Company

SRGAP SRG Asia Pacific Sdn Bhd (385851-P), a Person Connected to TAK

STC Saudi Telecom Company (1010150269), a Major Shareholder of our
Company

STC Group STC and any body corporate where STC has equity interests of 10% or
more

TAK Ananda Krishnan Tatparanandam, a Major Shareholder of our Company

Tanjong Tanjong Public Limited Company, a Person Connected to Major

Tanjong Group

TCCPM

TGV

Transacting Party

Shareholders of our Company and a company incorporated in England
(210874) and registered as a foreign company in Malaysia (990903-V)

Tanjong and any body corporate where Tanjong has equity interests of 10%
or more

Tanjong City Centre Property Management Sdn Bhd (357133-T), a wholly-
owned subsidiary of Tanjong Property Management Sdn Bhd (357136-K)
which in turn is a wholly-owned subsidiary of Tanjong through Tanjong Asset
Holdings Sdn Bhd (359779-A) which is a Person Connected to Major
Shareholders of our Company

TGV Cinemas Sdn Bhd (305598-W), a wholly-owned subsidiary of Tanjong
Entertainment Sdn Bhd (220571-U) which in turn is a wholly-owned
subsidiary of Tanjong which is a Person Connected to Major Shareholders of
our Company

A party with which our Company or any of our subsidiaries has entered, or
may or intend to enter, into a RRPT under the Proposed Mandate

UT Group UTSB and any body corporate where UTSB has equity interests of 10% or
more

UTES Usaha Tegas Equity Sdn Bhd (209844-K), a wholly-owned subsidiary of
UTSB which is a Person Connected to Major Shareholders of our Company

UTSB Usaha Tegas Sdn Bhd (121062-M), a Major Shareholder of our Company

UTSBM UTSB Management Sdn Bhd (192357-M), a wholly-owned subsidiary of
UTSB which is a Person Connected to Major Shareholders of our Company

CURRENCY

RM and sen Ringgit Malaysia and sen, the lawful currency of Malaysia

MEASUREMENT

Sq ft Square foot

Unless otherwise stated, the information set out above in relation to the Major Shareholders, Directors and
Persons Connected is as at the LPD.

All references to “our Company” in this Circular means Maxis, references to “our Group” and “Maxis Group”
mean our Company and our subsidiaries. References to “we”, “us”, “our” and “ourselves” mean our
Company, or where the context otherwise requires, our Group. All references to “you” in this Circular mean

the shareholders of our Company, unless the context otherwise requires.




DEFINITIONS (cont’d)

Words denoting the singular shall include the plural and vice versa, and words denoting the masculine
gender shall, where applicable, include the feminine and/or neuter genders, and vice versa. References to
persons shall include corporations.

Any reference to any enactment in this Circular is a reference to that enactment as for the time being
amended or re-enacted.

Any discrepancies in the tables included in this Circular between the amounts listed, actual figures and the
totals thereof are due to rounding.

Any reference to time of day in this Circular is a reference to Malaysian time, unless otherwise stated.

(The rest of this page has been intentionally left blank)



GLOSSARY OF TECHNICAL TERMS

bandwidth

base station

broadband

BTS

Internet

IPTV
IT
kbps
LAN

network

roaming

server

The information carrying capacity of a communications channel expressed in
the form of rate of data transfer (bits per second or multiples of it)

A transceiver station located within a cell used for communication between
mobile devices and a base station controller or mobile switching centre

Transmission capacity having a bandwidth greater than 256kbps; capable of
high-speed data transmission

Base Transceiver Station; radio equipment contained in a base station that
is used for transmitting and receiving signals to and from a mobile device
within a single cell

The interconnection of servers worldwide that provides communications and
application services to an international base of business, consumers,
education, research, government and other organisations

Internet Protocol Television
Information Technology
1 thousand bits per second

Local Area Network; a short distance data communications network (usually
within a building)

A group of 2 or more computer systems or telecommunications elements
linked together

When mobile subscribers leave their own mobile carrier's home network and
move on to other mobile operators’ networks

A shared computer on a LAN that provides services to other computers in
the network

vi
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To: Our Shareholders

Dear Sir/Madam

0] PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE;

(1 PROPOSED NEW SHAREHOLDERS’ MANDATE FOR ADDITIONAL RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE; AND

(1 PROPOSED ALTERATIONS TO THE CONSTITUTION OF THE COMPANY
(COLLECTIVELY, THE “PROPOSALS”)
1. INTRODUCTION

On 26 April 2017, we obtained a mandate from you in respect of, amongst others, the RRPTs
set out in Part A of Appendix | of this Circular.

In accordance with the Listing Requirements, the mandate referred to above shall lapse at the
conclusion of our forthcoming AGM, unless authority for its renewal is obtained from you at our
forthcoming AGM.

In addition to the Proposed Renewal of Mandate, our Company will also be seeking a new
shareholders’ mandate for our Group to enter into additional RRPTs.

The Company also intends to seek your approval for the Proposed Alterations.

Accordingly, on 1 March 2018, our Company announced to Bursa Securities that our Company
intends to seek your approval for the Proposals at our forthcoming AGM.



The purpose of this Circular is to provide you with the relevant information pertaining to the
Proposals and to seek your approval for the ordinary resolutions in connection with the
Proposals to be tabled at our forthcoming AGM. The ordinary resolutions in respect of the
Proposals are enclosed in Appendix VI of this Circular for your reference.

The notice of the 9" AGM and the Form of Proxy as enclosed in our Abridged Annual Report
2017 were dispatched on 19 March 2018. A copy of the notice of the 9" AGM and the Proxy
Form can also be downloaded from this link http://www.maxis.com.my/corp.

YOU ARE ADVISED TO READ THE CONTENTS OF THIS CIRCULAR CAREFULLY BEFORE
VOTING ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT
OUR FORTHCOMING AGM.

BACKGROUND INFORMATION IN RESPECT OF THE PROPOSED MANDATE

Paragraph 10.09 of the Listing Requirements provides that a listed issuer may seek its
shareholders’ mandate for related party transactions which are recurrent, of a revenue or trading
nature and which are necessary for the day-to-day operations of a listed issuer or its
subsidiaries, subject to the following:

€) the transactions are in the ordinary course of business and are on terms not more
favourable to the related party than those generally available to the public;

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year (based on the type of transactions,
names of related parties involved in each type of transaction made and their relationship
with the listed issuer), where the aggregated value is equal to or more than the following
thresholds in relation to a listed issuer with an issued and paid-up share capital of RM60
million and above:

0] the consideration, value of the assets, capital outlay or costs of the aggregated
transactions is RM1 million or more; or

(i) the percentage ratio of such aggregated transactions is 1% or more,
whichever is the higher;

(c) in a meeting to obtain shareholders’ mandate, the interested director, interested major
shareholder or interested person connected with a director or major shareholder; and
where it involves the interest of an interested person connected with a director or major
shareholder, such director or major shareholder, must not vote on the resolution to
approve the transactions. An interested director or interested major shareholder must
ensure that persons connected with him abstain from voting on the resolution approving
the transactions; and

(d) the listed issuer immediately announces to Bursa Securities when the actual value of a
recurrent related party transaction entered into by the listed issuer exceeds the
estimated value of such recurrent related party transaction disclosed in the circular by
10% or more and must include the information as may be prescribed by Bursa
Securities in its announcement.

Where a listed issuer has procured a shareholders’ mandate pursuant to Paragraph 10.09(2) of
the Listing Requirements, the provisions of Paragraph 10.08 of the Listing Requirements will not

apply.
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3.1

3.2

3.3

DETAILS OF THE PROPOSALS
Terms of RRPTs

The RRPTs under the Proposed Mandate have been or will be entered into (as the case may
be) on normal commercial terms, at arm’s length, in the best interests of our Group, on terms
that are not more favourable to our Related Parties than those generally available to the public,
and will not be detrimental to our non-interested shareholders.

The Related Parties to which the Proposed Mandate is applicable

The Proposed Mandate will be applicable to those Related Parties comprising our Directors,
Major Shareholders and Persons Connected to them, who are more particularly described in
Section 7 and Appendices | and Il of this Circular.

Categories of RRPTs

Our principal activity is that of investment holding whilst the principal activities of our Group are
to offer a full suite of converged telecommunications, digital and related services and solutions,
and corporate support and services functions for our Group.

The categories of RRPTs under the Proposed Mandate relate principally to the purchase of
telecommunications related services, rental of assets/premises and its related services/charges
and promotional and marketing activities in the ordinary course of business of the members of
our Group, details of which are as follows:

€)) Rental of assets/premises and its related charges/services

The RRPTs that may or will be entered into with the relevant Transacting Parties under
this category include, without limitation:

- the lease of transponders and satellite bandwidth;

- the rental of BTS sites;

- the rental of other premises for operations, briefings and promotions; and
- the payment of other service charges for the rented premises.

(b) Interconnect and roaming partner revenue and expenses to the Group

The RRPTSs that may or will be entered into with the relevant Transacting Parties under
this category include, without limitation the roaming and interconnect settlements for the
inter-operator traffic routed between the parties.

(c) Purchase of telecommunications related services

The RRPTSs that may or will be entered into with the relevant Transacting Parties under
this category include, without limitation the provision of call handling and other
telemarketing services, contents and to deliver online information based services.

(d) Promotional and marketing activities

The RRPTSs that may or will be entered into with the relevant Transacting Parties under
this category relate to promotional and marketing activities, subsidising of movie tickets
and strategic partnerships for co-marketing and sales of fibre and IPTV services.

(e) Service activities

The RRPTs that may or will be entered into with the relevant Transacting Parties under
this category relate to services for business, provision of third party contract staff and
corporate management services.



3.4

3.5

3.6

3.7

Nature of the RRPTs

Details of the RRPTs for which the Proposed Mandate is being sought, as well as the
Transacting Parties, the interested Related Parties and the nature of their relationships with our
Group, are set out in Appendix | of this Circular.

RRPTs that do not fall within the ambit of the Proposed Mandate will be subject to other
applicable provisions of the Listing Requirements, the Act and/or any applicable law.

Amounts due and owing to our Group by related parties pursuant to RRPT (“Outstanding
RRPT Receivables”)

The aggregate principal amount of Outstanding RRPT Receivables from our Group’s Related
Parties which have exceeded the credit term as at 31 December 2017 is approximately
RM5.464 million, the details of which are as set out in Appendix Il of this Circular.

In relation to the Outstanding RRPT Receivables, no late payment charges are imposed unless
the outstanding amount is long overdue or substantial. This is in line with our Group’s domestic
industry practices. The same basis is applied towards our related and non-related parties.

Our Group has taken action in respect of recovering the above amounts due to our Group, which
includes sending reminder letters to the customers and following up closely with calls. Clearing
houses have also been appointed to assist the recovery of the outstanding amounts in relation
to international inter-operator traffic charges. Given the courses of action taken, the Board is of
the view that the Outstanding RRPT Receivables will be recoverable.

Basis of estimated value of RRPTs

The estimated transaction values of the RRPTs, for which the Proposed Mandate is being
sought, as set out in Appendix | of this Circular are based on estimated prevailing prices which
are or will be formalised in agreements/contracts to be entered into by relevant members of our
Group with the Transacting Parties based on our Group’s usual levels of transaction and on the
projected business volume from the date of our forthcoming AGM to our next AGM. The actual
value of transactions may, however, vary from the estimated value disclosed in Appendix | of
this Circular if there should occur any changes in the business, economic and/or competitive
environment.

Nevertheless, if the Proposed Mandate is approved, disclosure will be made in accordance with
the Listing Requirements in the annual report of our Company for the financial year which will
end on 31 December 2018 of the aggregate value of transactions conducted pursuant to the
Proposed Mandate as approved during the financial year.

Benefits to our Group

The supply of telecommunications and other services disclosed in Appendix | of this Circular is
to be provided by the relevant members of our Group in their ordinary course of business, and
on our Group’s normal commercial terms and on terms which will be no more favourable to the
Transacting Parties than those generally available to the public. These transactions are
beneficial to our Group as they represent an additional source of income for our Group.

The services, which include content, the rental of assets/premises (including transponders) and
the promotional and marketing activities to be received by relevant members of our Group from
the Transacting Parties, as set out in Appendix | of this Circular, are to be provided on terms
which will be no more favourable to the Transacting Parties than those generally available to the
public. Further, the services to be received by our Group as set out in Appendix | of this Circular
such as the call handling services and the development of entertainment services will enhance
the services provided to our Group’s mobile subscribers and thereby contribute to the generation
of revenue for our Group. Further, our operations are efficiently managed through the utilisation
of our Related Parties’ expertise and resources.



3.8

The Board is of the view that the close working relationships and co-operation with the
Transacting Parties will allow our Group to be more competitive in the provision of
telecommunications and other business related services.

Review procedures for the RRPTs

Our Group has established the following procedures and guidelines and internal controls to
ensure that RRPTs have been or will be entered into on normal commercial terms and on terms
which are or will not be more favourable to the Transacting Parties than those generally
available to third parties dealing at arm’s length and are not or will not be to the detriment of our
Company’s non-interested shareholders:

(@)

(b)

(©

(d)

(e)

To support and supplement the internal control systems, our Group has adopted the
following additional review and approval procedures for RRPTs which are within the
Proposed Mandate:

0] Individual RRPTs below RM60 million each in value will be reviewed and
approved in accordance with our Group’s Manual of Limits of Authority (“LOA”)
with limits of approval levels varying with the value and nature of the
transactions. For example, a technological or IT capital investment with a value
of between RM1 million and RM15 million will require the joint approval of the
Chief Financial and Strategy Officer and the Chief Technology Officer of our
Group. A transaction above RM15 million up to RM60 million will require the
approval of the Chief Executive Officer of our Group;

(ii) Individual RRPTs exceeding RM60 million each in value will be reviewed and
considered by the Audit Committee and thereafter, if the Audit Committee shall
deem fit, will be recommended to the Board for approval;

(iii) Variations to the terms and conditions of the individual RRPTs will be reviewed
and approved in accordance with our Group’s LOA; and

(iv) A quarterly report on all RRPTs transacted in that quarter will be produced to
the Audit Committee for its reference;

All operating divisions and our subsidiaries are required to review their existing
information systems on an on-going basis to ensure that features are incorporated into
the systems for capturing information on RRPTs at source;

Information on Related Parties and review procedures applicable to all RRPTs which
involve the interest, direct or indirect, of such Related Parties have been disseminated
to all operating divisions and our subsidiaries and will continue to be disseminated from
time to time, for their reference in ensuring that all transactions with such Related
Parties are undertaken on arm’s length basis and on normal commercial terms which
are not or will not be more favourable to the Related Parties than those generally
available to the public;

RRPTs will only be undertaken by our Company and subsidiaries after our Company or
the relevant subsidiaries has ascertained that the transaction prices, terms and
conditions, quality of products/services will be comparable with those prevailing in the
market and will meet industry standards. The transaction prices will be based on the
prevailing market rates/prices of the service or product and will allow for the usual
margin given to or given by any unrelated third parties or will otherwise accord with the
normal commercial terms and applicable industry norms. The interests of non-interested
shareholders will also be taken into account when entering into RRPTs to ensure that
their rights and interests are upheld,;

All RRPTs to be entered into shall be on normal commercial terms and on terms that will
be consistent with our Group’s usual business practices and policies;



(f)

(@)

(h)

(i)

)

(k)

o

In the event that a member of the Audit Committee or Board has an interest and/or
deemed interest in any particular RRPT, he or she shall declare his or her interest in the
RRPT and will have to refrain from any deliberation and also abstain from voting on the
matter at the Audit Committee meeting or Board meeting in respect of that RRPT,;

Proper records shall be maintained to record all RRPTs entered or to be entered into
pursuant to the Proposed Mandate to ensure accurate disclosure thereof. In accordance
with Paragraph 10.09(2)(b) of the Listing Requirements, the aggregate value of the
RRPTs transacted pursuant to the Proposed Mandate during the financial year shall be
disclosed in the annual report of our Company where the aggregated value is equal to
or more than the following thresholds:

0] the consideration, value of the assets, capital outlay or costs of the aggregated
RRPTs is RM1 million or more; or

(ii) the percentage ratio of such aggregated RRPTs is 1% or more;
whichever is the higher.

Such disclosures will include the type of RRPTs entered into and the names of the
Related Parties involved in each type of RRPT entered into and their relationships with
our Group. When the aggregated actual value of the RRPTs entered into with parties
within the same related party group exceeds the aggregated estimated value of such
RRPTs as disclosed in this Circular by 10% or more, our Company will make an
immediate announcement, which will include the information as may be prescribed, to
Bursa Securities;

All RRPTs entered into pursuant to the Proposed Mandate shall be (or have been, as
the case may be) reviewed under the annual internal audit plan to ensure that all
relevant shareholders’ approvals have been obtained where necessary, and the review
procedures in respect of such RRPTs are complied with;

The Audit Committee shall review the Internal Audit Reports on a quarterly basis to
ascertain that the guidelines and the procedures established to monitor RRPTs are
complied with;

Periodical review of the relevant RRPTs and the existing procedures in relation to
related party transactions shall be carried out by the Audit Committee to ascertain that
they have been complied with in accordance with the Proposed Mandate;

At least 2 other contemporaneous transactions with unrelated third parties for similar
products/services and/or quantities will be used as comparison, wherever possible, to
determine whether the price and terms offered to/by the Related Parties are fair and
reasonable and comparable to those offered to/by other unrelated third parties for the
same or substantially similar type of products/services and/or quantities.

In the event that quotation or comparative pricing from unrelated third parties cannot be
obtained, the transaction price will be based on prevailing market rates or prices that are
agreed upon under similar commercial terms for transactions with third parties, business
practices and policies and on terms which are generally in line with industry norms in
order to ensure that the RRPT is not detrimental to our Company or our Group; and

If the Audit Committee is of the view that the abovementioned procedures are
insufficient to ensure that RRPTs are undertaken on an arm’s length basis and on
normal commercial terms and on terms that are not more favourable to the Transacting
Party than those generally available to third parties dealing at arm’s length during their
periodic review of the procedures, the Audit Committee has the discretion to request for
additional procedures to be imposed on all RRPTs.

It is our Group’s policy to ensure that all of our transactions regardless of whether they are
RRPTs or not, must comply with our Group‘'s Procurement Manual (“PM”) and the LOA. The
purpose of the PM and LOA is to ensure that all transactions are carried out in the best interests
of our Group.



3.9

3.10

3.11

The LOA sets out the levels of authority and guides internal management in their control over
our Group’s capital and operating expenditure. The purpose of the PM is to ensure that
competitive bidding principles and transparent procedures are observed in the procurement of
goods and services.

Our Group’s Code of Business Practice lays down the policy that all of our Group’s Directors
and employees must act in good faith and without any conflict of interest at all times and must
act in the best interests of our Group.

Statement by Audit Committee

The Audit Committee is of the view that the review procedures and processes for the RRPTs as
set out in Section 3.8 above are:

€) adequate and sufficient to monitor, track and identify RRPTs in a timely and orderly
manner and, if necessary, may request internal audit to review these systems and
procedures; and

(b) sufficient to ensure that the RRPTs will be entered into on normal commercial terms and
on terms which will not be more favourable to the Transacting Parties than those
generally available to third parties dealing at arm’s length and will not be to the
detriment of our Company’s non-interested shareholders.

All reviews by the Audit Committee will be reported to the Board for its further action.
Disclosure of RRPTs

If the Proposed Mandate is approved, disclosure will be made in the annual report of our
Company of, among others, the aggregate value of RRPTs conducted pursuant to the Proposed
Mandate during the financial year where:

(a) the consideration, value of the assets, capital outlay or costs of the aggregated RRPTs
is RM1 million or more; or

(b) the percentage ratio of such aggregated RRPTs is 1% or more,
whichever is the higher.

In making the aforementioned disclosure in the annual report of our Company, we shall include
a breakdown of the aggregate value of the RRPTs based on the type of transactions, the names
of the Related Parties involved and their relationships with our Group.

Disclosure will also be made in our annual report for each of the subsequent financial years
during which the Proposed Mandate shall remain in force. When the aggregated actual value of
the RRPTs entered into with parties within the same related party group exceeds the aggregated
estimated value of such RRPTs as disclosed in this Circular by 10% or more, our Company will
make an immediate announcement, which will include the information as may be prescribed, to
Bursa Securities.

Validity period of the Proposed Mandate

The Proposed Mandate, if approved at our forthcoming 9" AGM, shall take effect from the date
of the passing of the ordinary resolutions proposed at our AGM to approve the Proposed
Mandate and is subject to annual renewal. In this respect, the authority conferred by the
Proposed Mandate shall only continue to be in force until:

€) the conclusion of our next AGM following the forthcoming 9" AGM at which the
Proposed Mandate is approved, at which time it will lapse, unless by a resolution
passed at such general meeting, the authority is renewed; or

(b) the expiration of the period within which our next AGM after that date is required to be
held pursuant to Section 340(2) of the Act (excluding however such extension as may
be allowed pursuant to Section 340(4) of the Act); or
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(©) the Proposed Mandate is revoked or varied by resolution passed by you in a general
meeting,

whichever is the earliest.

Thereafter, your approval will be sought for the renewal of the Proposed Mandate at each
subsequent AGM or at a meeting of members that may be held on the same day as the AGM,
subject to a satisfactory review by the Audit Committee.

Proposed Alterations

The Board proposes that the Company alters its existing Constitution by replacing it entirely with
the new Constitution set out in Appendix VII of this Circular.

RATIONALE FOR THE PROPOSALS

Proposed Mandate

The Proposed Mandate, subject to annual review, will enable members of our Group to carry out
RRPTs necessary for their day-to-day operations and will eliminate the need to frequently make
announcements to Bursa Securities, convene separate general meetings and/or seek your
approval from time to time as and when RRPTs which are comprised within the Proposed
Mandate shall arise. In this respect, the Proposed Mandate is intended to save administrative
time and expenses which could be better utilised by our Group to pursue its corporate objectives
and realise business opportunities in a more timely and effective way.

The Proposed Alterations

The Proposed Alterations is to ensure that our Constitution is in line with the Companies Act
2016 and the recent amendments to the Listing Requirements.

EFFECTS OF THE PROPOSALS

Proposed Mandate

The Proposed Mandate is not expected to have any effect on our issued share capital and our
Major Shareholders’ shareholdings in our Company, and is not expected to have any material
effect on the earnings, net assets and gearing of our Group.

However, the Proposed Mandate is in relation to transactions which are of a revenue or trading
nature and which form an integral part of our Group’s day-to-day operations and hence, they
contribute to our financial performance.

Proposed Alterations

The Proposed Alterations is not expected to have any effect on our issued share capital and our
Major Shareholders’ shareholdings in our Company, and is not expected to have any material
effect on the earnings, net assets and gearing of our Group.

APPROVAL REQUIRED

The Proposals are subject to your approval being obtained at our forthcoming AGM.



INTERESTS OF DIRECTORS AND MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED

Details of the direct and indirect shareholdings of our interested Directors, interested Major
Shareholders and interested Persons Connected to them in relation to the Proposed Mandate
are set out in Appendix Il of this Circular. All information in relation to the equity interests, both
direct and indirect, as stated in Appendix Il of this Circular of each of our interested Directors
and Major Shareholders are extracted from the Register of Directors and Register of Substantial
Shareholders of our Company respectively as at the LPD. Save as disclosed in Appendix Il of
this Circular, there are no Directors, Major Shareholders and Persons Connected to them who
have any interests, direct or indirect, in the Proposed Mandate.

Our interested Directors in relation to the Proposed Mandate, as set out in Appendix Il of this
Circular, have abstained and will continue to abstain from deliberating and voting in respect of
the relevant RRPTs under the Proposed Mandate involving their interests and/or interests of
Persons Connected to them, at our relevant Board meetings. In addition, our interested Directors
will abstain from voting in respect of their direct and/or indirect shareholdings in our Company at
our forthcoming AGM on the relevant resolutions to approve RRPTs involving their interests
and/or interests of Persons Connected to them.

Our interested Major Shareholders in relation to the Proposed Mandate, as set out in Appendix
Il of this Circular, will abstain from voting in respect of their direct and/or indirect shareholdings
in our Company at our forthcoming AGM on the relevant resolutions to approve RRPTSs involving
their interests and/or interests of Persons Connected to them.

Further, our interested Directors and interested Major Shareholders have undertaken to ensure
that Persons Connected to them will abstain from voting on the relevant resolutions in respect of
the Proposed Mandate at our forthcoming AGM, in which they and/or Persons Connected to
them have interests.

DIRECTORS’ RECOMMENDATION

Having considered all aspects of the Proposed Mandate, the Board (save for the interested
Directors in respect of the relevant resolutions to approve RRPTs involving their interests as set
out in Section 7 above who hence expressed no opinion thereon), is of the opinion that the
Proposed Mandate is in the best interests of our Group.

Accordingly, the Board (save for the interested Directors in respect of the relevant resolutions to
approve RRPTSs involving their interests as set out in Section 7 above) recommends that you
vote in favour of the ordinary resolutions pertaining to the Proposed Mandate to be tabled at our
forthcoming AGM.

Having considered all aspects of the Proposed Alterations, the Board is of the opinion that the
Proposed Alterations are in the best interests of our Company. Accordingly, the Board
recommends that you vote in favour of the special resolution pertaining to the Proposed
Alterations at our forthcoming AGM.

AGM

The resolutions in respect of the Proposals will be tabled at the forthcoming AGM. The notice of
the 9" AGM and the Form of Proxy as enclosed in our Abridged Annual Report 2017 were
dispatched on 19 March 2018. The notice of the 9" AGM and the Form of Proxy can also be
downloaded from this link http://www.maxis.com.my/corp.

Our AGM will be held on Thursday, 19 April 2018 at 10.00 a.m. at Grand Ballroom, Level 3A,
Connexion@Nexus, Bangsar South City, No. 7, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia
for the purpose of considering and, if thought fit, passing the resolutions as set out in the notice
of our AGM herein to approve and give effect to the Proposals.

You may appoint a proxy or proxies to attend, participate, speak and vote on your behalf. If you
wish to do so, you must deposit the Form of Proxy with our Company’s Share Registrar,
Symphony Share Registrars Sdn Bhd not less than 24 hours before the time appointed for the
AGM.


http://www.maxis.com.my/corp

However, the lodging of the Form of Proxy will not preclude you from attending and voting in
person at the AGM should you subsequently wish to do so.

Details for lodgement of the Proxy Form are as follows:-

Symphony Share Registrars Sdn Bhd

Level 6, Symphony House,

Block D13, Pusat Dagangan Dana 1, Jalan PJU 1A/46,
47301 Petaling Jaya, Selangor, Malaysia

Tel : +603-7849 0777 (Helpdesk)
Fax : +603 7841 8251/52
Email : ssr.helpdesk@symphony.com.my

10. FURTHER INFORMATION

You are requested to refer to the relevant appendices for further information.

Yours faithfully
For and on behalf of the Board of
Maxis Berhad

Raja Tan Sri Dato’ Seri Arshad bin Raja Tun Uda
Chairman/Independent Non-Executive Director
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NATURE OF THE RRPTS

APPENDIX |

(A) CATEGORIES OF RRPTS WHICH MAY OR WILL BE ENTERED INTO UNDER THE PROPOSED RENEWAL OF MANDATE
Estimated
value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
0] The estimated aggregate value of transactions between Maxis Group and AMH Group and/or its affiliates from the date of our forthcoming AGM to the date of
our next AGM amounts to RM93.500 million, consisting of the following transactions:
1. MBSB MBNS and/or Provision of subscription type 2,500 86 500 | Major Shareholders Please refer to Note 1
and/orits | its affiliates contents by MBNS and/or its UTSB, PSIL, Excorp, below
affiliates affiliates to MBSB and/or its PanOcean, TAK, Tun
affiliates to be provided to Maxis Haji Mohammed Hanif
subscribers based on revenue bin Omar (“THO”),
share Dato’ Haji Badri bin
Haji Masri (“Dato’
Badri”) and Mohamad
Shahrin bin Merican
(“MSM”)
Director
Lim Ghee Keong
(“LGK”)
2. MBSB MBNS and/or Strategic partnership on co- 121,400 66,030 90,000 | Major Shareholders Please refer to Note 1

its affiliates

marketing and sales of Maxis fibre
services, wireless services,
broadband services and Astro
IPTV services and On-The-Go
Services

UTSB, PSIL, Excorp,
PanOcean, TAK, THO,
Dato’ Badri and MSM

Director
LGK

below
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
3. MBSB MBNS and/or Purchase of goods/services 3,000 Nil 3,000 | Major Shareholders Please refer to Note 1
and/or its its affiliates including media sales, advertising UTSB, PSIL, Excorp, below
affiliates spots, media sponsorships, or PanOcean, TAK, THO,
programmes from MBNS and/or its Dato’ Badri and MSM
affiliates
Director
LGK
(i) The estimated aggregate value of transactions between Maxis Group and Tanjong Group and/or its affiliates from the date of our forthcoming AGM to the date
of our next AGM amounts to RM49.665 million, consisting of the following transactions:
4, MBSB TCCPM and/or | Rental of signage space and other 1,100 744 1,200 | Major Shareholders Please refer to Note 2
and/or its its affiliates related expenses at both sides of UTSB, PSIL, Excorp, below
affiliates the facade of Menara Maxis by PanOcean and TAK
MBSB and/or its affiliates and
Maxis’ naming rights to the building Director
payable on monthly basis LGK
5. MBSB TCCPM and/or | Rental, service charge, property Major Shareholders Please refer to Note 2
and/or its its affiliates service fee/building expenses and UTSB, PSIL, Excorp, below
affiliates other related expenses payable on PanOcean and TAK
monthly basis by MBSB and/or its
affiliates at Menara Maxis for:- Director
LGK
(i) approximately 16,000 Sq ft at 2,700 1,669 2,500
Levels 24 and 25
(i) approximately 140,000 Sq ft at 41,000 20,709 40,000
Levels 8, 11 and 15 to 23
(iif) approximately 8,000 Sq ft at 3,100 1,982 3,400

Ground Floor
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
6. MBSB TCCPM and/or | Rental for promotional/event space 80 Nil 80 | Major Shareholders Please refer to Note 2
and/or its its affiliates in Menara Maxis UTSB, PSIL, Excorp, below
affiliates PanOcean and TAK
Director
LGK
7. MBSB TCCPM and/or | Rental receivable by MBSB and/or 85 Nil 85 | Major Shareholders Please refer to Note 2
and/orits | its affiliates its affiliates for utilising of UTSB, PSIL, Excorp, below
affiliates space/facilities at Maxis Living PanOcean and TAK
Room at Level 25, Menara Maxis
and other Maxis’ premises Director
LGK
8. MBSB TCCPM and/or | Rental for Level 14, Menara Maxis 2,100 1,400 2,200 | Major Shareholders Please refer to Note 2
and/orits | its affiliates payable on a monthly basis by UTSB, PSIL, Excorp, below
affiliates MBSB and/or its affiliates PanOcean and TAK
Director
LGK
9. MBSB TCCPM and/or | Rental payable by MBSB and/or its 2,700 Nil N/A | Major Shareholders Please refer to Note 2
and/or its its affiliates affiliates for Banking Hall at Level 1 UTSB, PSIL, Excorp, below
affiliates and Mezzanine Floor, Menara PanOcean and TAK
Maxis
Director
LGK
10. | MBSB TGV Purchase of movie tickets, hall 200 25 200 | Major Shareholders Please refer to Note 2
and/or its bookings and concessions by UTSB, PSIL, Excorp, below
affiliates MBSB and/or its affiliates — for PanOcean and TAK

rewards in MyMaxis App and
Hotlink Red App targeting existing
loyal Postpaid and Prepaid
customers

Director

LGK
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
(iii) The estimated aggregate value of transactions between Maxis Group and MGB Group and/or its affiliates from the date of our forthcoming AGM to the date of
our next AGM amounts to RM76.577 million, consisting of the following transactions:
11. | MBSB MSS Transponder lease rentals payable 21,525 12,801 22,905 | Major Shareholders Please refer to Note 3
on quarterly basis by MBSB TAK, THO and MSM below
Director
LGK
12. | MBSB MSS Rental payable on monthly basis 36 28 42 | Major Shareholders Please refer to Note 3
by MBSB for BTS site TAK, THO and MSM below
Director
LGK
13. | MBSB MSS Teleport lease rentals payable on 8,105 971 8,055 | Major Shareholders Please refer to Note 3
quarterly basis by MBSB TAK, THO and MSM below
Director
LGK
14. | MBSB Measat Transponder (IPstar) lease rentals 36,745 26,439 38,375 | Major Shareholders Please refer to Note 3
Broadband payable on quarterly basis by TAK, THO and MSM below
(International) MBSB
Ltd (“MBIL”) Director
LGK
15. | MBSB MBIL Revenue share from MBIL for the 7,200 4,124 7,200 | Major Shareholders Please refer to Note 3

leasing of satellite bandwidth on
the Measat-5 satellite to other
customers

TAK, THO and MSM

Director
LGK

below
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
(iv) The estimated aggregate value of transactions between Maxis Group and UT Group and/or its affiliates from the date of our forthcoming AGM to the date of
our next AGM amounts to RM35.784 million, consisting of the following transactions:
16. | MBSB UTSBM and/or | Engagement of UTSBM and/or its 32,772 23,666 35,113 | Major Shareholders Please refer to Note 4
and/or its its affiliates affiliates to provide corporate UTSB, PSIL, Excorp, below
affiliates management services PanOcean and TAK
Director
LGK
17. | MBSB UTSB and/or Rental receivable by MBSB and/or 85 Nil 85 | Major Shareholders Please refer to Note 4
and/or its its affiliates its affiliates for utilising of UTSB, PSIL, Excorp, below
affiliates space/facilities at Maxis Living PanOcean and TAK
Room at Level 25, Menara Maxis
and other Maxis’ premises Director
LGK
18. | MBSB Mobitel ¢ Interconnect revenue to MBSB 50 o 50 | Major Shareholders Please refer to Note 5
and/or its (Private) and/or its affiliates UTSB, PSIL, Excorp, below
affiliates Limited PanOcean and TAK
(“Mobitel”) « Interconnect expenses paid by 168 108 168
MBSB and/or its affiliates
19. | MBSB Mobitel e Roaming partner revenue to 66 59 83 | Major Shareholders Please refer to Note 5
and/or its MBSB and/or its affiliates UTSB, PSIL, Excorp, below
affiliates PanOcean and TAK
e Roaming partner expenses paid 132 46 165
by MBSB and/or its affiliates
20. | MBSB Sri Lanka ¢ Interconnect revenue to MBSB 20 3 20 | Major Shareholders Please refer to Note 5
and/orits | Telecom PLC and/or its affiliates UTSB, PSIL, Excorp, below
affiliates (“SLT”) PanOcean and TAK
¢ Interconnect expenses paid by 140 66 100

MBSB and/or its affiliates
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
(v) The estimated aggregate value of transactions between Maxis Group and MCB group and/or its affiliates from the date of our forthcoming AGM to the date of
our next AGM amounts to RM30.142 million, consisting of the following transactions:
21. | MBSB MCB and/or its | Provision of corporate services by 2,800 2,155 3,000 | Major Shareholders Please refer to Note 6
and/or its affiliates MBSB and/or its affiliates. All Major below
affiliates Corporate support services include Shareholders as set
services such as support functions out in Section (b) of
for accounting, taxation and human Appendix Il of this
resources matters and rental of IT Circular
equipment
Directors
Mohammed Abdullah
K. Alharbi (“MAH”),
Mazen Ahmed M.
AlJubeir (“MAJ”) and
Naser Abdulaziz A.
AlRashed (“NAR”)
22. | MBSB Dishnet e Interconnect revenue to MBSB 325 729 1,530 | Major Shareholders Please refer to Note 7
and/orits | Wireless and/or its affiliates All Major below
affiliates Limited Shareholders as set
(“DWL”) and/or | e Interconnect expenses paid by 10 6,856(1) 21,600 | outin Section (b) of
Aircel Limited MBSB and/or its affiliates Appendix 111 of this
(“Aircel Circular
Group”)

Directors
MAH, MAJ, NAR and
Dr Kaizad B. Heerjee
(“KBH")

Note 1

16

The reason for the actual value of the transaction exceeding the estimated value by more than 10% was due to the increase in interconnect settlement payments between
the parties described above which was caused by higher International Direct Dialling ("IDD") call volumes routed between both parties .The Company announced the
aforesaid reasons to Bursa Securities on 13 December 2017.




Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
23. | MBSB DWL e Roaming partner revenue to 60 * 60 | Major Shareholders Please refer to Note 7
and/or its MBSB and/or its affiliates All Major below
affiliates Shareholders as set
e Roaming partner expenses 72 6 72 | out in Section (b) of
paid by MBSB and/or its Appendix IIl of this
affiliates Circular
Directors
MAH, MAJ, NAR and
KBH
24. | MBSB Aircel Group e Roaming partner revenue to 300 9 300 | Major Shareholders Please refer to Note 7
and/orits | and/or its MBSB and/or its affiliates All Major below
affiliates affiliates Shareholders as set
e Roaming partner expenses 880 145 880 | out in Section (b) of
paid by MBSB and/or its Appendix IIl of this
affiliates Circular
Directors
MAH, MAJ, NAR and
KBH
25. | MBSB Bridge Mobile e Traffic steering services to 500 414 500 | Major Shareholders Please refer to Note 8
and/orits | Pte Ltd MBSB and/or its affiliates All Major below
affiliates (“Bridge Shareholders as set
Mobile”) e Membership fee 1,000 662 1,000 | out in Section (b) of
Appendix Il of this
e Preferred roaming services to 1,200 1,013 1,200 | Circular
MBSB and/or its affiliates
(vi) The estimated aggregate value of transactions between Maxis Group and STC Group and/or its affiliates from the date of our forthcoming AGM to the date of
our next AGM amounts to RM43.110 million, consisting of the following transactions:
26. | MBSB STC e Roaming partner revenue to 30,000 141 30,000 | Major Shareholder Please refer to Note 9
and/or its MBSB and/or its affiliates STC below
affiliates
e Roaming partner expenses 10,000 4,606 10,000

paid by MBSB and/or its
affiliates
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship
27. | MBSB STC and/orits | e Interconnect revenue to MBSB 250 13 60 | Major Shareholder Please refer to Note 9
and/orits | affiliates and/or its affiliates STC below
affiliates
e Interconnect expenses paid by 1,700 690 1,200
MBSB and/or its affiliates
28. | MBSB Cell C (Pty) Ltd | ¢ Roaming partner revenue to 50 5 50 | Major Shareholder Please refer to Note
and/orits | (“Cell C”) MBSB and/or its affiliates STC 10 below
affiliates
e Roaming partner expenses 150 ** 150 | Director
paid by MBSB and/or its MAH
affiliates
29. | MBSB Kuwait e Roaming partner revenue to 200 12 200 | Major Shareholder Please refer to Note
and/orits | Telecom MBSB and/or its affiliates STC 11 below
affiliates Company
(‘KTC") e Roaming partner expenses 300 123 600
paid by MBSB and/or its
affiliates
30. | MBSB AVEA lletigim e Roaming partner revenue to 140 * 70 | Major Shareholder Please refer to Note
and/or its Hizmetleri A.S. MBSB and/or its affiliates STC 12 below
affiliates (“AVEA”)
e Roaming partner expenses 800 Nil 500
paid by MBSB and/or its
affiliates
31. | MBSB Viva Bahrain e Roaming partner revenue to 120 1 120 | Major Shareholder Please refer to Note
and/orits | BSC (C) MBSB and/or its affiliates STC 13 below
affiliates (“Viva”)
e Roaming partner expenses 160 1 160

paid by MBSB and/or its
affiliates
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Estimated

value as
disclosed in | Actual value
Company the circular to transacted Estimated
in the shareholders | from 26 April | value from 19
Maxis dated 27 2017 up to April 2018 to
Group Transacting March 2017 the LPD | the next AGM | Interested Related Nature of
No | involved Parties Nature of transaction* (RM’000) (RM’000) (RM’000) | Parties Relationship

(vii)  The estimated aggregate value of transactions between Maxis Group and companies related to certain Major Shareholders, from the date of our forthcoming
AGM to the date of our next AGM amounts to RM25.5 million, consisting of the following transaction:
32. | MBSB SRGAP Purchase of services — the 25,000 11,096 22,000 | Major Shareholder Please refer to Note
and/or its provision of call handling and other TAK 14 below
affiliates telemarketing services to MBSB
and/or its affiliates
33. | MBSB SRGAP Supply of third party contract staff 3,500 Nil 3,500 | Major Shareholder Please refer to Note
and/or its by SRGAP TAK 14 below
affiliates
(viii) The estimated aggregate value of transactions between Maxis Group and companies related to certain Major Shareholders, from the date of our forthcoming
AGM to the date of our next AGM amounts to RM0.051 million, consisting of the following transaction:
34. | MBSB Malaysian BTS rental and electricity charges 40 35 51 | Major Shareholders Please refer to Note
Landed payable on monthly basis by TAK and MSM 15 below
Property Sdn MBSB
Bhd (“MLP”)
Total estimated transaction value/actual value transacted 366,566 189,668 354,329
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(B)

ADDITIONAL CATEGORIES OF RRPTS WHICH MAY OR WILL BE ENTERED INTO UNDER THE PROPOSED NEW MANDATE

Estimated
value from
Company in 19 April 2018
the Maxis to the next
Group Transacting AGM | Interested Related
No. | involved Parties Nature of transaction* (RM’000) | Parties Nature of Relationships
(i) The estimated aggregate value of transactions between Maxis Group and Tanjong Group and/or its affiliates from the date of our forthcoming AGM to the
date of our next AGM amounts to RM11.0 million, consisting of the following transactions:
1. MBSB and/or its | TCCPM and/or its Rental of additional floors/spaces in Menara 11,000 | Major Shareholders Please refer to Note 2
affiliates affiliates Maxis UTSB, PSIL, Excorp, below
PanOcean and TAK
Director
LGK
Total estimated transaction value 11,000

Notes:

@
(ii)
(iii)

*%

All information in relation to equity interests as set out in this Appendix | are as at the LPD.
The transacting parties within the Maxis Group as set out in the table above are merely an indication and the actual transacting parties may vary upon conclusion of these deals.

The tenancy period of the transaction described in Table B(i)(1) of this Appendix | is not more than 3 years and the rental is payable on monthly basis.

Certain acronyms or technical terms used herein are defined in the “Glossary of Technical Terms” appearing on page (vi) of this Circular.

Less than RM1,000

Information as at the LPD

@

AMH Group

MBNS is a wholly-owned subsidiary of Astro Malaysia Holdings Berhad (“AMH”).

Each of UTSB, PSIL, Excorp, PanOcean and TAK is a Major Shareholder with a deemed interest over 4,875,000,000 Shares representing 62.42% equity interest in Maxis (“Shares”) by virtue of its
deemed interest in Binariang GSM Sdn Bhd (“BGSM”) which holds 100% equity interest in BGSM Management Sdn Bhd (“BGSM Management”). BGSM Management holds 100% equity interest
in BGSM Equity Holdings Sdn Bhd (“BGSM Equity”) which in turn holds 62.42% equity interest in Maxis. UTSB’s deemed interest in such Shares arises through its wholly-owned subsidiaries,

namely, Wilayah Resources Sdn Bhd, Tegas Puri Sdn Bhd, Besitang Barat Sdn Bhd and Besitang Selatan Sdn Bhd, which hold in aggregate 37% equity interest in BGSM.

Each of UTSB, PSIL, Excorp and PanOcean has a deemed interest over 1,249,075,472 ordinary shares (“AMH Shares”) representing 23.9595% equity interest in AMH through the wholly-owned
subsidiaries of UTSB, namely, Usaha Tegas Entertainment Systems Sdn Bhd and All Asia Media Equities Limited with each holding 235,778,182 AMH Shares and 1,013,297,290 AMH Shares

directly representing 4.52% and 19.43% equity interest in AMH respectively.

PanOcean holds 100% equity interest in Excorp which in turn holds 100% equity interest in PSIL. PSIL holds 99.999% equity interest in UTSB. PanOcean is the trustee of a discretionary trust, the

beneficiaries of which are members of the family of TAK and foundations, including those for charitable purposes.
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TAK is also a major shareholder of AMH with a deemed interest over 2,133,139,626 AMH Shares representing 40.9292% equity interest in AMH. In addition, TAK is a director of PanOcean,
Excorp, PSIL and UTSB. Although TAK and PanOcean are deemed to have an interest in the Shares and AMH Shares as described in the foregoing, they do not have any economic or beneficial
interest over such shares as such interest is held subject to the terms of such discretionary trust referred to the paragraph above.

LGK who is a Director, is also a director in AMH and MBNS. He is also a director of MBSB, PSIL, Excorp, PanOcean and UTSB. LGK has a direct equity interest over 1,000,000 AMH Shares
representing 0.02% equity interest in AMH. LGK does not have any equity interest in Maxis, MBSB or AMH subsidiaries.

Each of THO, Dato’ Badri and MSM is a Major Shareholder with a deemed interest over 4,875,000,000 Shares representing 62.42% equity interest in Maxis in which Harapan Nusantara Sdn Bhd
(“HNSB”) has an interest, by virtue of his 25% direct equity interest in HNSB. HNSB’s deemed interest in such Shares arises through its wholly-owned subsidiaries, namely, Mujur Anggun Sdn Bhd
("MASB”), Cabaran Mujur Sdn Bhd (“CMSB”), Anak Samudra Sdn Bhd (“ASSB”), Dumai Maju Sdn Bhd (“DMSB”), Nusantara Makmur Sdn Bhd (“NMSB”), Usaha Kenanga Sdn Bhd (“UKSB”) and
Tegas Sari Sdn Bhd (“TSSB”) (collectively, “HNSB Subsidiaries”), which hold in aggregate 30% equity interest in BGSM. The HNSB Subsidiaries hold their deemed interest in such Shares under
discretionary trusts for Bumiputera objects. As such, HNSB, THO, Dato’ Badri and MSM do not have any economic interest over such Shares as such interest is held subject to the terms of such
discretionary trusts.

Each of THO, Dato’ Badri and MSM has a deemed interest over 462,124,447 AMH Shares representing 8.8686% equity interest in AMH in which Harapan Terus Sdn Bhd (“‘HTSB”) has an interest,
by virtue of his 25% direct equity interest in HTSB. HTSB’s deemed interest in such AMH Shares arises through its wholly-owned subsidiaries, namely, Berkat Nusantara Sdn Bhd (“BNSB”),
Nusantara Cempaka Sdn Bhd (“NCSB”), Nusantara Delima Sdn Bhd (“NDSB”), Mujur Nusantara Sdn Bhd (“MNSB”), Gerak Nusantara Sdn Bhd (“GNSB”) and Sanjung Nusantara Sdn Bhd
(“SNSB”) (collectively, “HTSB Subsidiaries”).The HTSB Subsidiaries hold such AMH Shares under discretionary trusts for Bumiputera objects. As such, HTSB, THO, Dato’ Badri and MSM do not
have any economic interest over such AMH Shares as such interest is held subject to the terms of such discretionary trusts.

Dato’ Badri is also a director of MBNS. He does not have any equity in Maxis Group or AMH Group referred to the paragraph above.

MSM also has a direct equity interest over 11,000 Shares representing 0.0001400014% equity interest in Maxis. He has a direct equity interest over 200,000 AMH Shares representing 0.004%
equity interest in AMH.

Tanjong Group

TCCPM and TGV are wholly-owned subsidiaries of Tanjong which in turn is wholly-owned by Tanjong Capital Sdn Bhd (“TCSB”).

UTSB holds an aggregate of 124,688,000 ordinary shares in TCSB (“TCSB Shares”) representing 65.84% equity interest in TCSB, of which 71,000,000 TCSB Shares representing 37.49% equity
interest in TCSB is held directly by UTSB, while 53,688,000 TCSB Shares representing 28.35% equity interest in TCSB is held indirectly, via its wholly-owned subsidiary, Usaha Tegas Resources
Sdn Bhd (“UTRSB”).

TAK has a deemed interest in the TCSB Shares in which UTSB has an interest by virtue of the deemed interest of PanOcean in the TCSB Shares. PanOcean is the trustee of a discretionary trust,
the beneficiaries of which are members of the family of TAK and foundations, including those for charitable purposes. PanOcean holds 100% equity interest in Excorp which in turn holds 100%

equity interest in PSIL. PSIL holds 99.999% equity interest in UTSB.

Although TAK and PanOcean are deemed to have an interest in the TCSB Shares as described in the foregoing, they do not have any economic or beneficial interest over such TCSB Shares, as
such interest is held subject to the terms of such discretionary trust referred to the above.

TAK is also deemed to have an interest over 47,792,803 TCSB Shares representing 25.23% equity interest in TCSB through the wholly-owned subsidiaries of MAI Sdn Berhad (“MAI”), by virtue of
his 99.999% direct equity interest in MAI.

TCCPM and TGV are persons connected to UTRSB, UTSB, PSIL, Excorp, PanOcean and TAK by virtue of their interest in TCSB as set out above. Please refer to Note 1 above for interests of
UTSB, PSIL, Excorp, PanOcean and TAK in Maxis.

LGK who is a Director, is also a director of TCSB. LGK does not have any equity interest in TCSB, TCCPM and TGV. Please refer to Note 1 above for LGK's interest in Maxis.
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MGB Group

MSS and MBIL are wholly-owned subsidiaries of MGB.

TAK is also a major shareholder of MGB with a deemed interest over 272,953,208 ordinary shares (“MGB Shares”) representing 70% equity interest in MGB held via MEASAT Global Network
Systems Sdn Bhd (“MGNS”), a wholly-owned subsidiary of MAI Holdings Sdn Bhd (“MAIH”) in which he has a 99.999% direct equity interest. Hence, TAK also has deemed interest over MSS and
MBIL. Please refer to Note 1 above for TAK’s deemed interest in Maxis.

THO is also a director of MGB and MSS. THO does not have any equity interest in the shares of MGB, MSS or MBIL. Please refer to Note 1 above for THO’s deemed interest in Maxis.

MSM is also a major shareholder of MGB with a deemed interest over 116,979,947 MGB Shares representing 30% equity interest in MGB in which Harapan Kota Sdn Bhd (“HKSB”) has an interest,
by virtue of his 50% direct equity interest in HKSB. HKSB’s deemed interest in such MGB Shares arises through its wholly-owned subsidiary, namely, Tujuan Wira Suria Sdn Bhd (“TWSSB”).
TWSSB holds such MGB Shares under discretionary trust for Bumiputera objects. As such, MSM does not have any economic interest over such MGB Shares as such interest is held subject to the
terms of such discretionary trust. Please refer to Note 1 above for MSM’s interests in Maxis.

LGK who is a Director, is also a director of MGNS. LGK does not have any equity interest in the shares of MGB, MSS or MBIL. Please refer to Note 1 above for LGK's interest in Maxis.

UT Group

UTSBM is a wholly-owned subsidiary of UTSB.
UTSB, PSIL, Excorp, PanOcean and TAK who are Major Shareholders, are also major shareholders of UTSBM. Please refer to Note 1 above for their respective interests in Maxis.

LGK who is a Director, is also director of UTSB and UTSBM. LGK does not have any equity interest in UTSB or UTSBM. Please refer to Note 1 above for LGK's interest in Maxis.

SLT and Mobitel

Mobitel is a wholly-owned subsidiary of SLT which is a 44.98% owned associated company of UTSB.

UTSB, PSIL, Excorp, PanOcean and TAK who are Major Shareholders, are also major shareholders of SLT with each having a deemed interest of 44.98% in SLT. Please refer to Note 1 above for
their respective interests in Maxis.

MCB

MCB is a person connected to Major Shareholders of our Company.

All Major Shareholders as set out in Section (b) of Appendix Il of this Circular are also major shareholders of MCB. Please refer to the notes as set out in Section (b) of Appendix Il of this Circular
for the interests of the interested Major Shareholders.

MAH, MAJ and NAR are directors of MCB and the Company. MAH, MAJ and NAR do not have any equity interest in the Company and MCB.
MSM is also a director of MCB. MSM does not have any equity interest in MCB. Please refer to Note 1 above for MSM'’s interests in Maxis.
Aircel Group

MCB holds 74% effective equity interest in Aircel Group.

All Major Shareholders as set out in Section (b) of Appendix Ill of this Circular are also major shareholders of Aircel Group. Please refer to the notes as set out in Section (b) of Appendix Il of this
Circular for the interests of the interested Major Shareholders.

MAH, MAJ and NAR are directors of MCB and the Company. MAH, MAJ and NAR do not have any equity interest in MCB, Aircel Group and the Company. KBH is a Director, is also the chief
executive officer of Aircel Group.
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Bridge Mobile
MCB holds a 10% direct equity interest in Bridge Mobile.

All Major Shareholders as set out in Section (b) of Appendix Ill of this Circular are also major shareholders of Bridge Mobile. Please refer to the notes as set out in Section (b) of Appendix Il of this
Circular for the interests of the interested Major Shareholders.

STC

STC is a Major Shareholder with a deemed interest over 4,875,000,000 Shares representing 62.42% equity interest in Maxis by virtue of its deemed interest in BGSM which holds 100% equity
interest in BGSM Management. BGSM Management holds 100% equity interest in BGSM Equity which in turn holds 62.42% equity interest in Maxis.

Cell C

STC is a Major Shareholder also through STC Turkey Holding Ltd (“STC Turkey”) holds 35% equity interest in Oger Telecom Limited (“Oger”). Oger ownsowns 51% shares of Oger Telecom South
Africa which in turn owns 60% stake in 3C Telecommunications (Proprietary) Limited (“3C”), which in turn holds 30% equity interest in Cell C. Similarly Oger owns 100% shares of Lanun Securities
S.A which in turn owns 15% stake in 3C, which in turn holds 30% equity interest in Cell C. Please refer to Note 9 above for STC's interest in Maxis.

KTC

STC is a Major Shareholder also holds 51.8% equity interest in KTC. Please refer to Note 9 above for STC’s interest in Maxis.

AVEA

STC is a Major Shareholder, also through STC Turkey holds 35% equity interest in Oger, which in turn holds 99% equity interest in Oger Telekomunikasyon A.S. (“OTAS”). OTAS holds 55% equity
interest in Turk Telekomunikasyon A.S. (“Turk Telekom”), which in turn holds 100% equity interest in AVEA. Please refer to Note 9 above for STC's interest in Maxis.

Viva

STC is a Major Shareholder also owns 99% equity interest of Viva Bahrain BSC (C) and the remaining 1% equity interest of Viva is owned by STC Gulf Investment Holding 1 SPC. STC Gulf
Investment Holding 1 SPC is wholly-owned by STC Gulf Investment Holding SPC, which in turn is wholly-owned by STC. Please refer to Note 9 above for STC's interest in Maxis.

SRGAP

Maya Krishnan Tatparanandam (“TMK”), a major shareholder of SRGAP, is a Person Connected to TAK. TMK is not a director of SRGAP. Please refer to Note 1 above for TAK’s deemed interest

in Maxis.

LP

TAK who is a Major Shareholder, is also a major shareholder of MLP with a deemed interest of 100% in MLP. Please refer to Note 1 above for TAK’s deemed interest in Maxis.

MSM is a Director of MLP and does not have any equity interest in MLP. Please refer to Note 1 above for MSM'’s interests in Maxis.
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DETAILS OF THE OUTSTANDING RRPTS RECEIVABLES

APPENDIX II

Outstanding
RRPT

Outstanding RRPT Receivables as at 31 December
2017 which exceed normal credit period of

Company in Receivables as More than More than More
the Maxis at 31 December 1 year or 1to 3 3to5 than 5
Group 2017 less years years years
No. | Involved Transacting Party(ies) Nature of Transaction (RM’000) (RM’000) (RM’000) (RM’000) (RM’000)
1. MBSB MBNS and/or its affiliates Strategic partnership on co-marketing and 5,431% 5,431 - - -
sales of Maxis fibre services, wireless
services, broadband services and Astro
IPTV services and On-The-Go Services
2. MBSB and/or | Mobitel (Private) Limited Roaming partner revenue to to MBSB 33 33 - - -
its affiliates (“Mobitel”) and/or its affiliates
Total Outstanding RRPT Receivables 5,464 5,464 - - -

Note:

@ As at the LPD, RM3.2 million of the outstanding amounts had been settled.
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APPENDIX IlI

DETAILS OF THE SHAREHOLDINGS OF THE DIRECTORS AND MAJOR SHAREHOLDERS IN OUR
COMPANY AND PERSONS CONNECTED TO THEM WHO ARE INTERESTED IN THE PROPOSED
MANDATE

(@)

(b)

Information on the interested Directors

Our Directors who are interested in the Proposed Mandate and their respective shareholding
interests in our Company as at the LPD are set out below:

Interested Directors

Direct

Indirect

No. of Shares

% No. of Shares %

MAH

MAJ

NAR

LGK

KBH

MSM

11,000

Information on the interested Major Shareholders of Maxis

Our Major Shareholders who are deemed interested in the Proposed Mandate and their respective
shareholding interests in our Company as at the LPD are set out below:

Direct Indirect
Interested Major Shareholder No. of Shares % | No. of Shares %
BGSmM® - - | 4,875,000,000 | 62.42
uTES®? - - | 4,875,000,000 | 62.42
uTse® - - | 4,875,000,000 | 62.42
PSIL® - - | 4,875,000,000 | 62.42
Excorp® - -| 4,875,000,000 | 62.42
PanOcean® - -| 4,875,000,000 | 62.42
TAK® - - | 4,875,000,000 | 62.42
HNSB™ - - | 4,875,000,000 | 62.42
THO® - - | 4,875,000,000 | 62.42
Dato’ Badri® - - | 4,875,000,000 | 62.42
MsSM® 11,000 * | 4,875,000,000 | 62.42
STC Malaysia Holding Ltd (“STCM”)® - -| 4,875,000,000 | 62.42
STC Asia Telecom Holding Ltd (‘STCAT”)*? - -| 4,875,000,000 | 62.42
sTCc™ - -| 4,875,000000 | 62.42
Public Investment Fund (“PIF")*? - - | 4,875,000,000 | 62.42

Notes:

* Less than 0.01%.
1

BGSM'’s deemed interest in the Shares arises by virtue of

BGSM holding 100% equity interest in BGSM

Management, which in turn holds 100% equity interest in BGSM Equity. BGSM Equity holds 62.42% equity interest

in the Company.

@

UTES’s deemed interest in the Shares arises through its wholly-owned subsidiaries, namely, Wilayah Resources

Sdn Bhd ("WRSB”), Tegas Puri Sdn Bhd (“TPSB”), Besitang Barat Sdn Bhd (“BBSB”) and Besitang Selatan Sdn
Bhd (“‘BSSB”) which hold in aggregate 37% equity interest in BGSM. See Note (1) above for BGSM’s deemed

interest in the Shares.

(2) above for UTES’ deemed interest in the Shares.

UTSB’s deemed interest in the Shares arises by virtue of UTSB holding 100% equity interest in UTES. See Note



(c)

(©)

®)

(6

®

9)

(10)

1

(12)

PSIL’s deemed interest in the Shares arises by virtue of PSIL holding 99.999% equity interest in UTSB. See Note
(3) above for UTSB’s deemed interest in the Shares.

PanOcean holds 100% equity interest in Excorp which in turn holds 100% equity interest in PSIL. See Note (4)
above for PSIL’s deemed interest in the Shares. PanOcean is the trustee of a discretionary trust, the beneficiaries
of which are members of the family of TAK and foundations including those for charitable purposes. Although
PanOcean is deemed to have an interest in such Shares, PanOcean does not have any economic or beneficial
interest in such Shares, as such interest is held subject to the terms of such discretionary trust.

TAK’s deemed interest in the Shares arises by virtue of PanOcean’s deemed interest in the Shares. See Note (5)
above for PanOcean’s deemed interest in the Shares. Although TAK is deemed to have an interest in such Shares,
he does not have any economic or beneficial interest in such Shares, as such interest is held subject to the terms
of a discretionary trust referred to in Note (5) above.

HNSB’s deemed interest in the Shares arises through its wholly-owned subsidiaries, namely, Mujur Anggun Sdn
Bhd, Cabaran Mujur Sdn Bhd, Anak Samudra Sdn Bhd, Dumai Maju Sdn Bhd, Nusantara Makmur Sdn Bhd, Usaha
Kenanga Sdn Bhd and Tegas Sari Sdn Bhd (collectively, “HNSB Subsidiaries”), which hold in aggregate 30%
equity interest in BGSM. See Note (1) above for BGSM’s deemed interest in the Shares.

The HNSB Subsidiaries hold their deemed interest in such Shares under discretionary trusts for Bumiputera
objects. As such, HNSB does not have any economic interest in such Shares as such interest is held subject to the
terms of such discretionary trusts.

His deemed interest in the Shares arises by virtue of his 25% direct equity interest in HNSB. However, he does not
have any economic interest in such Shares as such interest is held subject to the terms of the discretionary trusts
referred to in Note (7) above.

STCM’s deemed interest in the Shares arises by virtue of STCM holding 25% equity interest in BGSM. See Note
(1) above for BGSM'’s deemed interest in the Shares.

STCAT's deemed interest in the Shares arises by virtue of STCAT holding 100% equity interest in STCM. See Note
(9) above for STCM'’s deemed interest in the Shares.

STC'’s deemed interest in the Shares arises by virtue of STC holding 100% equity interest in STCAT. See Note (10)
above for STCAT'’s deemed interest in the Shares.

PIF’s deemed interest in the Shares arises by virtue of PIF holding 70% equity interest in STC. See Note (11)
above for STC’s deemed interest in the Shares.

Information on Persons Connected to our interested Directors and Major Shareholders

The Persons Connected to our interested Directors and Major Shareholders who have interests in
the Shares, whether direct or indirect, and their respective shareholdings in our Company as at the
LPD are set out below:

. Direct Indirect
Persons Connected to the interested
Directors and Major Shareholders No. of Shares % No. of Shares %
BGSM Equity 4,875,000,000 62.42 - -
BGSM Management™® - - 4,875,000,000 | 62.42

Notes:

*

(€]

Less than 0.01%.

BGSM Management’s deemed interest in the Shares arises by virtue of BGSM Management holding 100% equity
interest in BGSM Equity.
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APPENDIX IV
ABSTENTION FROM VOTING

Each of our Directors who is interested in any of the RRPTs covered under the Proposed Mandate has
abstained and will continue to abstain from all Board deliberations and voting in relation to the Proposed
Mandate concerning those RRPTSs involving his interests and/or the interests of Persons Connected to him.
Our interested Directors and interested Major Shareholders will abstain from voting at the forthcoming AGM
in respect of their direct and/or indirect shareholdings on the relevant ordinary resolutions comprised in the
Proposed Mandate in respect of the RRPTs with the transacting parties as set out in the table below. Our
interested Directors and interested Major Shareholders have also undertaken to ensure that Persons
Connected to them will abstain from voting on the relevant resolutions in respect of the Proposed Mandate
at our forthcoming AGM in which they and/or Persons Connected to them have interests.

Transacting Interested Interested Major X
Parties Directors Shareholders Persons Connected
1. AMH Group e HNSB @ ®&@©
including but e UKSB®@ ®&(@
without limitation e ASSB @ ®&@
to: ° DMSB (a), (b) & (c)
° NMSB @ () &(©)
(@ MBNS e LGK e UTSB e CMSB®@ ®&©
o PSIL ° MASB (a), (b) & (c)
e Excorp e TSSB®@ @&
¢ PanOcean |,  Angsana Kukuh Sdn Bhd (‘AKSB*) @ ®¢(©
 TAK e« Desa Bidara Sdn Bhd (“DBSB”) @ ®&©
* THO e Indomurni Sdn Bhd (“Indomurni”) @ ®&©
e Dato'Badri | , Beduk Selatan Sdn Bhd (“Beduk Selatan”)
. MSM (a), (b) & (0)

. P)adal Maju Sdn Bhd (“Badai Maju”) @ ®&
C

e Badai Jaya Sdn Bhd (‘BJSB”) @ ®&©
e Tenaga Tegap Sdn Bhd (“TTSB") (a), (b) & (c)
Bagan Budiman Sdn Bhd (“Bagan
Budiman”) @ ®&©

Samudra Capital Sdn Bhd ("SCSB") @ ® &©
Alam Nakhoda Sdn Bhd (“ANSB”) @ ®)&©
Nusantara Saga Sdn Bhd (“NSSB”) @ ®&©
!\l)usantara Tegas Sdn Bhd (“NTSB”) @ ®)&
C

Citra Cekal Sdn Bhd (“CCSB”) @ ®&©
MAIH @

Pacific Fortune Sdn Bhd (“PFSB”) @
Ria Utama Sdn Bhd (“RUSB”)

Tetap Emas Sdn Bhd (“TESB”) @

MAI Sdn Bhd (“MAI") @

Terang Equity Sdn Bhd (“TEQSB”) @

Wangi Terang Sdn Bhd (“WTSB”) @
UTES @&©

BGSM @ ®).©. @&

BGSM Management @ ® @ @&@)
BGSM Equity® ® © @&

WRsSB @4

TPSB @&©

BBSB ¥ 4©

BssB @&®©

Wilayah Bintang Sdn Bhd (“wBSB*) @ ¢©
Tegas Mahsuri Sdn Bhd (“TMSB*) @ ¢©
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

Besitang (M) Sdn Bhd (‘BMSB*) @&
Besitang Utara Sdn Bhd (“BUSB”) @ &®©
Eridanes International N.V. (“EINV”) @
East Asia Telecommunications Ltd (‘EAT”
Global Multimedia Technologies (BVI) Ltd
(“GMT") @

Worldwide Communications Technologies
Ltd ("wCT") @

Maxis Holdings Sdn Bhd (“MHSB”) ©
Shield Estate N.V. (“SENV”) @

d
)()

Tanjong Group
including but
without limitation
to:

(@) TCCPM
(b) TGV

e LGK

UTSB
PSIL
Excorp
PanOcean
TAK

MAIH @
PFSB @
RUSB @
TESB @

MAl @
TEQSB @
wTSB @
UTES (d) & (e)
WRSB d) & (e)
TPSB @&

BBSB (d) & (e)
BssB V¢

wasB @ &©

TMSB @&©

BMSB @&©

BUSB 9 4©

EINV @

EAT @

GMT @

wcT @

MHSB @

SENV @

BGSM (d) & (e)
BGSM Managemen
BGSM Equity @ &©

t @&
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

MGB Group
including but
without limitation
to:

(@) MSS
(b) MBIL

e LGK

e TAK
e THO
. MSM

HNSB @0

B @&®
ASSB (a) & (b)
DMSB (a) & (b)

NMSB (a) & (b)
CMSB (a) & (b)
B (a) & (b)

TSSB (a) & (b)

AKSB (@) & (b)

DBSB (@) & (b)
Indomurnj @& ®
Beduk Selatan @&®
Badai Maju @ &®
BJSB (@) & (b)
TTSB (@) & (b)
Bagan Budiman
SCSB (@) & (b)

ANSB (a) & (b)
NSsB @& ®

NTSB @ &®)

CCSB (@) & (b)

MAIH @

PFsSB @

RUSB @

TESB @

MAl @

TEQSB @

wTSB @

BGSM (@), (b) & (d)

BGSM Management @ ® & @
BGSM Equity @ ®&@
UTES @
utse @
psiL @
Excorp @
PanOcean
WRSB @
TPSB ©@
BBSB @
BSsSB @
wBssB @
T™MSB @
BMSB @
BUSB @
EINV @
EAT @
GMT @
wCcT @
MHSB ©
SENV @

(a) & (b)

(d
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

UT Group
including but
without limitation
to:

(@) UTSB
(b) UTSBM

e LGK

UTSB
PSIL
Excorp
PanOcean
TAK

() SLT
(d) Mobitel

UTSB
PSIL
Excorp
PanOcean
TAK

MAIH @
PFSB @
RUSB @
TESB ©@
MAI ©@
TEQSB @
B (d)
UTES (d) & (e)
BGSM d) &(e)

BGSM Management @ &©
BGSM Equity @&©

WRSB (d) & (e)
TPSB (d) & (e)
BBSB (d) & (e)
BSSB (d) & (e)
WBSB (d) & (e)
TMSB (d) & (e)
BMSB (d) & (e)
BUSB (d) & (e)
EINV @
EAT @
GMT @
wcT @
MHSB @
SENV @
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

MCB group
including but
without limitation
to:

(&) MCB

(b) Aircel Group

(c) DWL

(d) Bridge
Mobile

MAH
MAJ
NAR
KBH

BGSM
UTES
UTSB
PSIL
Excorp
PanOcean
TAK
HNSB
THO

Dato’ Badri
MSM
STCM
STCAT
STC

PIF

UKSB (a), (b), (c) & (h)
ASSB (a), (b), (c) & (h)
DMSB @ ®) © &M
NMSB (a), (b), (c) & (h)

CMSB @ ®. ©&m
MASB @ ®). © &)

TSSB (a), (b), (c) & (h)
AKSB @ ©).© &0
DBSB @ ©). © &M

Indomurni @ ®: ©&®
Beduk Selatan @ ®)©&®)

Badai Maju ® ©- ©&®
BJSB (a), (b), (c) & (h)

TTSB @ ®. @ &M

Bagan Budiman @ ® ©&®
SCSB (@), (b), (c) & (h)
ANSB @), (b), (c) & (h)
NSSB (@), (b), (c) & (h)
NTSB (@), (b), (c) & (h)
CCSB @), (b), (c) & (h)
MAIH @
PFSB @
RUSB @
TESB @
MAl @
TEQSB @
WTSB @
WRSB d), (e) & (f)
TPSB d), (e) &
BBSB d), (e)&(®
BSSB d), (e) &
WBSB (d), (e) & ()
TMSB (d), (e) & ()
B d), (e)&(®
BUSB ), (e)&(®
EINV @
EAT @
GMT @
wCcT @
MHSB ©@
SENV @
BGSM Management (@), (b), (c), (d), (e), (M, (9), (h) & ()
BGSM Equity (@), (b), (c), (d), (e), (M, (@), (") & (i)

STC Group
including but not
without limitation
to:

(@) STC
(b) CellC
(c) KTC
(d) AVEA
(e) Viva

e MAH

e STC

STCM @

STCAT @

PIF @)

BGSM @

BGSM Management @
BGSM Equity @
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

SRGAP

TAK

MAIH @

PFSB @

RUSB @

TESB ©@

MAI ©@

TEQSB @

WTSB @

WRSB @

TPSB @

BBSB @

BSSB @

wBsB @

T™MSB @

BMSB @

BUSB @

EINV @

EAT @

GMT @

wCcT @

MHSB ©

SENV @

BGSM @

BGSM Management @
BGSM Equity @
UTES @
utsB @
psiL @
Excorp @
PanOcean
TMK®

(d)
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Transacting
Parties

Interested
Directors

Interested Major
Shareholders

Persons Connected”

MLP

e TAK
e MSM

HNSB @

UKSB @

ASSB @

DMSB ©
NMSB @
CcMsB @

MASB @
TSSB®@

AKSB @

DBSB @
Indomurni @
Beduk Selatan ©®
Badai Maju @
BJSB @

TTSB @
Bagan Budiman
scsB @
ANSB @
NSSB @
NTSB @
ccse @
MAIH @

PFsSB @
RUSB @
TESB @

MAl @
TEQSB @
wTSB @
BGSM (@) & (d)
BGSM Management @ &
BGSM Equity @%@
UTES @
utse @
psiL @
Excorp @
PanOcean
WRSB @
TPSB ©@
BBSB @
BSsSB @
wBssB @
T™MSB @
BMSB @
BUSB @
EINV @
EAT @
GMT @
wCcT @
MHSB ©
SENV @

()

(d
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Notes:

* The list may not be exhaustive. However as explained under Section 7 of this Circular, the interested Directors and
interested Major Shareholders will undertake to ensure that Persons Connected to them will abstain from all deliberations
and voting at the forthcoming AGM on the resolutions of the Proposed Mandate in which they have an interest.

@ A person connected to MSM.

® A person connected to THO.

© A person connected to Dato’ Badri.

@ A person connected to TAK.
@ A person connected to UTSB, PSIL, Excorp and PanOcean.

® A person connected to UTES.

© A person connected to STC.
® A person connected to HNSB.

® A person connected to BGSM, STCM, STCAT and PIF.

(The rest of this page has been intentionally left blank)
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APPENDIX V

ADDITIONAL INFORMATION

1. Responsibility Statement

This Circular has been seen and approved by our Directors who collectively and individually accept
full responsibility for the accuracy of the information contained herein. Our Directors confirm that,
after making all enquiries as were reasonable in the circumstances and to the best of their
knowledge and belief, there is no other fact, the omission of which would make any statement herein
misleading.

2. Material Contracts

As at the LPD, neither our Company nor our subsidiaries have entered into any material contracts
(not being contracts entered into in the ordinary course of business), within the 2 years immediately
preceding the date of this Circular save as follows:

@ On 27 December 2016, Maxis and MBNS Multimedia Technologies Sdn Bhd (“MMT”) entered
into a Share Purchase Agreement for Maxis to acquire the remaining 25% non-controlling
interest, comprising 833,334 ordinary shares of RM1.00 each in Advanced Wireless
Technologies Sdn Bhd (“AWT”) (such shares referred to as “AWT Shares”) for a purchase
consideration of RM15,833,334 to be fully satisfied in cash (“AWT Shares Acquisition”). As part
of the sale and purchase of the AWT Shares, Maxis and/or its related corporations will also
purchase goods and services totalling RM3,000,000 in value from MMT and/or its related
corporations. The AWT Shares Acquisition has been completed on 30 December 2016.

3. Material Litigation, Claims or Arbitration
As at the LPD, neither our Company nor our subsidiaries are involved in any material litigation,
claims or arbitration, and our Company and our subsidiaries are not aware of any material litigation,
claims or arbitration pending or threatened against our Company and our subsidiaries.

4, Documents Available for Inspection
Copies of the following documents are available for inspection at the registered office of our
Company at Level 21, Menara Maxis, Kuala Lumpur City Centre, Off Jalan Ampang, 50088 Kuala

Lumpur, Malaysia, between 9.00 a.m. to 5.30 p.m. on Monday to Friday (except public holidays)
from the date of this Circular up to and including the date of 9" AGM:

(a) Constitution of our Company;

(b) Audited consolidated financial statements of our Company for the past 2 financial years
ended 31 December 2016 and 31 December 2017; and

(c) The material contract referred to in Section 2(a), Appendix V of this Circular.
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APPENDIX VI

THE FULL TEXT OF ORDINARY RESOLUTION 10 TO ORDINARY RESOLUTION 17 AND SPECIAL
RESOLUTION 1 REFERRED TO IN THE COMPANY’S NOTICE OF ITS 9" AGM TO BE TABLED AS
SPECIAL BUSINESS

ORDINARY RESOLUTION 10

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Astro Malaysia Holdings Berhad
and/or its affiliates, including but not limited to MEASAT Broadcast Network Systems Sdn Bhd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad (“Listing Requirements”) for the Company and/or its
subsidiaries to enter into recurrent related party transactions of a revenue or trading nature with Astro
Malaysia Holdings Berhad and/or its affiliates, including but not limited to MEASAT Broadcast Network
Systems Sdn Bhd as specified in Part A(i) of Appendix | of the Company’s Circular to shareholders dated
19 March 2018 provided that such transactions are necessary for day-to-day operations of the Company
and/or its subsidiaries and are carried out in the ordinary course of business on normal commercial terms
and on terms which are not more favourable to the parties with which such recurrent transactions are to be
entered into than those generally available to the public and which are not detrimental to the non-
interested shareholders of the Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

€)) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 11

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Tanjong Public Limited Company
and/or its affiliates, including but not limited to Tanjong City Centre Property Management Sdn Bhd
and TGV Cinemas Sdn Bhd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with Tanjong Public Limited Company and/or its affiliates, including but not limited to Tanjong City
Centre Property Management Sdn Bhd and TGV Cinemas Sdn Bhd as specified in Parts A(ii) and B(i) of
Appendix | of the Company’s Circular to shareholders dated 19 March 2018, provided that such
transactions are necessary for day-to-day operations of the Company and/or its subsidiaries and are
carried out in the ordinary course of business on normal commercial terms and on terms which are not
more favourable to the parties with which such recurrent transactions are to be entered into than those
generally available to the public and which are not detrimental to the non-interested shareholders of the
Company,
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AND THAT the mandate conferred by this resolution shall continue to be in force until:

(a) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 12

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with MEASAT Global Berhad and/or its
affiliates, including but not limited to MEASAT Satellite Systems Sdn Bhd and Measat Broadband
(International) Ltd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with MEASAT Global Berhad and/or its affiliates, including but not limited to MEASAT Satellite
Systems Sdn Bhd and Measat Broadband (International) Ltd as specified in Part A(iii) of Appendix | of the
Company’s Circular to shareholders dated 19 March 2018, provided that such transactions are necessary
for day-to-day operations of the Company and/or its subsidiaries and are carried out in the ordinary course
of business on normal commercial terms and on terms which are not more favourable to the parties with
which such recurrent transactions are to be entered into than those generally available to the public and
which are not detrimental to the non-interested shareholders of the Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

€)) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,

whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things

(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”
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ORDINARY RESOLUTION 13

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Usaha Tegas Sdn Bhd and/or its
affiliates, including but not limited to UTSB Management Sdn Bhd, Mobitel (Private) Limited and Sri
Lanka Telecom PLC

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with Usaha Tegas Sdn Bhd and/or its affiliates, including but not limited to UTSB Management Sdn
Bhd, Mobitel (Private) Limited and Sri Lanka Telecom PLC as specified in Part A(iv) of Appendix | of the
Company’s Circular to shareholders dated 19 March 2018, provided that such transactions are necessary
for day-to-day operations of the Company and/or its subsidiaries and are carried out in the ordinary course
of business on normal commercial terms and on terms which are not more favourable to the parties with
which such recurrent transactions are to be entered into than those generally available to the public and
which are not detrimental to the non-interested shareholders of the Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

€)) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed
at such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 14

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Maxis Communications Berhad
and/or its affiliates, including but not limited to Dishnet Wireless Limited, Aircel Limited and Bridge
Mobile Pte Ltd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with Maxis Communications Berhad and/or its affiliates, including but not limited to Dishnet Wireless
Limited, Aircel Limited and Bridge Mobile Pte Ltd as specified in Part A(v) of Appendix | of the Company’s
Circular to shareholders dated 19 March 2018, provided that such transactions are necessary for day-to-
day operations of the Company and/or its subsidiaries and are carried out in the ordinary course of
business on normal commercial terms and on terms which are not more favourable to the parties with
which such recurrent transactions are to be entered into than those generally available to the public and
which are not detrimental to the non-interested shareholders of the Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

(a) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held

pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or
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(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 15

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Saudi Telecom Company and/or its
affiliates, including but not limited to Cell C (Pty) Ltd, Kuwait Telecom Company, AVEA iletisim
Hizmetleri A.S.and Viva Bahrain BSC (C)

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with Saudi Telecom Company and/or its affiliates, including but not limited to Cell C (Pty) Ltd,
Kuwait Telecom Company, AVEA iletisim Hizmetleri A.S. and Viva Bahrain BSC (C) as specified in Part
A(vi) of Appendix | of the Company’s Circular to shareholders dated 19 March 2018, provided that such
transactions are necessary for day-to-day operations of the Company and/or its subsidiaries and are
carried out in the ordinary course of business on normal commercial terms and on terms which are not
more favourable to the parties with which such recurrent transactions are to be entered into than those
generally available to the public and which are not detrimental to the non-interested shareholders of the
Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

(a) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 16

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of arevenue or trading nature with SRG Asia Pacific Sdn Bhd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with SRG Asia Pacific Sdn Bhd as specified in Part A(vii) of Appendix | of the Company’s Circular to
shareholders dated 19 March 2018, provided that such transactions are necessary for day-to-day
operations of the Company and/or its subsidiaries and are carried out in the ordinary course of business on
normal commercial terms and on terms which are not more favourable to the party with which such
recurrent transactions are to be entered into than those generally available to the public and which are not
detrimental to the non-interested shareholders of the Company,
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AND THAT the mandate conferred by this resolution shall continue to be in force until:

(a) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

ORDINARY RESOLUTION 17

Proposed shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent
related party transactions of a revenue or trading nature with Malaysian Landed Property Sdn Bhd

“THAT approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements for the
Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading
nature with Malaysian Landed Property Sdn Bhd as specified in Part A(viii) of Appendix | of the Company’s
Circular to shareholders dated 19 March 2018, provided that such transactions are necessary for day-to-
day operations of the Company and/or its subsidiaries and are carried out in the ordinary course of
business on normal commercial terms and on terms which are not more favourable to the party with which
such recurrent transactions are to be entered into than those generally available to the public and which
are not detrimental to the non-interested shareholders of the Company,

AND THAT the mandate conferred by this resolution shall continue to be in force until:

€)) the conclusion of the next annual general meeting of the Company following the general meeting
at which this resolution shall be passed, at which time it will lapse, unless by a resolution passed at
such meeting, the authority conferred by this resolution is renewed; or

(b) the expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 340(2) of the Companies Act 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act 2016); or

(c) this resolution is revoked or varied by resolution passed by shareholders in general meeting,
whichever is the earliest.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things
(including executing all such documents as may be required) as they may consider expedient or necessary
to give effect to this resolution.”

SPECIAL RESOLUTION 1

Proposed Alterations to the Constitution

“THAT approval be and is hereby given for the alteration of the existing Constitution of the Company by
replacing it entirely with the Constitution set out in Appendix VIl of the Circular to Shareholders dated 19
March 2018 with immediate effect AND THAT the Directors of the Company be and are hereby authorized
to assent to any maodification, variation and/or amendment as may be required by the relevant authorities

and to do all acts and things and take all such steps as may be considered necessary to give full effect to
the foregoing.”
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APPENDIX VII

NEW CONSTITUTION OF MAXIS BERHAD
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THE COMPANIES ACT 2016
MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION

of

MAXIS BERHAD

Company No. 867573-A

Incorporated on the 7" day of August, 2009
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THE COMPANIES ACT 2016
MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION
of

MAXIS BERHAD

The name of the Company is MAXIS BERHAD
The registered office of the Company will be situated in Malaysia.

Subject to the provisions of the Act and any other written law and the
Constitution, the Company has:

@) full capacity to carry on or undertake any business or activity, do any
act or enter into any transaction; and

(b) for the purposes of sub-Rule 3(a) above, full rights, powers and
privileges.

The liability of the Members is limited.
5.1. Definitions and Interpretation

In this Constitution, unless the subject matter or context dictates otherwise, the
following words and phrases shall have the meaning assigned to them herein:

“Act” means the Companies Act 2016 and any statutory modification,
amendment or re-enactment thereof and any and every other legislation or
regulation, including circulars, guidelines and practice notes issued by the
Companies Commission of Malaysia for the time being in force made
thereunder and any written law for the time being in force concerning
companies and affecting the Company;

“Alternate Director” means any person who has been appointed and for the
time being holds office as an alternate director of the Company in accordance
with the provisions of this Constitution;

“Authorised Nominee” means a person who is authorised to act as a nominee
as specified under the CD Rules;

“Beneficial Owner” in relation to Deposited Securities, means the ultimate
owner of the Deposited Securities who is the person entitled to all rights,
benefits, powers and privileges and is subject to all liabilities, duties and
obligations in respect of, or arising from, the Deposited Securities, and does
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not include a nominee of any description;

“Board” means the board of Directors of the Company whose number is not
less than the required quorum acting as a board of directors, and if the
Company only has one (1) Director, then that Director;

“CD Rules” means the rules of the Central Depository;

“Central Depositories Act” means the Securities Industry (Central
Depositories) Act 1991 and every statutory amendment, modification or re-
enactment thereof for the time being in force;

“Central Depository” means Bursa Malaysia Depository Sdn. Bhd. and its
successors in title and permitted assigns;

“Company” means Maxis Berhad or such other name as may be adopted from
time to time;

“Constitution” means this Constitution as originally framed or as altered from
time to time by Special Resolution;

“Deposited Securities” means Securities standing to the credit of a Securities
Account and includes Securities in a Securities Account that is in suspense;

“Depositor” means a holder of a Securities Account;

“Director” means a person who has been appointed and for the time being
holds office as a director of the Company in accordance with the provisions of
the Act and this Constitution and, unless the context otherwise provides or
requires, includes an Alternate Director;

“Electronic Address” means any electronic mail address or mobile or contact
number used for the purpose of sending or receiving documents or information
by electronic means;

“Electronic Communication” a document or information is sent or supplied by
electronic communication if it is sent initially, and received at its destination
by means of electronic equipment for the processing (which expression
includes digital compression) or storage of data, and entirely transmitted,
conveyed and received by wire, by radio, by optical means or by other
electromagnetic means. This includes the transmission of any notice,
document or information via electronic mail or short messaging service or
multimedia or social media program or application or such other mode,
program or platform capable of performing a similar function;

“Exempt Authorised Nominee” means an authorised nominee defined under
the Central Depositories Act which is exempted from compliance with the
provisions of subsection 25A(1) of the Central Depositories Act;

“General Meeting Record of Depositors” means the Record of Depositors as at
the latest date which is reasonably practicable which shall in any event be not
less than three (3) Market Days (or such other period specified by the Act, the
Central Depositories Act, the CD Rules and/or Central Depository) before a
general meeting or adjourned general meeting and issued by the Central
Depository to the Company;

“Independent Director” shall have the meaning ascribed to it in the Listing
Requirements;
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“instantaneous communication device or mode” means any communication
conferencing device or mode of communication, with or without visual
capability (which includes radio, telephone, closed circuit television or other
means of audio or audio visual communications, multimedia or social media
programs or applications) or any other device, program or platform capable of
performing a similar function;

“Listed” means admitted to the Official List, and “listing” shall be construed
accordingly;

“Listing Requirements” means the Main Market Listing Requirements of the
Stock Exchange including any amendment or modification to the same that
may be made from time to time;

“Market Day” means any day between Mondays to Fridays which is not a
market holiday of the Stock Exchange or a public holiday;

“Member” means any person for the time being registered as the holder of
shares in the share capital of the Company in the Register of Members (except
Bursa Malaysia Depository Sdn. Bhd. in its capacity as bare trustee) and any
Depositor whose name appears on the Record of Depositors and who has a
credit balance of shares in the Company in his or her Securities Account who
shall be treated as if he were a Member pursuant to Section 35 of the Central
Depositories Act;

“month” means a calendar month;

“Ordinary Resolution” shall have the meaning ascribed to it in Section 291 of
the Act;

“Office” means the registered office for the time being of the Company;

“Official List” means a list specifying all Securities which have been admitted
for listing on the Stock Exchange and not removed.

“Record of Depositors” means a record provided by the Central Depository to
the Company pursuant to an application under chapter 24.0 of the CD Rules;

“Register of Members” means the register of Members to be kept pursuant to
the Act;

“Rule” means a Rule contained in this Constitution;
“the Seal” means the common seal of the Company;

“the Secretary” means any person or persons appointed to perform the duties
of the secretary of the Company and shall include a joint, temporary, assistant
or deputy secretary;

“Securities” means Securities as defined in Section 2 of the Capital Markets
and Services Act 2007 or any modification, amendment or re-enactment
thereof for the time being in force and “Security” shall be construed
accordingly;

“Securities Account” means an account established by the Central Depository

for a Depositor for the recording of deposits of Securities and for dealing in
such Securities by the Depositor;

45



“Securities Regulations” means the Securities Industry (Central Depositories)
(Foreign Ownership) Regulations 1996 or any modification, amendment or re-
enactment thereof for the time being in force;

“Special Resolution” shall have the meaning ascribed to it in Section 292 of
the Act;

“Stock Exchange” means Bursa Malaysia Securities Berhad and its successors
in title and permitted assigns;

“Year” means a calendar year from the 1st January to the 31st December
inclusive.

5.2. The terms “in writing” or “written” shall include printing,
typewriting, photography, electronic storage transmission and any
other mode or modes of representing or reproducing words in a
visible and/or legible form.

5.3. Words importing the singular number only shall include the plural
number, and vice versa.

5.4. Words importing persons shall include corporations.

5.5. Transfer in relation to shares shall include a transfer of shares
pursuant to the CD Rules.

5.6. Subject as aforesaid, any words or expressions defined in the Act,
when used in this Constitution, shall, except where the subject or
context forbids, bear the same meanings in the Act.

SHARES

The Company’s share capital is its issued share capital, comprising ordinary
shares. The shares in the original or any increased capital may be divided into
several classes, and there may be attached to any of them respectively any
preferential, deferred and/or other special rights, privileges, conditions and/or
restrictions as to dividends, capital, voting and/or otherwise.

7.1. Subject to the provisions of the Act, the Central Depositories Act, the
CD Rules, Listing Requirements and this Constitution, the Directors
may issue Securities in the Company to such persons and at such time
and consideration and with such preferred, deferred, or other special
rights, restrictions or exclusions, whether in regard to distribution,
voting, return of capital, or otherwise and, on such other terms and
conditions, as the Directors may determine PROVIDED HOWEVER
that no Securities in the Company shall be issued which shall have
the effect of transferring a controlling interest in the Company
without the prior approval of Members in general meeting. The
exercise of the aforesaid rights shall be without prejudice to any
special rights previously conferred on the holders of any existing
shares or class of shares.

7.2. Subject to sub-Rule 7.3, the Directors shall not exercise any power to:

(@ allot shares in the Company;
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7.3.

7.4.

8.1

8.2

(b)  grant rights to subscribe for shares in the Company;
(c)  convertany Securities into shares in the Company; or
(d) allot shares under an agreement or option or offer,

unless the prior approval by way of Ordinary Resolution has been
obtained.

Subject further to Chapter 6 of the Listing Requirements, the
requirement in sub-Rule 7.2 shall not apply to:

(@  an allotment of shares or grant of rights pursuant to an offer
made to Members of the Company in proportion to the
Members’ shareholdings;

(b) an allotment of shares or grant of rights pursuant to a bonus
issue of shares to Members of the Company in proportion to
the Members’ shareholdings;

() an allotment of shares to a promoter of the Company that the
promoter has agreed to take; or

(d) shares which are to be issued as consideration or part
consideration for the acquisition of shares or assets by the
Company and the Members have been notified of the intention
to issue the shares at least fourteen (14) days before the issue
of the shares.

For the purposes of sub-Rule 7.3(d), Members are deemed to have
been notified of the Company’s intention to issue shares if:

(@)  acopy of the statement explaining the purpose of the intended
issue of shares has been sent to every Member at his last
known address according to the Register of Members in
accordance with Rule 194; and

(b)  the copy of the statement has been advertised in one (1) widely
circulated newspaper in Malaysia in the national language and
one (1) widely circulated newspaper in Malaysia in the English
language.

Notwithstanding Rule 7 above, except in the case of an issue of
Securities on a pro rata basis to Members, or, pursuant to a back-to-
back placement or a Dividend Reinvestment Scheme undertaken in
compliance with the Listing Requirements, there shall be no issuance
and allotment of Securities in the Company to a Director, major
shareholder, Chief Executive or person connected with any Director,
major shareholder or Chief Executive (hereinafter referred to as “the
interested Director", "interested major shareholder"”, "interested Chief
Executive" or “interested person connected with a Director, major
shareholder or Chief Executive" respectively) unless Members in
general meeting have approved the specific allotment to be made to
any of the aforesaid persons.

In a meeting to obtain Members' approval in respect of the allotment
referred to under Rule 8.1 above:
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8.4

9.1.

(@  the interested Director, interested major shareholder, interested
Chief Executive or interested person connected with a
Director, major shareholder or Chief Executive; and

(b)  where the allotment is in favour of an interested person
connected with a Director, major shareholder or Chief
Executive, such Director, major shareholder or Chief
Executive,

must not vote on the resolution approving the said allotment. An
interested Director, interested major shareholder or interested Chief
Executive must ensure that persons connected with him abstain from
voting on the resolution approving the said allotment.

The notice of the meeting referred to in Rule 8.1 shall state:
(@)  the number of Securities to be allotted:;

(b)  the purpose of allotment;

(c)  the precise terms and conditions of the allotment;

(d) the identity and relationship of the persons connected with the
Director, major shareholder or Chief Executive, where
applicable.

In this Rule, “major shareholder”, “Chief Executive” and “person
connected with any Director, major shareholder, Chief Executive” or
“Dividend Reinvestment Scheme” shall have the meaning ascribed
thereto in the Listing Requirements.

Subject to the Act and the Listing Requirements, without prejudice to
any special rights previously conferred on the holders of any shares or
class of shares already issued, any shares in the Company (whether
forming part of the original capital or not) may be issued with or have
attached thereto such preferred, deferred or other special rights, or
such restrictions, whether in regard to distribution, return of capital,
voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine, provided that:

The holders of preference shares shall have the same rights as the
holders of ordinary shares as regards receiving notices, reports and
audited accounts and attending general meetings of the Company but
shall only have the right to vote in each of the following
circumstances:

(@)  when the distribution or part of the distribution on the share is
in arrears for more than 6 months;

(b)  on a proposal to reduce the Company’s share capital;

(c) on a proposal for the disposal of the whole of the Company’s
property, business and undertaking;

(d)  onaproposal that affects rights attached to the share;
(e)  onaproposal to wind up the Company; and

4] during the winding-up of the Company.
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13.

Subject to the Act, any preference shares may be issued on the terms that they
are, or at the option of the Company are liable, to be redeemed.

The Company must ensure that all new issues of Securities for which listing is
sought on the Stock Exchange are made by way of crediting the Securities
Accounts of the allottees with such Securities save and except where it is
specifically exempted from compliance with Section 38 of the Central
Depositories Act, in which event it shall so similarly be exempted from
compliance with this Rule. For this purpose, the Company must notify the
Central Depository of the names of the allottees and all such particulars
required by the Central Depository, to enable the Central Depository to make
the appropriate entries in the Securities Accounts of such allottees. The
Company shall, if required pursuant to the Listing Requirements, obtain an
auditors' certificate that the issue of new Securities is in accordance with this
Rule.

Subject to the Act, the Listing Requirements, the Central Depositories Act, the
CD Rules and Rule 12, the Company shall issue and allot Securities and
despatch notices of allotment to the allottees, and make an application for
quotations of such Securities:

@) within eight (8) Market Days of the final applications date for a public
issue; or

(b) within eight (8) Market Days after the final applications closing date
for a rights issue; or

(c) within eight (8) Market Days of the book closing date for a bonus
issue; or

(d) within eight (8) Market Days after the receipt of a notice of the
exercise of an option pursuant to a share scheme for employees
together with the requisite payment for the subscription of shares
under the option; or

(e) within eight (8) Market Days after the date of receipt of a subscription
form together with the requisite payment for conversion or exercise in
respect of convertible Securities; or

) such other period as may be prescribed under the Listing Requirements
or by the Stock Exchange from time to time.

The Company must not allot or issue Securities or cause or authorise its
registrars to cause the Securities Accounts of the allottees to be credited with
the additional Securities until after it has filed with the Stock Exchange an
application for listing of such additional Securities and been notified by the
Stock Exchange that such new issue of Securities has been approved in
principle for listing.

The Company may exercise the powers of paying commissions conferred by
the Act, provided that the rate per cent or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by the Act and
the commission shall not exceed the rate of ten per centum (10%) of the price
at which the shares in respect whereof are issued. Such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in one way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawful.
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16.

17.

18.

The Company shall not give whether directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase or
subscription made or to be made by any person of or for any shares in the
Company or in its holding company nor shall the Company make a loan for
any purpose whatsoever on the security of its shares or those of its holding
company, but nothing in this Rule shall prohibit transactions mentioned in
Section 127 of the Act or the purchase by the Company of its own shares
pursuant to these Rules. The Directors may however in their discretion accept
a surrender of shares by way of compromise of any question as to whether or
not the same have been validly issued or in any other case where the surrender
is within the powers of the Company. Any shares so surrendered may be sold
or re-issued in the same manner as forfeited shares.

Subject to the restrictions and requirements in Section 130 of the Act being
observed, where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company may pay interest on so much of such share capital as is
for the time being paid up for the period and subject to the conditions and
restrictions mentioned in the Act, and may charge the same to capital as part of
the cost of construction of the works, buildings or plant.

Subject to the Central Depositories Act and the CD Rules, where two or more
persons are registered as the holders of any Security, they shall be deemed to
hold the same as joint holders with benefit or survivorship subject to the
following provisions:

@ The Company shall not be bound to register more than three (3)
persons as the holders of any Security except in the case of legal
personal representatives of a deceased Member.

(b) The joint-holders of a Security shall be liable severally as well as
jointly in respect of all calls and other payments which  ought to be
made in respect of such Security.

(©) On the death of any one of such joint-holders the survivor or
survivors shall be the only person or persons recognised by the
Company as having any title to such Security but the Directors may
require such evidence of death as they may deem fit.

(d) Any one of such joint-holders may give effectual receipts for any
dividend and payment on account of dividend, bonus, return of capital
and other money payable in respect of such Security.

Only the person whose name stands first in the Register of Members as one of
the joint holders of any Security shall be entitled to delivery of the certificate
relating to such security or to receive notices from the Company and any
notice given to such person shall be deemed notice to all the joint holders.

No person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or required to recognise any
equitable, contingent, future or partial interest in any share or any right
whatsoever in respect of any share other than an absolute right to the entirety
thereof in the registered holder, except as by this Constitution otherwise
expressly provided or as by Act required or pursuant to any order of Court.

No person shall exercise any rights of a Member until his name shall have
been entered in the Register of Members or his name appears in the Record of
Depositors and he shall have paid all calls and other moneys for the time being
due and payable on any share held by him whether alone or jointly with any
other person provided that the Central Depository or its nominee company in
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20.

21.

22.

23.

24,

whose name the Deposited Security is registered shall not be entitled to any
such rights unless required by virtue of the Central Depositories Act or the
Rules or the context of these Rules.

If, by the condition of allotment of any share, the whole or part of the amount
or issue price thereof shall be payable on fixed dates, every such amount shall,
when due, be paid to the Company by the person who for the time being and
from time to time shall be registered as the holder of the share whether in the
Register of Members or the Record of Depositors, or his legal personal
representatives.

20.1  Subject to the provisions of the Central Depositories Act and the CD
Rules, where by the exercise of reasonable diligence the Company is
unable to discover the whereabouts of a Member for a period of not
less than ten (10) years, the Company may cause an advertisement to
be published in a newspaper circulating in the place shown in the
Register of Members or the Record of Depositors as the address of the
Member stating that the Company after expiration of thirty (30) days
from the date of the advertisement intends to transfer the shares to the
Minister charged with responsibility for finance.

20.2 If after the expiration of thirty (30) days from the date of the
advertisement the whereabouts of the Member remains unknown, the
Company may transfer the shares held by the Member in the Company
to the Minister charged with responsibility for finance and for the
purpose may execute for and on behalf of the Member a transfer of
those shares to the Minister charged with responsibility for finance.

The Company may issue jumbo certificates in respect of shares or Securities in
favour of the Central Depository or its nominee as may be directed by the
Securities Commission Malaysia or the Central Depository or as prescribed by
the Central Depositories Act and the CD Rules.

LIEN

Subject to the Act, the Central Depositories Act and the CD Rules, the
Company shall have a first and paramount lien on every share (not being a
fully paid share) and the distributions, including dividends, from time to time
declared on such shares. The Company’s lien on shares and distributions,
including dividends, shall be restricted to fully and/or partially unpaid calls
and instalments upon the specific shares in respect of which such moneys are
due and unpaid, and to such amounts as the Company may be called upon by
law to pay and has paid in respect of the shares of the Member or deceased
Member.

Subject to the Act, the Central Depositories Act and the CD Rules, the
Company may sell, in such manner as the Directors think fit, any shares on
which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, nor until the expiration of
fourteen (14) days after a notice in writing, stating and demanding payment of
the sum presently payable and giving notice of intention to sell in default, shall
have been given to the holder for the time being of the share or the person
entitled thereto by reason of his death or bankruptcy.

The proceeds of the sale shall be received by the Company and applied in

payment of the fully and/or partially unpaid calls, instalments payable and/or
such amounts as the Company may be called upon by law to pay and has paid
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26.
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in respect of the shares of the Member or deceased Member in respect of
which the lien exists as is presently payable and accrued and interest and
expenses relating to the sale. If any share is forfeited and sold, any residue
after the satisfaction of the fully and/or partially unpaid calls and accrued
interest and expenses, shall be paid to the person whose shares have been
forfeited, or his legal personal representatives or assignees or as he directs.

To give effect to any such sale, the Directors may authorise any person to
transfer, subject to the Act, the Central Depositories Act and the CD Rules, the
shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer and he shall not be bound
to see to the application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in reference to
the sale.

No Member shall be entitled to receive any distribution, including dividends,
or exercise any privilege as a Member in respect of any shares upon which any
calls for the time being due and payable shall be unpaid.

Whenever any law for the time being of any country, state or place imposes or
purports to impose any immediate or future or possible liability upon the
Company to make any payment or empowers any government or taxing
authority or government official to require the Company to make any payment
in respect of any shares registered in the Register of Members and/or Record
of Depositors as held either jointly or solely by any Member or in respect of
any dividends, bonuses or other moneys due or payable or accruing due or
which may become due or payable to such Member by the Company or in
respect of any shares registered as aforesaid or for or on account or in respect
of any Member and whether in consequence of:

(a) The death of such Member;
(b) The non-payment of any income tax or other tax by such Member;
(c) Any other act or thing;

the Company in every such case:

0] Shall be fully indemnified by such Member or his executor or
administrator from all liability;

(i) Shall have a lien upon all distributions, including dividends, bonuses
and other moneys payable in respect of the shares registered in the
Register of Members and/or Record of Depositors as held either
jointly or solely by such Member for all moneys paid or payable by
the Company in respect of the same shares or in respect of any
dividend, bonus or other moneys as aforesaid thereon or for or on
account or in respect of such Member under or in consequence of any
such law together with interest at the rate of eight per centum (8%) per
annum thereon from date of payment to date of repayment and may
deduct or set off against any such distribution, including dividend,
bonus or other money payable as aforesaid any moneys paid or
payable by the Company as aforesaid together with interest as
aforesaid; and

(iii)  May recover as a debt due from such Member or his executor or

administrator wherever constituted any moneys paid by the Company
under or in consequence of any such law and interest thereon at the
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33.

34.

rate and for the period aforesaid in excess of any dividend, bonus or
other money as aforesaid then due or payable by the Company to such
Member.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members as the
Directors may think fit in respect of any monies unpaid on their shares, and not
by the conditions of allotment thereof made payable at fixed times. Except in
the case of calls payable at fixed times pursuant to the conditions of allotment,
each Member shall be entitled to receive at least fourteen (14) days’ notice
specifying the time or times and place of payment.

A call shall be deemed to have been made at the time when the resolution of
the Directors authorising the call was passed and may be made payable in one
lump sum or by instalments and at the time or times and place(s) appointed by
the Directors. A call may be revoked or postponed as the Directors may
determine.

The joint holders of a share shall be jointly and severally liable to the payment
of all calls, the instalments in respect thereof and any interest accrued thereon.

If before or on the day appointed for payment thereof a call or installment
payable in respect of a share is not paid, the person from whom the same is
due shall pay interest on the amount of the call or installment at such rate not
exceeding eight per centum (8%) per annum as the Directors shall fix from the
day appointed for payment thereof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

32.1.  Any sum which by the terms of allotment of a share is made payable
upon allotment or at any fixed date, shall, for all purposes of this
Constitution, be deemed to be a call duly made and payable on the
date fixed for payment, and in case of non-payment the provisions of
this Constitution as to payment of interest and expenses, forfeiture
and the like, and all other relevant provisions of this Constitution,
shall apply as if such sum were a call duly made and notified as
hereby provided.

32.2.  On the trial or hearing of any action for the recovery of any money
due for any call, it shall be sufficient to prove that the name of the
Member sued is entered in the Register of Members or is recorded in
the Record of Depositors as the holder of the shares in respect of
which such debt accrued, that the resolution making the call is duly
recorded in the minutes book, and that the notice of such call was
duly given to the Member sued in pursuance of this Constitution; and
it shall not be necessary to prove the appointment of the Directors
who made such call, nor that the meeting at which any call made was
duly convened and constituted nor any other matters whatsoever, and
the proof of the matters aforesaid shall be conclusive evidence of the
debt.

The Directors may, from time to time, make arrangements on the issue of
shares varying the amounts and times of payment of calls or instalments to be
paid as between the holders of such shares.

The Directors may, if they think fit, receive from any Member all or any part
of the monies uncalled and unpaid upon any shares held by him, and upon all
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or any of the monies so advanced may (until the same would but for such
advance become presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct) eight per
centum (8%) per annum, unless the Company in a meeting of Members
otherwise directs. Any capital paid on shares in advance of calls shall not,
whilst carrying interest, confer a right to participate in profits. Except in
liquidation, sums paid in advance of calls shall not, until the same would but
for such advance have become payable, be treated as paid up in the shares in
respect of which they have been paid.

TRANSFER OF SHARES, REGISTERS, RECORD OF DEPOSITORS

Subject to the provisions of the Act, these Rules, the Central Depositories Act
and the CD Rules with respect to transfer of Deposited Security, all transfers
of Securities which are shares:

@) to the Central Depository or its nominee company; or

(b) prior to the listing and quotation of such shares on the Stock
Exchange,

may be effected by transfer in writing in the usual common form conforming
with the Act and/or approved by the Stock Exchange, or such form as may
from time to time, be prescribed under the Act or approved by the Stock
Exchange.

Subject to this Constitution, the CD Rules and except as may be required by
law, there shall be no restriction on the transfer of fully paid-up Listed
Securities in the Company.

The transfers of any Deposited Securities or class of Deposited Securities in
the Company shall be by way of book entry by the Central Depository in
accordance with the CD Rules and, notwithstanding Sections 105, 106 or 110
of the Act, but subject to Subsection 148(2) of the Act and any exemptions that
may be made from compliance with Section 148(1) of the Act, the Company
shall be precluded from registering and effecting any transfer of the Deposited
Securities.

The Central Depository may refuse to register any transfer of Deposited
Securities if it does not comply with the Central Depositories Act or the CD
Rules.

Neither the Company nor its Directors nor any of its officers shall incur any
liability for registering or acting upon a transfer of Deposited Securities
although the same may, by reason of any fraud or other cause not known to the
Company or its Directors or other officers, be legally inoperative or
insufficient to pass the property in the Deposited Securities proposed or
professed to be transferred, and although the transfer may, as between the
transferor and the transferee, be liable to be set aside. In every such case, the
person registered as transferee, his legal personal representatives and
assignees, subject to compliance with the Act, the Central Depositories Act
and the CD Rules, alone shall be entitled to be recognised as the holder of such
Deposited Securities and the previous holder shall, so far as the Company is
concerned, be deemed to have transferred his whole title thereto.

Subject to the Central Depositories Act and the CD Rules, the instrument of

transfer of a Security lodged with the Company for registration must be signed
by or on behalf of the transferor and transferee, and the transferor shall be
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deemed to remain the holder of the share until the name of the transferee is
entered in the Register of Members.

Subject to the Central Depositories Act and the CD Rules, no Security shall in
any circumstances be transferred to any infant, bankrupt or person of unsound
mind.

42.1.  With the exception of transfer in favour of the Central Depository and
subject to the provisions of the Central Depositories Act and the CD
Rules, the Directors may subject to Rule 42.4 decline to register the
transfer of any Securities (not being a fully paid Securities) and may
also decline to register the transfer of any Securities on which the
Company has a lien or if the registration of the transfer would result in
a contravention of or failure to observe the provisions of a law in
Malaysia.

42.2. Subject to the Central Depositories Act and the CD Rules, the
Directors may decline to recognise any instrument of transfer, unless:

(@  Such fee, not exceeding Ringgit Malaysia Three (RM3.00) per
transfer or such other sum as may be determined by the Board
from time to time and permitted by the Stock Exchange plus
the amount of the proper duty with which each certificate is
chargeable under the law relating to stamp duty as the
Directors may from time to time require, is paid to the
Company in respect thereof; and

(b)  The instrument of transfer together with the certificate is
deposited at the Office or at such other place (if any) as the
Directors may appoint accompanied by such other evidence
as the Directors may reasonably require to show the right of
the transferor to make the transfer and if the instrument of
transfer is executed by some other person on his behalf, the
authority of that person to do so.

42.3. Subject to the Central Depositories Act and the CD Rules, all
instruments of transfers which are registered may be retained by the
Company.

42.4. Subject to the provisions of the Central Depositories Act and the CD
Rules, if the Directors decline to register any transfer they shall
within seven (7) days (or such other period specified by the Stock
Exchange) from the date of the resolution being passed, sending to the
transferor and the transferee a notice of the resolution relating to such
refusal, including the precise reasons thereof. Any instrument of
transfer which the Directors may decline to register shall be returned
to the person who tendered the same for registration save and except
in cases where the Directors suspect fraud.

Registration of transfers may be suspended at such times and for such period
as the Directors may from time to time determine but so that no part of the
Register of Members shall be closed for more than thirty (30) days in the
aggregate in any Year. Fourteen (14) Market Days’ (or such other minimum
period as may be prescribed by the Stock Exchange) notice of such suspension
shall be given to the Stock Exchange and the Registrar stating the purpose or
purposes for the suspension. In relation to the suspension, the Company shall
give notice, in accordance with the Central Depositories Act and the CD
Rules, to enable the Central Depository to issue the relevant Record of
Depositors.
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A Record of Depositors requested by the Company as at any specified date
and/or for any specified purpose when made available to the Company may be
treated as the final Record of Depositors as at the specified date and/or for the
specified purpose. If there shall be more than one Record of Depositors made
available to the Company as at the specified date and/or for the specified
purpose then the later or last of the Record of Depositors prepared by the
Central Depository shall be the final Record of Depositors as at the specified
date and/or for the specified purpose.

Subject to the Central Depositories Act and the CD Rules, there shall be paid
to the Company in respect of the registration of any probate, letters of
administration, certificate of marriage or death, power of attorney or other
document relating to or affecting the title of any Securities, such fee, not
exceeding Ringgit Malaysia Three (RM3.00) or such other sum as may be
determined by the Board from time to time and permitted by the Stock
Exchange.

Nothing in these Rules shall preclude the Directors from recognising a
renunciation of the allotment of any share by the allottee in favour of some
other person.

Subject to the Central Depositories Act and the CD Rules, neither the
Company or the Directors nor any of its officers shall incur any liability for
registering or acting upon a transfer of Securities apparently made by
sufficient parties, although the same may, by reason of any fraud or other
cause not known to, the Company or the Directors or other officers be legally
inoperative or insufficient to pass the property in the Securities proposed or
professed to be transferred, and although the transfer may, as between the
transferor and transferee, be liable to be set aside, and notwithstanding that, the
Company may have notice that such instrument or transfer was signed or
executed and delivered by the transferor in blank as to the name of the
transferee of the particulars of the Securities transferred, or otherwise in
defective manner. And in every such case, the person registered as transferee,
his legal personal representatives and assignees alone shall be entitled to be
recognised as the holder of such Securities and the previous holder shall, so far
as the Company is concerned, be deemed to have transferred his whole title
thereto.

TRANSMISSION OF SHARES

In case of the death of a Member or debenture holder, the persons recognised
as having any title to his interest in the shares or debentures shall be:

48.1.  where the deceased was a sole holder, the legal personal
representatives; and

48.2.  Subject to sub-Rule 16(c), where the deceased was a joint holder, the
survivor or survivors,

but nothing in this Rule shall release the estate of the deceased Member or
debenture holder (whether sole or joint holder) from any liability in respect of
any share or debenture which had been held by him alone or jointly with other
persons.

A person to whom the right to shares or debentures are transmitted by

operation of law may, upon such evidence of title being produced as may from
time to time be required by the Directors (but subject to the provisions of this
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Constitution, the Central Depositories Act and the CD Rules) elect:

49.1.  to be registered as a Member or debenture holder in respect of the
shares or debentures by written notice to the Company stating that he
so elects provided that where the shares or debentures are Deposited
Securities, the aforesaid notice must also be served on the Central
Depository; or

49.2.  to have another person registered as a Member or debenture holder in
respect of the shares or debentures and testify such election by
executing to that person a transfer of those shares or debentures, as
the case may be, or such other instrument as the Central Depository
may require.

All limitations, restrictions and provisions of this Constitution in relation to the
right to transfer and the registration of transfers of shares and debentures shall
apply to any notice or transfer of shares or debentures as if the death or
bankruptcy of the Member or debenture holder had not occurred and the notice
or transfer were signed by that Member or debenture holder.

Any document which is by law sufficient evidence of probate of the will or
letters of administration of the estate of a deceased person having been granted
to a person shall be accepted by the Company as sufficient evidence of the
grant provided always that where the share or debenture is a Deposited
Security, a transfer of the share or debenture may be carried out by the person
so becoming entitled, subject to the Central Depositories Act and CD Rules.

The Directors may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the shares and/or debentures and,
if the notice is not complied with within sixty (60) days, the Directors may
thereafter withhold payment of all dividends or other moneys payable in
respect of the share until compliance has been made with the requirements of
such notice.

A person entitled to shares and/or debentures in consequence of the death or
bankruptcy of a Member shall be entitled upon the production of such
evidence as may from time to time be properly required by the Directors and
the Central Depository in that behalf and subject to the Central Depositories
Act and the CD Rules, to receive and may give a discharge for all dividends
and other moneys payable in respect of the shares and/or debentures, but he
shall not be entitled to receive notice of or to attend or vote at any meeting, or,
save as aforesaid, to exercise any of the rights and privileges of a Member or
debenture holder, unless and until he shall have become a Member or
debenture holder in respect of the shares and debentures. Where two or more
persons are jointly entitled to any share and/or debenture in consequence of the
death of the holder of the share they shall, for the purposes of these Rules, be
deemed to be the joint holders of the share and/or debenture.

Where:

54.1.  the Securities of the Company are listed on another stock exchange;
and

54.2.  the Company is exempted from compliance with Section 14 of the
Central Depositories Act or Section 29 of the Securities Industry
(Central Depositories) (Amendment) Act 1998, as the case may be,
under the CD Rules in respect of such Securities,
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59.

the Company shall, upon request of a Securities holder and subject to
compliance with all applicable laws, permit a transmission of Securities held
by such Securities holder from the register of holders maintained by the
registrar of the Company in the jurisdiction of the other Stock Exchange, to the
register of holders maintained by the registrar of the Company in Malaysia and
vice versa provided that there shall be no change in the ownership of such
Securities.

FORFEITURE OF SHARES

If any Member fails to pay the whole or any part of any call or instalment of
call on or before the day appointed for the payment thereof, the Directors may
at any time thereafter, during such time as the call or instalment or any part
thereof remains unpaid, serve a notice on him or on the person entitled to the
share by transmission requiring him to pay such call or instalments, or such
part thereof as remains unpaid, together with interest at such rate not
exceeding eight per centum (8%) per annum from the date of forfeiture, as the
Directors shall determine, and any expenses that may have accrued by reason
of such non-payment.

The notice shall name a further day (not earlier than the expiration of seven (7)
days from the date of the notice) on or before which such call or instalment or
such part as aforesaid, and all interest and expenses that have accrued by
reason of such non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of non-payment at or
before the time and at the place appointed, the shares in respect of which such
call was made will be liable to be forfeited.

Upon failure to comply with the notice served under Rule 55 above, the shares
in respect of which such notice has been given shall be forfeited by a
resolution of the Directors to that effect unless the payment as required by
such notice has been made before such resolution is passed. Such forfeiture
shall include all distributions in respect of the shares not actually paid before
the forfeiture, notwithstanding that they shall have been declared. The
Directors may accept the surrender of any share liable to be forfeited
hereunder.

A share so forfeited or surrendered shall become the property of the Company
and may be re-sold, re-allotted or otherwise disposed of either to the person
who was before such forfeiture or surrender the holder thereof or entitled
thereto, or to any other person upon such terms and in such manner as the
Directors shall think fit, and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit and whether with or without all or any part of the amount
previously paid on the share being cancelled as paid.

A Member whose shares have been forfeited shall cease to be a Member in
respect of the remaining forfeited shares, but shall, notwithstanding, remain
liable to pay to the Company all calls made and not paid on such shares at the
time of forfeiture, and interest thereon to the date of payment, in the same
manner in all respects as if the shares had not been forfeited, and to satisfy all
(if any) the claims and demands which the Company might have enforced in
respect of the share at the time of forfeiture, without any deduction or
allowance for the value of the shares at the time of forfeiture.
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65.

66.

67.

The forfeiture of a share shall involve the extinction at the time of forfeiture of
all interest in and all claims and demands against the Company in respect of
the share, and all other rights and liabilities incidental to the share as between
the Member whose share is forfeited and the Company, except only such of
those rights and liabilities as are by this Constitution expressly saved, or as are
by the Act given or imposed in the case of past Members.

Notwithstanding any such forfeiture as aforesaid, the Directors may at any
time before the forfeited share has been otherwise disposed of, permit the
share so forfeited to be redeemed upon the terms of payment of all calls and
interest due upon and expenses incurred in respect of the share, and upon any
further or other terms they may think fit.

A statutory declaration in writing that the declarant is a Director or the
Secretary, and that a share has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any) given for the share on the
re-allotment or re-issue thereof shall constitute a good title to the share, and
subject to the Central Depositories Act and the CD Rules, the person to whom
the share is re-allotted or re-issued shall be registered as the holder thereof,
and his title to the share shall not be affected by any act, omission, irregularity
or invalidity in the proceedings relative to the forfeiture, re-allotment or re-
issue of the share. Subject to any lien for sums not presently payable, if any,
any residue of the proceeds of re-allotment or re-issue of shares which are
forfeited after the satisfaction of the unpaid calls or instalments payable and
accrued interest and expenses, shall be paid to the person entitled to the shares
immediately before the forfeiture thereof or to his executors, administrators, or
assignees or as he directs.

The provisions of this Constitution as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable to the Company at a fixed time, as if the sum had been payable by
virtue of a call duly made and notified.

When any share has been forfeited in accordance with these Rules notice of
the forfeiture shall forthwith be given to the holder of the share or to the
person entitled to the share by reason of the death or bankruptcy as the case
may be, and an entry of such notice having been given, and of the forfeiture
with the date thereof shall forthwith be made in the Register of Members
opposite to the share but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make such entry aforesaid.

In the event of any forfeited share on which the Company has a lien being sold
or disposed of, the net proceeds of such sale or disposal after providing for the
expenses of such sale or disposal and for the payment of any moneys owing to
the Company in respect of which the lien exists shall be paid to the person (or
persons for joint holders) whose share has been forfeited or his executors,
administrators or assignees as the case may be or as he or she shall direct.

CONVERSION OF SHARES INTO STOCK

The Company may by Ordinary Resolution convert any paid-up shares into
stock and reconvert any stock into paid-up shares of any number.

The stockholders may transfer the stocks or any part of the stocks in the same

manner as the transfer of shares from which the stock arose may, before the
conversion, have been transferred or in the closest manner as the
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69.

70.

71.

72.

73.

circumstances allow. The Directors may fix the minimum amount of stock
transferable and may restrict or forbid the transfer of fractions of that
minimum.

The stockholders shall, according to the amount of the stock held by the
stockholders, have the same rights, privileges and advantages with regards
distributions, including dividends, voting at meetings of the Company and
other matters as if the stockholders held the shares from which the stock arose
but so that none of such privileges or advantages except participation in the
distributions and profits of the Company and in the assets on winding up shall
be conferred by any such part of stock which would not, if existing in shares,
have conferred such privileges or advantages.

Any reference in the Act and this Constitution applicable to paid-up shares
shall apply to stock, and the words "share™ and "Member" shall include "stock™
and "stockholder" respectively.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Listing Requirements, this
Constitution, any rights previously conferred on any class of shares, and any
rules or guidelines of any relevant authorities (other than such of the rules and
guidelines which is waived by the relevant authorities), the Company may,
with the sanction of an Ordinary Resolution of the Members in general
meeting, purchase its own shares.

The Company shall not purchase its own shares unless:

71.1. the Company is solvent at the date of the purchase and will not
become insolvent by incurring the debts involved in the obligation to
pay for the shares so purchased,;

71.2.  the purchase is made through the Stock Exchange on which the shares
of the Company are quoted and in accordance with the relevant rules
of the Stock Exchange; and

71.3.  the purchase is made in good faith and in the interests of the
Company.

Notwithstanding Rule 71.2, the Company may purchase its own shares
otherwise than through a Stock Exchange if the purchase is:

72.1.  permitted under the relevant and applicable rules of the Stock
Exchange; and

72.2.  made in accordance with such requirements as may be determined by
the Stock Exchange.

ALTERATIONS OF CAPITAL

73.1.  The Company may by Ordinary Resolution:

(@  consolidate and divide all or any of its share capital, such that
the proportion between the amount paid and the amount, if
any, unpaid on each subdivided share shall be the same as it
was in the case of the share from which the subdivided share is
derived;

(b)  convert all or any of its paid-up shares into stock and reconvert
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75.
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that stock into fully-paid shares;

(c)  subdivide its shares or any of its shares, such that whatever is
in the subdivision, the proportion between the amount paid and
the amount, if any, unpaid on each subdivided share shall be
the same as it was in the case of the share from which the
subdivided share is derived. Any resolution whereby any share
is subdivided may determine that, as between the holders of
shares resulting from such subdivision, one (1) or more of such
shares may have such preferred or other special rights over, or
may be given any preference or advantage as regards
distributions, including dividends, return of capital voting or
otherwise over the other or others of such shares;

(d) increase its share capital by such sum to be divided into shares
of such amount as the resolution may prescribe; or

(e)  Subject to the provisions of this Constitution and the Act,
convert and/or reclassify any class of shares into another class
of shares.

73.2.  The Company may by Special Resolution reduce its share capital in
any manner authorised by the Act.

Anything done in pursuance of the last preceding Rule shall be done in the
manner provided and subject to any conditions imposed by the Act so far as
they shall be applicable, and so far as they are not applicable, in accordance
with the terms of the resolution authorising the same, and so far as such
resolution shall not be applicable, in such manner as the Directors deem most
expedient.

INCREASE OF CAPITAL

The Company in a general meeting may from time to time, increase its share
capital by the creation of new shares, such new capital to be of such amount
and to be divided into shares of such respective amounts and (subject to any
special rights for the time being attached to any existing class of shares) to
carry such preferential, deferred or other special rights (if any), or to be subject
to such conditions or restrictions (if any), in regard to distribution including
dividends, return of capital, voting or otherwise, as the general meeting
resolving upon such increase directs.

76.1.  Subject to any direction to the contrary that may be given by the
Company in general meeting, any new shares or other convertible
Securities proposed to be issued shall, before they are issued be
offered to such persons as are at the date of the offer entitled to
receive notices from the Company of general meetings in proportion
as nearly as the circumstances admit, to the amount of the existing
shares or Securities to which they are entitled. The offer shall be
made by written notice specifying the number of shares or convertible
Securities offered and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and, after the expiration of
that time or on the receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares or convertible
Securities offered, the Directors may dispose of those shares or
convertible Securities in such manner as they think most beneficial to
the Company. The Directors may likewise also dispose of any new
shares or convertible Securities which (by reason of the ratio which
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78.

79.

80.

81.

82.

the new shares or convertible Securities bear to shares or Securities
held by the persons entitled to an offer of new shares or convertible
Securities) cannot, in the opinion of the Directors, be conveniently
offered under this Constitution.

76.2.  Except so far as otherwise provided by or pursuant to the conditions
of issue, any new share capital shall be considered as part of the
original share capital of the Company, and shall be subject to the
same provisions with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise as the original share capital.

MODIFICATION OF RIGHTS

Notwithstanding Rule 78 hereof, the repayment of preference share capital
other than redeemable preference share capital, or any other alteration of
preference shares and their Members' rights, shall only be made pursuant to a
Special Resolution of the preference shareholders concerned, provided always
that where the necessary majority for such a Special Resolution is not obtained
at the meeting, consent in writing if obtained from the holders of three-fourths
of the preference share capital concerned within two (2) months of the
meeting, shall be as valid and effectual as a Special Resolution carried at the
meeting.

If the share capital is divided into different classes of shares, the rights
attached to any class unless otherwise provided by the terms of issue of that
class may, whether or not the Company is being wound up, be varied by a
written consent representing not less than seventy-five per centum (75%) of
the total voting rights of the Members in that class, or by a Special Resolution
passed by Members in that class sanctioning the variation.

For the purposes of Rule 78:

79.1.  any amendment of a provision contained in this Constitution for the
variation of the rights attached to a class of shares or the rights of a
class of Members, or the insertion of any such provision into this
Constitution, is itself to be treated as a variation of those rights; and

79.2.  references to the variation of rights attached to a class of shares or the
rights of a class of Members include an abrogation of those rights.

The provisions of the Act and this Constitution relating to general meetings
shall apply to a meeting of holders of a class of shares convened to sanction a
variation of class rights but the quorum shall be:

80.1.  for a meeting other than an adjourned meeting, two (2) persons
present holding at least one-third (1/3) of the number of issued shares
of that class, excluding any shares of that class held as treasury

shares; and

80.2.  for an adjourned meeting, one (1) person present holding shares of
such class.

For the purposes of Rule 80, where a person is represented by a proxy or
proxies, he is treated as holding only the shares held in respect of which the
proxy or proxies are authorised to exercise voting rights.

At a variation of class rights meeting, any holder of shares of such class or any

Member present in person or by proxy, as the case may be, may demand a
poll.
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84.

85.

86.

87.

A variation of class rights shall take effect in accordance with the Act.

The special rights conferred upon the holders of any shares or class of shares
issued with preferred or other special rights shall not, unless otherwise
expressly provided by the terms of issue of such shares, as regards to
participation in the profits or assets of the Company in some or in all respects
be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

GENERAL MEETINGS

The Company shall hold a general meeting in every Year, which shall be held
within six (6) months of the Company’s financial year end and not more than
fifteen (15) months after the last preceding annual general meeting, at such
time and place as may be determined by the Directors, in addition to any other
meetings held during that period, to transact the following business:

85.1.

85.2.

85.3.

85.4.

the laying of audited financial statements and the reports of the
Directors and auditors;

the election of Directors in place of those retiring;

the appointment and the fixing of the fees and benefits of Directors;
and

any resolution or other business of which notice is given in
accordance with the Act or this Constitution.

The above-mentioned general meeting shall be called an annual general
meeting. All other meetings of Members shall be called meetings of Members
or general meetings.

87.1.

87.2.

87.3.

A meeting of Members may be convened by:
(@ the Board; or

(b) any Member holding at least ten per centum (10%) of the issued
share capital of the Company.

The Directors shall call a meeting of Members once they receive a
requisition to do so from Members representing at least ten per
centum (10%) of the paid up capital of the Company carrying the
right of voting at meetings of Members of the Company excluding
any paid up capital held as treasury shares.

The requisition referred to in sub-Rule 87.2:

(@ shall be in hard copy or electronic form;

(b)  shall state the general nature of the business to be dealt with at
the meeting;

(c) may include the text of a resolution that may properly be moved
and is intended to be moved at the meeting; and

(d) shall be signed or authenticated by the person making the
requisition.
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88.

87.4.

87.5.

87.6.

87.7.

87.8.

87.9.

87.10.

88.1.

For purposes of sub-Rule 87.2, the right of voting shall be determined
as at 5.00 p.m. on the date the requisition is deposited with the
Company.

The Directors shall:

(@) call for the meeting within fourteen (14) days from the date of
the requisition under sub-Rule 87.2 and

(b) hold the meeting on a date which is not more than twenty-eight
(28) days after the date of the notice to convene the meeting.

If the requests received by the Company identify a resolution
intended to be moved at the meeting, the notice shall include the text
of the resolution.

If the resolution is to be proposed as a Special Resolution, the
Directors shall be considered as not having duly called for the
meeting if the notice of the resolution is not given in accordance with
section 292 of the Act.

If the Directors are required to call a meeting of Members under sub-
Rule 87.2 and do not do so in accordance with sub-Rule 87.5, the
Members who requisitioned the meeting or any number of Members
representing more than one half (1/2) of the total voting rights of all
of the Members who requisitioned, may call for a meeting of
Members. The meeting shall be convened by the Members on a date
not more than three (3) months after the date on which the Directors
received a requisition under sub-Rule 87.2 to call for a meeting of
Members. Such meeting shall be convened in the same manner, as
nearly as possible, as that in which meetings are requisitioned to be
convened by Directors of the Company.

Any reasonable expenses incurred by the Members requisitioning the
meeting in accordance with Rule 87.8 by reason of the failure of the
Directors to call a meeting shall be reimbursed by the Company.

The Company may convene a meeting of Members at more than one
(1) venue using any technology or method that enables the Members
of the Company to participate and to exercise the Members’ right to
speak and vote at the meeting. The main venue of the meeting shall
be in Malaysia and the chairperson shall be present at the main venue.

Subject to the Act, the notices convening a meeting shall be given to
all Members at least fourteen (14) days before the meeting or at the
least twenty-one (21) days before the meeting where any Special
Resolution is to be proposed or where it is an annual general meeting.
The notice convening an annual general meeting shall specify the
meeting as such together with the general nature of the business of the
meeting, and the notice convening a meeting to pass a Special
Resolution shall specify the intention to propose the resolution as a
Special Resolution accompanied by an explanatory statement
regarding the effect of any proposed resolution in respect of such
business. At the same time as Members are notified, such notice shall
be advertised in at least one (1) nationally circulated Bahasa Malaysia
or English daily newspaper and shall be sent to each stock exchange
upon which the Company is listed. Provided that in respect of Deposited
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88.2.

88.3.

88.4.

88.5.

Securities:

(@ the Company shall request the Central Depository in
accordance with the Rules, to prepare a Record of Depositors
to whom notices of general meetings or adjourned general
meetings shall be given by the Company. Subject to Rule 44, the
Record of Depositors requested under this Rule 88.1(a) when
made available to the Company shall be treated as the final
record of all Depositors who shall be deemed to be the registered
holders of shares of the Company entitled to receive notice of
the general meeting or adjourned general meeting;

(b) the Company shall request the Central Depository in
accordance with the CD Rules, to prepare a Record of Depositors
as at the latest date which is reasonably practicable which shall in
any event be not less than 3 Market Days (or such other period
specified by the Act, the Central Depositories Act, the CD Rules
and/or the Central Depository) before the general meeting or
adjourned general meeting; and

() Subject to Rule 44 and the Securities Industry (Central
Depositories) (Foreign Ownership) Regulations, 1996 (where
applicable), a Depositor shall not be regarded as a Member
entitled to attend any general meeting or adjourned general
meeting and to speak and vote thereat by a person or proxy unless
his name appears in the Record of Depositors requested for the
purposes of such general meeting or adjourned general meeting.

A meeting of Members where it is an annual general meeting may be
called by a notice shorter than the period specified in Rule 88.1 if
agreed by all the Members entitled to attend and vote at the meeting.

A meeting of Members (other than an annual general meeting) may
be called by a notice shorter than the period specified in Rule 88.1 if:

(a) agreed to by the majority in number of Members entitled to
attend and vote at the meeting; and

(b) the majority of Members specified in the Rule above hold not
less than ninety-five per centum (95%) of the number of shares
giving a right to attend and vote at the meeting.

Where special notice is required of a resolution under the Act, the
resolution shall not be effective unless notice of intention to move
such resolution is given to the Company at least twenty-eight (28)
days before the meeting at which it is to be moved. Where
practicable, the Company shall give its Members notice of any such
resolution in the same manner and at the same time as it gives notice
of the meeting. Where it is not practicable to do so, the Company
shall give notice of the resolution to the Members at least fourteen
(14) days before the meeting by sending it to the Members in
accordance with the provisions of Rule 194.

Notice of a meeting of Members must be given to every Member,
Director, auditor of the Company and the Stock Exchange in any
manner authorised by Rule 194. For the purposes of this Rule, the
reference to a ‘Member’ includes any person who is entitled to a
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88.6.

88.7.

share in consequence of the death or bankruptcy of a Member who,
but for his death or bankruptcy, would be entitled to receive notice of
the meeting and the Company has been notified of the person’s
entitlement in writing. Save as otherwise provided in these Rules or
the Act, no other person shall be entitled to receive notices of general
meetings.

Notice of a meeting of Members of the Company shall state:
(@) the place, date and time of the meeting; and

(b)  the general nature of the business of the meeting and in the case
of special business, shall be accompanied by a statement
recording the effect of any proposed resolution in respect of
such special business.

The notice of meeting of Members may include the text of any
proposed resolution and other information as the Directors deem fit.

Notice of a meeting of Members shall:

(@ be in writing and shall be given to the Members either in hard
copy form, or in electronic form, or partly in hard copy and
partly in electronic form in accordance with the provisions of
Rule 194.

(b) state prominently that:

(i) a Member shall be entitled to appoint one (1) or more
persons as his proxy to exercise all or any of the
Member’s rights to attend, participate, speak and vote
instead of the Member at a meeting of Members of the
Company subject to the following provisions:

(1) save as provided for in Rule 88.7(b)(ii), the Act and
any applicable law, each Member shall not be
permitted to appoint more than two (2) proxies;

(2) where a Member appoints more than one (1) proxy,
the appointment shall be invalid unless the Member
specifies the proportion of the Member’s
shareholdings to be represented by each proxy; and

(i)  for the avoidance of doubt, and subject always to Rule
88.7(b)(i), the Act and any applicable law:

(1) there is no limit to the number of proxies which an
Exempt Authorised Nominee may appoint in
respect of each omnibus account it holds;

(2) an Authorised Nominee may appoint at least one
(1) proxy in respect of each Securities Account it
holds to which shares in the Company are credited,;
and

(3) a Member who is a substantial shareholder (within

the meaning of the Act) per the General Meeting
Record of Depositors may appoint up to (but not
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89.

88.8.

88.9.

88.10.

88.11.

89.1.

89.2.

89.3.

more than) five (5) proxies.

There shall be no restriction as to the qualification of
the proxy. A proxy appointed to attend and vote at a
meeting of the Company shall have the same rights as
the Member to attend, participate, speak and vote at the
meeting and upon appointment a proxy shall be deemed
to confer authority to demand or join in demanding a
poll.

Where notice of a meeting of Members is given by the Company by
publishing on a website, the Company must notify a Member of the
publication of the notice on the website and such notification shall be
in writing and be given in hard copy or electronic form stating:

(@) that it concerns a meeting of Members;
(b) the place, date and time of the meeting; and

(c)  whether the meeting is an annual general meeting.

The notice shall be made available on the website from the date that
notice is given under this Rule until the conclusion of the meeting.

In the case of joint holders of a share, the notice, whether in hard
copy or by electronic form, must be given to the joint holder whose
name appears first in the Register of Members or Record of
Depositors.

When a meeting of Members is adjourned for thirty (30) days or
more, notice of adjourned meeting shall be given in the same manner
as in the case of the original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjourned meeting or the business
to be transacted at such meeting.

The accidental omission to give notice of any meeting to or the non-
receipt of the notice by any person so entitled to receive such notice
shall not invalidate the proceedings at the meeting.

Subject to the Act and the Listing Requirements, the Directors or any
agent of the Company so authorised by the Directors, may accept the
appointment of proxy received by Electronic Communication on such
terms and subject to such conditions as they consider fit. The
appointment of proxy by Electronic Communication shall be in
accordance with this Rule and shall not be subject to the requirements
of Rule 111.

For the purposes of Rule 89, the Directors may require such
reasonable evidence they consider necessary to determine and verify:

(a) the identity of the Member and the proxy; and

(b)  where the proxy is appointed by a person acting on behalf of the
Member, the authority of that person to make the appointment.

Without prejudice to Rule 89.1, the appointment of a proxy by
Electronic Communication must be received at the Electronic
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91.

92.

93.

Address specified by the Company in any of the following sources
and shall be subject to any terms, conditions or limitations specified
therein:

(@) Notice calling the meeting;

(b)  Instrument of proxy sent out by the Company in relation to the
meeting; or

()  Website maintained by or on behalf of the Company.

89.4.  An appointment of proxy by Electronic Communication must be
received at the Electronic Address specified by the Company
pursuant to Rule 89.3 not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named
in the form of appointment of proxy proposes to vote, or in the case
of a poll, not less than twenty-four (24) hours before the time
appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid,

89.5.  An appointment of proxy by Electronic Communication which is not
made in accordance with this Rule shall be invalid.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at a meeting of
Members, and all that is transacted at an annual general meeting shall also be
deemed special, with the exception of the declaration of dividends, the
consideration of the accounts and balance sheets and the reports of the
Directors and Auditors, and any other documents annexed to the balance
sheets, the fixing of the Directors fees and benefits, the election of Directors in
place of those retiring and the appointment and fixing of the remuneration of
the Auditors.

No business shall be transacted at any general meeting unless a quorum is
present at the commencement of the meeting. Three (3) Members present in
person or proxy, or, in the case of corporations which are Members, present by
their representatives appointed pursuant to these Rules, and entitled to vote
shall constitute a quorum for all purposes. For the purposes of constituting a
qguorum, one (1) or more representatives appointed by a corporation shall be
counted as one (1) Member or one (1) or more proxies appointed by a person
shall be counted as one (1) Member.

The Company shall request the Central Depository in accordance with the CD
Rules, to issue the General Meeting Record of Depositors. Subject to the
Securities Regulations (where applicable), a Depositor shall not be regarded as
a Member entitled to attend any general meeting and to speak and vote thereat
unless his name appears in the General Meeting Record of Depositors.

If within half an hour from the time appointed for the holding of a General
Meeting a quorum is not present, the meeting, if convened on the requisition of
Members, shall be dissolved. In any other case it shall stand adjourned to the
same day in the next week at the same time and place or such other day and at
such other time and place as the Directors may determine, and if at such
adjourned meeting a quorum is not present within thirty (30) minutes from the
time appointed for holding the meeting, the Member or Members present shall
for purposes of such adjourned meeting constitute a quorum.
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96.

97.

If it appears to the chairman that the venue specified in the notice convening
the meeting is inadequate to accommodate all Members entitled and wishing to
attend, the meeting shall be duly constituted and its proceedings shall be valid
if the chairman is satisfied that adequate audiovisual facilities are in place to
ensure that a Member who is unable to be physically accommodated at the
specified venue is able to:

(a) reasonably participate in the business for which the meeting has been
convened;

(b) hear and/or see all persons present who communicate (whether by the
use of microphones, loud-speakers, audio-visual communications
equipment or otherwise), whether at the specified venue or
elsewhere; and

(c) where such Member would be deemed to be present in person at the
meeting, he shall be entitled to vote and be counted in the quorum of
the meeting accordingly.

The chairman (if any) of the Board or in his absence the deputy chairman of
the Board shall preside as chairperson at every general meeting of the
Company. If there is no such chairperson or deputy chairperson or if at any
meeting the chairperson or the deputy chairperson is not present within fifteen
(15) minutes after the time appointed for holding the meeting or is unwilling to
act as chairperson, the meeting shall choose one (1) Director to be chairperson,
and if no Director is present or if all the Directors present decline to take the
chair, the meeting shall choose one (1) Member present to be chairman.

The chairman may, with the consent of any meeting at which a quorum is
present, and shall if so directed by the meeting, adjourn any meeting from time
to time and from place to place as the meeting shall determine. Whenever a
meeting is adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given in the same manner as in the case of an original
meeting. Save as aforesaid, no Member shall be entitled to any notice of an
adjournment or of the business to be transacted at an adjourned meeting. No
business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment
took place.

97.1.  Subject to Rule 104 below, at all general meetings, resolutions put to
the vote of the meeting shall be decided on a show of hands, unless
before or upon the declaration of the resolution of the show of hands
a poll be demanded:

(@) by the chairman;

(b) by at least three (3) Members present in person or by proxy;

(c) by any Member present in person or by proxy and representing
not less than ten per centum (10%) of the total voting rights of
all the Members having the right to vote at the meeting; or

(d) by a Member holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than ten per centum (10%) of
the total paid up shares conferring that right.

97.2.  Unless a poll be so demanded, a declaration by the chairman of the
meeting that a resolution has on a show of hands been carried, a
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99.

100.

101.

102.

103.

104.

declaration by the chairperson that the resolution has been passed
unanimously or with a particular majority or is lost, and an entry to
that effect in the minutes of the proceedings shall be conclusive
evidence of that fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The instrument appointing a proxy to vote at a meeting shall be deemed also to
confer authority to demand, or join in demanding a poll, and, for the purposes
of the last preceding Rule, a demand by a person as proxy for a Member shall
be the same as a demand by the Member.

If any votes shall have been counted which ought not to have been counted, or
might have been rejected, the error shall not vitiate the result of the voting
unless it be pointed out at the same meeting or at any adjournment thereof and
unless in the opinion of the Chairman at the meeting or any adjournment
thereof as the case may be, it shall be of sufficient importance to vitiate the
result of the voting.

If a poll be demanded in manner aforesaid, it shall, subject to Rule 101, be
taken at such time and place, and in such manner, as the chairman shall direct
(including the use of ballot paper or voting papers or tickets), and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The Chairman may (and if so directed by the meeting shall)
appoint scrutineers for the purposes of a poll, and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the results of
the poll.

Subject to Rule 97, a poll demanded on any question shall be taken either at
once or at such time and place as the Chairman directs not being more than
thirty (30) days from the date of the meeting or adjourned meeting at which
the poll was demanded.

No poll shall be demanded on the election of a chairman of a meeting, or on
any guestion of adjournment.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business, other than the question for which a poll has been
demanded.

For so long as the Company is Listed, and subject to any provisions to the
contrary in the Listing Requirements:

104.1  any resolution set out in the notice of any general meeting, or in any
notice of resolution which may properly be moved and is intended to
be moved at any general meeting shall be voted on by poll; and

104.2  the Company must appoint at least one (1) scrutineer to validate the
votes cast at the general meeting. Such scrutineer must not be an
officer of the listed issuer or its related corporation, and must be
independent of the person undertaking the polling process. If such
scrutineer is interested in a resolution to be passed at the general
meeting, the scrutineer must declare such interest and thereupon
refrain from acting as the scrutineer for that resolution.

A declaration by the chairman of the meeting whether a resolution has, on a

poll, been carried or lost, based on the poll results obtained, shall be
conclusive evidence of that fact.
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105.

106.

VOTES OF MEMBERS

In the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, as the case may be, shall have a second or casting

vote.

106.1.

106.2.

106.3.

106.4.

Subject to Rule 44 and any rights or restrictions for the time being
attached to any class or classes of shares, at meetings of Members or
classes of Members, each Member shall be entitled to be present at
any general meeting of the Company either personally or by proxy or
by attorney and to be reckoned in a quorum in respect of shares fully
paid and in respect of partly paid shares where calls are not due and
unpaid.

Subject to Rule 44 and any special rights or restrictions as to voting
attached to any class or classes of shares by or in accordance with
these Rules, on a show of hands every person present who is a
Member or a Member's representative, or holder of preference shares
or proxy or attorney shall have one (1) vote and in the case of a poll
every Member, or holder of preference shares present in person or by
proxy or by attorney or other duly authorised representative shall
have one (1) vote for every share held by him upon which all calls
due to the Company have been paid. Subject to Rule 44, the shares
held or represented by a Member present in person or by proxy or by
attorney or other duly authorised representative shall, in relation to
shares of a Depositor, be the number of shares entered against his
name in the Record of Depositors.

Where the capital of the Company consists of shares of different
monetary denominations, voting rights shall be prescribed in such
manner that a unit of capital in each class, when reduced to a
common denominator, shall carry the same voting power when such
right is exercisable.

On a poll taken at a meeting of Members, a Member entitled to more
than one (1) vote need not use all his votes or cast all the votes he
uses on a poll in the same way.

(@ A Member entitled to attend and vote at a meeting of the
Company, or at a meeting of any class of Members of the
Company, shall be entitled to appoint one (1) or more persons
as his proxy to exercise all or any of the Member’s rights to
attend, participate, speak and vote instead of the Member at a
general meeting of Members subject to the following
provisions:

Q) save as provided for in Rule 106.5(b)(ii), the Act and
any applicable law, each Member shall not be
permitted to appoint more than two (2) proxies;

(i) where a Member appoints more than one (1) proxy,
the appointment shall be invalid unless provided that
the Member specifies the proportion of the Member’s
shareholdings to be represented by each proxy.
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106.5.

106.6.

106.7.

106.8.

106.9.

106.10.

(b) For the avoidance of doubt, and subject always to Rule
106(5)(a):

0] there is no limit to the number of proxies which an
Exempt Authorised Nominee may appoint in respect of
each omnibus account (as defined in Rule 106.8) it
holds;

(i) an Authorised Nominee may appoint at least one (1)
proxy in respect of each Securities Account it holds to
which shares in the Company are credited; and

(iti))  a Member who is a substantial shareholder (within the
meaning of the Act) per the General Meeting Record of
Depositors may appoint up to (but not more than) five
(5) proxies.

There shall be no restriction as to the qualification of the proxy. A
proxy appointed to attend and vote at a meeting of a company shall
have the same rights as the Member to attend, participate, speak and
vote at the meeting.

The appointment of a proxy to vote on a matter at a general meeting
authorises the proxy to demand, or join in demanding, a poll on that
matter.

Termination of a person’s authority to act as proxy is upon the
Company or the appointed share registrar of the Company receiving a
signed notice of termination at least twenty four (24 hours) before the
commencement of a meeting of Members or an adjourned meeting of
Members.

Where a Member is an Exempt Authorised Nominee which holds
ordinary shares in the Company for multiple Beneficial Owners in
one (1) 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.

On a resolution to be decided on a show of hands, every Member who
holds ordinary shares or preference shares who is personally present
in person or by proxy shall have one (1) vote, and on a resolution to
be decided by poll, every Member who is present in person or by
proxy and entitled to vote shall have one (1) vote on any question at
any general meeting for every share held by such Member.

Any corporation which is a Member may in accordance with Section
333 of the Act, by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its representative at a
particular meeting or at all meetings of the Company, and the person
so authorised shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation could
exercise if it were an individual Member.

The authority given by a corporation to a representative may be for a
particular general meeting or for all meetings of the Company. In the
case of the latter, the person authorised shall be entitled to exercise
his powers on behalf of the corporation until his authority is revoked
by the corporation.
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107.

108.

109.

110.

111.

106.11. A certificate of authorisation by the corporation shall be prima facie
evidence of the appointment or revocation of the appointment, as the
case may be.

107.1. A Member who is of unsound mind or whose person or estate is
liable to be dealt with in any way under the law relating to mental
disorder may vote, whether on a show of hands or on a poll, by his
committee or by such other person as properly has the management
of his estate and any such committee or other person may vote either
personally or by proxy or attorney provided that such evidence as the
Directors may require of the authority of the person claiming the right
to vote shall be deposited at the registered office not less than four (4)
days before the time appointed for holding the meeting or adjourned
meeting.

107.2. The legal personal representative of a deceased Member or the person
entitled under Rule 48 to any share in consequence of the death or
bankruptcy of any Member may vote at any general meeting in
respect thereof in the same manner as if he was registered as the
holder of such share provided that forty-eight (48) hours at least
before the time of holding the meeting or adjourned meeting as the
case may be at which he proposes to vote he shall satisfy the
Directors of his right to any share in consequence of the death or
bankruptcy of any Member unless the Directors shall have previously
admitted his right to vote in respect thereof.

The joint holders of shares of the Company shall be considered as one (1)
Member. Accordingly —

108.1. if the joint holders purport to exercise the power in the same way, the
power is treated as exercised in that way; or

108.2. if the joint holders do not purport to exercise the power in the same
way, the power is treated as not exercised.

Subject to Rule 44 and any special rights or restrictions as to voting attached to
any class or classes of shares by or in accordance with these Rules, a Member
shall be entitled to be present and to vote at any general meeting in respect of
any share or shares upon which all calls due to the Company have been paid
and no Member shall be entitled to be present and vote at any general meeting
unless all calls or other sums presently payable by him in respect of shares in
the Company have been paid.

No objection shall be raised as to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes. Any such objection shall be referred to the chairman at the meeting,
whose decision shall be final and conclusive.

111.1. 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. The Directors may,
but shall not be bound to require evidence of the authority of any such
attorney or officer and to ascertain the authenticity of such authority.
The instrument appointing a proxy shall be deemed to confer
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112.

113.

114.

authority to demand or join in demanding a poll.
111.2. The Company shall be entitled and bound:

(@)  toreject any appointment of proxy if the Member is not shown
to have any shares entered against his name in the Register of
Members and/or subject to Rule 44 the Record of Depositors
made available to the Company;

(b)  to accept as the maximum number of votes which in aggregate
the proxy appointed by the Member is able to cast on a poll the
aggregate number of shares which is entered:

(i) against the name of that Member in the Register of
Members and/or subject to Rule 44 the Record of
Depositors made available to the Company; or

(i) in the case of a Member who is a Depositor and an
Authorised Nominee, against the Securities Account
number and name of the Beneficial Owner for whom
the Authorised Nominee is acting as shown in the
Record of Depositors made available to the Company
whether that number is greater or smaller than the
number specified in any instrument of proxy executed
by or on behalf of that Member; and

(¢)  where a Member is an Authorised Nominee, to accept the
appointment of at least one (1) proxy in respect of each
Securities Account it holds to which ordinary shares in the
Company are credited. Each appointment of proxy by an
Authorised Nominee may be made separately or in one (1)
instrument of proxy and shall specify the Securities Account
number and the name of the Beneficial Owner for whom the
Authorised Nominee is acting and where a Member is an
Exempt Authorised Nominee which holds ordinary shares in
the Company for multiple Beneficial Owners in one (1)
Securities Account (“omnibus account"), to accept without
limitation the number of proxies which the Exempt Authorised
Nominee may appoint in respect of each omnibus account it
holds.

The instrument appointing a proxy shall, subject always to the applicable laws,
be in such form as the Board may approve or, in any particular case, may
accept, from time to time.

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that
power or authority shall be deposited at the registered office or at such other
place as is specified for that purpose in the notice convening the meeting not
less than forty-eight (48) hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote or, in the case of a poll, not less than twenty-four (24) hours before the
time appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

A vote given in accordance with the terms of an instrument of proxy or

attorney shall be valid, notwithstanding the previous death or unsoundness of
mind of the principal or revocation of the instrument of proxy, or of the
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115.

116.

117.

118.

authority which the instrument of proxy was executed, or the transfer of the
share in respect of which the instrument of proxy is given provided that no
intimation in writing of such death, unsoundness of mind, revocation or
transfer shall have been received by the Company at the Office and/or at such
other place as may be specified in the notice convening the meeting before the
commencement of the meeting or adjourned meeting (or in the case of a poll,
before the time appointed for the taking of the poll) at which the instrument is
used.

DIRECTORS

Unless otherwise determined by the Company in general meeting, the
Company shall have at least three (3) and not more than fifteen (15) Directors.
Each Director must be a natural person who is at least eighteen (18) years of
age.

The Directors shall have power at any time to appoint any other person to be a
Director, either to fill a casual vacancy or as an addition to the existing Board,
but so that the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with this Constitution. Any
Director so appointed shall hold office only until the conclusion of the next
annual general meeting and shall be eligible for re-election at such meeting. A
Director retiring under this Rule shall not be taken into account in determining
the Directors or the number of Directors to retire by rotation at such meeting.

The Company at the meeting at which a Director retires may fill the vacated
office by electing a person thereto. Unless at that meeting it is expressly
resolved not to fill the vacated office or a resolution for re-election of the
Director retiring at that meeting is put to the meeting and lost or some other
person is elected a Director in place of the retiring Director, the retiring
Director shall, if offering himself for re-election and not being disqualified
under the Act from holding office as a Director, be deemed to have been re-
elected. A retiring Director shall be deemed to have offered himself for re-
election unless he has given notice in writing to the Company that he is
unwilling to be re-elected.

118.1. A Director may appoint a person to act as his alternate provided that:
@) such person is not a Director of the Company;

(b) such person does not act as an alternate for more than one (1)
Director of the Company;

(c) the appointment is approved by a majority of the other
members of the Board; and

(d) any fee paid by the Company to the alternate shall be deducted
from that Directors’ fees and benefits.

118.2. An Alternate Director shall (except as regards power to appoint an
Alternate Director and fees and benefits) be subject in all respects to
the terms and conditions existing with reference to the other
Directors, and shall be entitled to receive notices of all general
meetings and meetings of the Directors and to attend speak and vote
and be counted for the quorum at any such meeting at which his
appointor is not present.
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119.

118.3.

118.4.

118.5.

118.6.

118.7.

119.1.

119.2.

119.3.

119.4.

119.5.

Any appointment so made may be revoked at any time by the
appointor or by a majority of the Directors, and any appointment or
removal of an Alternate Director shall be by notice in writing to the
Company signed by the Director or Directors making or revoking the
appointment delivered to the Secretary.

An Alternate Director shall cease to be an Alternate Director if his
appointor ceases to be a Director; but if a Director who is required to
retire by rotation under this Constitution so retires and is reappointed
or deemed to have been reappointed, any appointment of an Alternate
Director made by him which was in force immediately prior to his
retirement shall continue after his reappointment as if he had not
retired.

Every person acting as an Alternate Director shall be an officer of the
Company and shall alone be responsible to the Company for his own
acts and defaults and he shall not be deemed to be the agent of or for
the Director appointing him.

A Director shall not be liable for the acts and defaults of any
Alternate Director appointed by him.

An Alternate Director shall not be taken into account in determining
the minimum or maximum number of Directors required under this
Constitution or the Act.

Fees and benefits payable to Directors shall be subject to annual
approval of Members at a general meeting provided always that:

(@) fees payable to non-executive Directors shall be by way of a
fixed sum, and not by way of a commission on or percentage
of profits or turnover; and

(b) any fee paid to an Alternate Director shall be agreed upon
between himself and the Director nominating him and shall be
paid out of the remuneration of the latter.

The Directors may also be reimbursed for all travelling, hotel and
other expenses properly incurred by them in attending and returning
from meetings of the Board or any committee of Directors or general
meetings of the Company or otherwise howsoever in connection with
the business of the Company in the course of performing their duties
as Directors.

In case the Company be wound up for any reason or purpose
whatsoever, a Director shall not be entitled to any compensation in
respect of the period which elapses between the date of the said
winding up and the date at which, if the Company has not been
wound up, he would have retired under these Rules.

Fees and benefits payable to non-executive Directors shall be subject
to and in accordance with the Act and be by a fixed sum, and not by a
commission on or percentage of profits or turnover. Salaries payable
to executive Directors may not include a commission on or
percentage of turnover.

An Alternate Director shall not be entitled to receive any fees,

compensation or benefits other than out of the fees and benefits of the
Director who appointed him.

76

Fees and benefits
of Directors

Payment of
expenses



120.

121.

122.

120.1. The office of Director shall be vacated if the person holding that

office:
(@)
(b)

(©)

(d)

(€)

)
(9)

(h)

(i)
)

resigns his office by notice in writing to the Company;

has retired in accordance with this Constitution but is not re-
elected;

is removed from office in accordance with the provisions of
this Constitution;

becomes disqualified from being a Director under sections
198 or 199 of the Act or paragraph 15.05(1) of the Listing
Requirements;

becomes of unsound mind or a person whose person or estate
is liable to be dealt with in any way under the Mental Health
Act 2001;

dies;

is so removed by Ordinary Resolution at a general meeting, or
in accordance with the Act;

if he shall have been absent from more than 50% of the total
number of meetings of the Board held from the date of his
election or appointment to the end of any financial year of the
Company (whether or not an Alternate Director appointed by
him attended), unless otherwise exempted by the Stock
Exchange on application by the Company;

if he be convicted of an criminal offence; or
if he is convicted by a court of law, whether within Malaysia

or elsewhere, in relation to the offences set out in the
requirements of the Stock Exchange.

If the office of a Director is vacated for any reason, he shall cease to
be a member of any Committee or sub-Committee of the Board.

120.2. A Director of the Company shall not resign or vacate his office if by
his resignation or vacation from office, the number of Directors of the
Company is reduced below three (3). Any purported resignation or
vacation of office by a Director in contravention of this Rule shall be
deemed to be ineffective unless a person is appointed in his place.

MANAGING DIRECTOR

The Board may, from time to time, appoint one (1) or more of its body to the
office of managing director or Chief Executive or person(s) holding equivalent
position(s) for such period and on such terms as the Board thinks fit and may
revoke any such appointment.

The Board may entrust to and confer upon a managing director any of the
powers exercisable by the Board upon such terms and conditions and with
such restrictions as the Board may think fit, and either collaterally with or to
the exclusion of the Board’s own powers, and may from time to time revoke,
withdraw, alter or vary all or any of those powers. The managing director or a
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124.

125.

126.

127.

128.

person holding an equivalent position shall be subject to the control of the
Board.

A managing director shall, subject to the Act and the terms of any agreement
entered into in any particular case, receive such fees and benefits, whether by
way of salary, commission, or participation in profits, or partly in one way and
partly another, as the Board may determine, subject to and in accordance with
the Act.

POWERS AND DUTIES OF DIRECTORS

The management and control of the business and affairs of the Company shall
be vested in the Directors who in addition to the powers and authorities
granted by this Constitution or otherwise expressly conferred upon them, may
exercise all such powers and do all such acts and things as may be exercised or
done by the Company and are not hereby or by the statutes or Listing
Requirements expressly directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the provisions of the
statutes and of this Constitution and to any regulations not being inconsistent
with this Constitution from time to time made by the Company in general
meeting provided that no regulations so made shall invalidate any prior act of
the Directors which would have been valid if such regulation had not been
made.

The Directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these
Rules) and for such period and subject to such conditions as they may think fit,
and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
Directors may think fit and may also authorise any such attorney to delegate
all or any of the powers, authorities and discretions vested in him.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipt for money paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Directors may from time to time determine.

The Directors may exercise all the powers of the Company to borrow money
or secure the payment of such money in such manner and upon such terms and
conditions in all respects as they think fit, and in particular by the issue of
debentures or debenture stock of the Company, charged upon all or any part of
the property of the Company (both present and future) including uncalled
capital or by means of mortgages, bonds and dispositions in security or bonds
of cash-credit, with or without power of sale, as the Directors shall think fit. If
the Directors or any of them, or any other person, shall become personally
liable for the payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or persons so becoming liable as
aforesaid from any loss in respect of such liability.

The Directors shall duly comply with the provisions of the Act, and
particularly the provisions as to registration and keeping copies of mortgages
and charges, keeping of the Register of Members keeping a register of
Directors and entering all necessary particulars therein, and sending a copy
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129.

thereof or a notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, together with the certificates
and the particulars required by the Act notices as to increase of capital, returns
of allotments and contracts relating thereto, copies of resolutions and
agreements, and other particulars connected with the above.

129.1.

129.2.

A Director who has an interest in a contract or proposed contract with
the Company under Section 221 of the Act and/or the Listing
Requirements:

(@) if required under Section 221 of the Act and/or the Listing
Requirements, shall declare the nature of his interest in
accordance with the said provisions; and

(b) subject to Section 222 of the Act and/or the Listing
Requirements:

(i)  shall not vote or participate in any discussion regarding
the said contract or proposed contract (and if he has done
so, his vote shall not be counted); and

(i)  shall be counted only to make the quorum present at the
meeting of the Board.

Subject to the Act and the Listing Requirements, this Rule shall not
apply to:

(@) any arrangement for giving to him any security or indemnity in
respect of money lent by him or obligations undertaken by him
for the benefit of the Company; or

(b) any arrangement for the giving by the Company of any security
to a third party in respect of a debt or obligation of the
Company for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the
deposit of a security; or

(c) any contract by him to subscribe for or underwrite shares or
debentures of the Company; or

(d)  any contract or arrangement with any other company in which
he is interested only as a director or other officer or creditor of
or as a member in or beneficially interested in the shares of said
company.

A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his
office of Director for such period and on such terms (as to
remuneration and otherwise) as, subject to the Act, the Directors may
determine. No Director or intending Director shall be disqualified by
his office from contracting with the Company, either with regard to
his tenure of any such other office or place of profit or as a vendor,
purchaser or otherwise nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
established provided always that relevant provisions of the Act, the
Listing Requirement and these Rules are complied with.
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129.3. Any Director may act by himself or his firm in a professional capacity ~Right to payment
for the Company, and he or his firm shall be entitled to remuneration ~for professional
for professional services as if he were not a Director, provided that services
nothing herein contained shall authorise a Director or his firm to act
as auditor of the Company.

129.4. A Director, notwithstanding his interest may be counted in the
qguorum present at any meeting whereat he or any other Director is
appointed to hold any executive office or other office or place of
profit under the Company or whereat the Directors resolve to exercise
any of the rights of the Company (whether by the exercise of voting
rights or otherwise) to appoint or concur in the appointment of a
Director to hold any office or place of profit under any other company
or whereat the terms of any such appointment are considered, and he
may vote on any such matter other than in respect of his own
appointment or the arrangement of the terms thereof.

129.5. The provisions in this Rule may at any time be suspended or relaxed
to any extent and either generally or in respect of any particular
contract, arrangement or transaction, and any particular contract,
arrangement or transaction carried out in contravention of this Rule
may be ratified by Ordinary Resolution of the Company, insofar as
such suspension and relaxation is carried out in compliance with the
Act, the Listing Requirements and any other applicable law currently
in force.

130.  Subject to the Act generally and Section 230 of the Act specifically, the Pensionsand
Directors may procure the establishment and maintenance of or participate jn  Donations
or contribute to any non-contributory or contributory pension or
superannuation fund or life assurance scheme for the benefit of, and pay,
provide for or procure the grant, donations, gratuities, pensions, allowances,
benefits or emoluments to any persons (including Directors and other officers)
who are or shall have been at any time in the employment or service of the
Company or of any company which is a subsidiary of the Company or of the
predecessors in business of the Company or of any such subsidiary company,
or the wives, widows, families or dependents of any such persons. The
Directors may also procure the establishment and subsidy of or subscription
and support to any institutions, associations, clubs, funds, trusts or
individuals calculated to be for the benefit of any such persons as aforesaid
(including grants of scholarships and bursaries) or otherwise to advance the
interests and well-being of the Company or of any such other company as
aforesaid or of its members and payment for or towards the insurance of any
such persons as aforesaid, and subscriptions, donations or guarantees of money
for charitable or benevolent objects or for any exhibition or for any public,
general or useful object.

RETIREMENT AND ELECTION OF DIRECTORS

131.  131.1. An election of Directors shall take place each year. At each annual Election of
general meeting one third (1/3) of the Directors for the time being, or, Directors
if their number is not three (3) or a multiple of three (3), then the
number nearest to one-third, shall retire from office PROVIDED
ALWAYS that all Directors including Managing Director and
Executive Directors shall retire from office once at least in each three
(3) years as required by the Listing Requirements but shall be eligible
for re-election. A retiring Director shall retain office until the close of
the meeting at which he retires.
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131.2. The Directors to retire in every year as required by the Listing
Requirements shall be those who have been longest in office since
their last election, but as between Directors of equal seniority, the
Directors to retire shall (unless they otherwise agree among
themselves) be determined from among them by lot.

No person not being a retiring Director shall be eligible for election to the
office of Director at any general meeting unless a Member intending to
propose him has, at least eleven (11) clear days prior to the date of the
meeting, left at the registered office of the Company a notice in writing duly
signed by the nominee, giving his consent to the nomination and signifying his
candidature for the office, or the intention of such Member to propose him for
election; provided that in the case of a person recommended by the Directors
for election, nine (9) clear days’ notice only shall be necessary, and notice of
each and every candidature for election to the Board shall be served on the
registered holders of shares at least seven (7) days prior to the meeting at
which the election is to take place.

Except as otherwise authorised by Section 203 of the Act, the election or
appointment of any person proposed as a Director shall be effected by a
separate resolution and a single resolution purporting to elect or appoint two
(2) or more persons to be Directors shall be ineffective and void.

Without prejudice to the provisions of Section 206 of the Act, the Company
may by Ordinary Resolution of which special notice is given remove any
Director before the expiration of his period of office, and may by Ordinary
Resolution appoint another person in his place. The person so appointed shall
be subject to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he was appointed was last elected or
appointed a Director. In default of such appointment the vacancy so arising
may be filled by the Directors as a casual vacancy.

PROCEEDINGS OF DIRECTORS

The provisions of the Third Schedule of the Act shall not apply to the
Company except so far as the same are repeated or contained in this
Constitution.

The Directors may from time to time elect and remove a chairman and deputy
chairman of the Board and determine the period for which they are
respectively to hold office, The chairman so elected, or in his absence the
deputy chairman, shall preside at all meetings of the Directors but if no such
chairman or deputy chairman be elected, or if at any meeting the chairman or
deputy chairman be not present within five (5) minutes after the time
appointed for holding the same without any prior notification by the chairman
to the Directors, the Directors present shall choose one (1) of their number to
act as chairman of such meeting.

A Director, or if requested by a Director to do so, a Secretary, may convene a
meeting of the Board by giving notice in accordance with Rule 194.

A notice of a meeting of the Board shall be sent to every Director and the
notice shall include the date, time and place of the meeting and the matters to
be discussed. Such notices shall be given in accordance with Rule 194.

Any irregularity in the notice of meeting is waived if all Directors entitled to

receive notice of the meeting attend the meeting without objection to the
irregularity.
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140.

141.

142.

143.

A meeting of the Board may be held either:

140.1. by a number of Directors who constitute a quorum, being assembled
together at the place, date and time appointed for the meeting; or

140.2. by means of instantaneous communication device or mode by which
all Directors participating and constituting a quorum can
simultaneously communicate with each other throughout the meeting;
or

140.3. by a combination of both of the methods set out above.

Subject to any applicable laws, the contemporaneous linking together by
instantaneous communication device or mode, whether or not any Director (or
his alternate) is out of Malaysia, shall be deemed to constitute a meeting of the
Directors and all provisions of this Constitution relating to such meetings of
the Directors shall apply to such meeting so long as the following conditions
are met:

141.1. notice of meeting in accordance with Rule 194 has been given to the
Directors;

141.2. each Director taking part in this meeting by instantaneous
communication device or mode must be able to communica