
2018 was undoubtedly one of the most challenging times faced by TM. Changes to the 
business and industry landscape, solidify the need for us to make significant adjustments 
on how we operate and do business, taking into consideration the Company’s status and 
long term sustainability. The Board fully supported Management’s transformation initiatives.

Our governance provides much needed guiding principles to wade through the challenges, imparts the moral compass that directs and leads the Company 
whilst continuing to accord honour, integrity, transparency and accountability in our business conducts.

The Board underwent significant changes but continues to uphold the highest standards of corporate governance. This is due to the fact that the Board 
understands its ultimate responsibility is towards the Company and all stakeholders by taking cognisance of its role towards society, environment and 
upholding ethical integrity.

OUR GOVERNANCE MODEL AND FRAMEWORK

Our governance model is based on relevant requirements of the Main Market Listing Requirements (Main LR) of Bursa Malaysia Securities Berhad 
(Bursa Securities), Malaysian Code on Corporate Governance 2017 (MCCG 2017), Corporate Governance Guide 2017 (CG Guide), Corporate Disclosure 
Guide, Green Book on Enhancing Board Effectiveness, international best practices and standards, in addition to being benchmarked against the ASEAN 
Corporate Governance (CG) Scorecard.

The Board approves the Group’s governance framework where specific powers of the Board are delegated to the relevant Board Committees and 
Management based on their specialised skills such as financial information review, human capital management, internal controls and risk management as 
well as governance, procurement and investment matters, as depicted below:

Governance Framework Includes:

1
Open, clear and timely communication

with our shareholders

2
A skilled, experienced, diverse and 
independent Board, with a Board 

Committee structure suited to our needs

3
Clear delegation, decision making and 

accountability framework

4
Robust systems of risk management and 

assurance

5
Our Values, Code of Conduct and policy 

framework which define the standards of 
behaviour we expect of each other in 

delivering our purpose and to achieve our 
strategy

GOVERNANCE FRAMEWORK

Shareholders

Board

Audit Committee

Tender Committee

Management Committee

Nomination & 
Remuneration Committee

LTIP Committee

Group Leadership Team

Risk Committee

Investment Committee

Sub-Management Committees

MD/GCEO (1 May 2017 to 6 June 2018)

ED/DGCEO (1 April 2017 to 6 June 2018)

ED/AGCEO (6 June 2018 to 16 November 2018)

AGCEO/COO (16 November 2018 to present)
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The Governance Model is supported by the Board Charter, Limits of Authority (LoA) Matrix of TM Group and Business Policy and Governance (BPG). Issues 
and decisions reserved for the Board are clearly identified in the Board Charter while Tier 1 LoA provides empowerment to the Board, BTC and Top 
Management. The LoA Matrix and BPG are reviewed as and when required, to adapt to the complexity of the business and operational changes which 
reflect TM’s key business policies and governance across key function areas throughout the organisation.

The Board acknowledged the importance of honouring the CG substance which embodies the tenets of good governance. The Company has subscribed 
to all 12 Intended Outcomes with some deviations on the Practices of the MCCG 2017. 

This CG Overview Statement made reference to the following three (3) key CG principles as set out in the MCCG 2017:

Principle A
Board Leadership and Effectiveness

Principle B
Effective Audit and Risk Management

Principle C
Integrity in Corporate Reporting and 

Meaningful Relationship with 
Stakeholders

The statement is to be read together with the CG Report 2018 of the Company which is available on our website at www.tm.com.my. The CG Report 
provides the details on how the Company has applied each Practice as well as the departures and alternative measures in place within the Company.

We are pleased to present our application of the Principles of MCCG 2017 throughout this Statement which illustrate how the Board provides leadership 
to the Company, manages risks, monitors internal controls, and how decisions are made.

PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS

BOARD
RESPONSIBILITIES

The Board acknowledged the legal framework on its primary responsibilities and key duties as directors as provided in the 
Companies Act 2016 (CA 2016) and directors of a public listed company, per the Main LR as well as the principles and practices 
enumerated in MCCG 2017. A refresher forum on “Directors’ Duties and Responsibilities” was conducted in January 2019 to 
enable the Board to appreciate further its responsibilities in stewarding the Company to a path of sustainable growth.

The Board takes collective responsibility and accountability for the smooth functioning of core processes involving Board 
governance, business value and ethical oversight. It also collectively assumes responsibilities for the Company’s leadership and 
is responsible for meeting the objectives and goals of the Company. Directors have fiduciary duties to act in good faith and 
exercise reasonable care, skill and diligence to safeguard the interest of the Company as well as ensuring high ethical standards 
are applied throughout the TM Group. Board activities are structured to assist the Board in achieving its goal on management 
oversight, to support and advise the Executive Directors (EDs) and Management Team within a transparent governance framework.

In discharging its roles and responsibilities, our Board is mindful of the need to protect the interests of all stakeholders. 
Board Committees have been established with clear Terms of Reference (ToR) comprising Directors who have committed their 
time and effort as members to facilitate the effective discharge of these responsibilities.

Although there are several changes to the leadership and Board composition, the Group’s business direction and strategy remain 
unchanged albeit additional focus on transformation and performance improvement.

The Board has assessed its performance on execution of Board Responsibilities including General Responsibilities, Strategic 
Planning, Performance Management, Risk Management and Internal Controls, Human Capital Management and CG in the 2018 
Board Effectiveness Evaluation (BEE). Overall, there are challenges in the Board’s performances but the Board remains optimistic 
and steadfast in its commitment to improve the overall organisation moving forward. Areas of improvement have been identified 
and the findings and concerns are shared with Management, to better prepare in facing the challenges for financial year 2019.
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BOARD CHARTER The Board Charter is a comprehensive reference document for Directors in relation to its roles, powers, duties and functions. 
It outlines processes and procedures for the Board and its committees in discharging their stewardship effectively and efficiently 
on matters relating to the Board and its processes. Our Board Charter is continuously reviewed and updated to align with 
current rules and regulations and also ensuring the tightening of governance aspects of the Company’s management for its 
continued relevance depending on the situation. This review forms part of the annual exercise under the Board Performance 
Improvement Programme (BPIP) to ensure consistency of governance practices and adherence to the relevant rules and 
regulations.

In 2018, several key enhancements to the Board Charter were approved by the Board to further strengthen the governance 
and management of the Company. The Board Charter is accessible on our website at www.tm.com.my.

DEMARCATION OF 
RESPONSIBILITIES 
BETWEEN THE 
BOARD, BOARD 
COMMITTEES AND 
MANAGEMENT

The roles and responsibilities of the Board, Board Committees and Management are clearly demarcated in the Board Charter. 
The Board Charter also segregated the roles and responsibilities of the Chairman, Senior Independent Non-Executive Director 
(SID), Non-Executive Directors (NEDs) and EDs. Nevertheless, their respective functions remain mutually co-dependent enabling 
efficient and effective execution of their respective duties and responsibilities whilst ensuring an element of check and balance 
within the Company.

Demarcation of these functions ensures the smooth running of the Company’s business and operations. The separation of 
power further ensures that no one individual or group can dominate the decision-making process, thus safeguarding the 
equilibrium of power in the Company. Adherence to the separation of power accords a balance of authority within the Board, 
in line with best governance practices. 

In instilling good CG practices in the Company, the Chairman leads the Board in ensuring Board effectiveness. The SID supports 
the Chairman in delivering this function.

THE ROLE OF 
CHAIRMAN

The Chairman’s overarching responsibilities are to provide appropriate leadership to the Board and to ensure the Board fulfils 
its obligations to the Company. He is also to lead the Board in the oversight of Management. At all times the positions of 
Chairman and CEO were held by different individuals with clear and distinct roles as documented in the Board Charter. 

2018 has seen a change in the position of TM Chairman, with the resignation of Tan Sri Dato’ Seri Dr Sulaiman Mahbob on 30 
November 2018, followed by the appointment of Rosli Man on 3 December 2018. They have never been executive members 
of the Board and have never held the position of the CEO of the Company. 

In view of his short stint as TM’s Chairman, the performance of the new Chairman will be assessed in the next BEE review. 
However from the short term of his chairmanship to-date, Rosli is found to be enthusiastic and not daunted with the challenges 
ahead. He provides leadership in decision making process and maintained the Board decorum, allowing open discussions 
amongst members. 

THE ROLE OF SID Tunku Dato’ Mahmood Fawzy Tunku Muhiyiddin was our SID until his resignation on 31 December 2018. His appointment was 
based on his experience with the Board, seniority amongst the directors, and strong comprehension of the Company’s governance 
matters. He fulfilled the prescribed criteria for a SID and has wielded his position judiciously with care and respect for his fellow 
Board members and Management with the Company’s interest being the first and foremost throughout his tenure. In discharging 
his role, he has always maintained his independence from Management.

The SID is responsible in leading confidential discussions with other NEDs who may have concerns which they believe have 
not been properly considered by the Board as a whole. These discussions are held as and when required or deemed necessary 
by the SID in the absence of EDs. During the year, a SID meeting was held on 27 February 2018 to discuss primarily on the 
NEDs’ issues and concerns.

The Board in 2019 has appointed Datuk Zalekha Hassan as the new SID effective 1 February 2019 after considering her leadership 
skills, astuteness, experience, and in-depth knowledge of TM Group as well as her strong principles in upholding integrity and 
governance. As the longest serving member on the Board, Datuk Zalekha is well aware of the roles and responsibilities of a SID. 
The Board believes that Datuk Zalekha, who is also highly rated by her peers, will continue the commendable legacy left by 
Tunku Dato’ Mahmood Fawzy.

PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONTINUED)
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THE ROLE OF EDs During the year, the Company experienced changes in its Management leaderships. As TM’s ED, Datuk Bazlan assumed leadership 
as Acting Group Chief Executive Officer (AGCEO) on 6 June 2018 following the departure of Dato’ Sri Mohammed Shazalli Ramly 
as Managing Director (MD)/GCEO. He relinquished his position as AGCEO and ED on 16 November 2018 and 28 February 2019 
respectively. In ensuring continuity and stability to the Management and Company as a whole, the Board appointed Imri Mokhtar, 
TM’s Chief Operating Officer (COO) as AGCEO.

The EDs were in command of their collective and primary function which were to ensure the smooth running of the Company’s 
day-to-day operations. Their primary areas of responsibilities were reflected in their shared TM Group Scorecard which were 
reviewed, evaluated and approved by the Board.

The EDs were supported by several management committees in their operational and management duties. These forums 
provide the Senior Management team, including the heads of various divisions and business clusters, the platform to interact 
directly with each other, provide their views and review the objectives, strategies and operations of the Company on a regular 
basis.

FOSTERING
COMMITMENT OF
THE BOARD

Our Board has provided its commitment to the Company as evidenced by the attendance of Directors and time spent at Board 
and Committee meetings in pages 122 to 123.

The Board also agreed for Directors to notify the Group Company Secretary on their appointment and directorships in other 
companies for disclosure at Board meetings.

A schedule for TM Board and Committees’ meetings for 2018 was prepared and presented to the Board in August 2017 and 
shared with the Directors before the beginning of the year to ensure Directors’ time commitment. A total of 11 meetings were 
held during the year to discuss and decide on quarterly financial results, performance reports and various other matters based 
on predetermined agendas. A Board Retreat was held in November 2018 for the Company’s strategic discussions,  
the Group’s Annual Operating Plan (AOP) and financial targets. Besides Board meetings, urgent decisions were sought via  
20 Directors’ Circular Resolutions during the year.

The amount of time spent on Board and Committees’ meetings for the financial year, is monitored via the BPIP.

All Directors complied with the minimum attendance of at least 50.0% of Board meetings held in the financial period pursuant 
to the Main LR. The 50.0% minimum attendance requirement continues to be adopted for Board Committees, with attendance 
from Alternate Directors considered for purposes of the attendance of the principal Director. Overall, all Board Committee 
members complied with the attendance threshold.

Decisions made at Board meetings are mostly on consensus or via majority votes. In accordance with the Company’s Constitution, 
resolutions in writing signed by a majority of the Directors or their Alternates, majority of whom are independent shall be valid 
and effectual as if the resolution had been passed at a Board meeting. The Constitution of the Company is accessible on our 
website.

CORPORATE
INTEGRITY

The Company Directors’ Code of Ethics is internalised in TM by the Directors. Directors have implemented the principle relating 
to transparency, integrity and responsibility through disclosure of interest at every meeting.

Apart from the above, the conduct of TM Board, Management, employees and all stakeholders of the Group is governed by 
the Code of Business Ethics (CBE), Procurement Ethics Rules and Practices, Integrity Pact, TM Anti-Corruption Guide and 
Whistleblower Policy. These policies and guidelines aim to uphold the value of Uncompromising Integrity. They underline the 
Company’s intolerance towards corrupt practices and undesirable behaviour within and in relation to the Group, championed 
by the Group Internal Audit, Corporate Investigation Unit, Group Human Capital Management and Group Procurement.
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Summary of Board and Board Committees’ memberships, number of meetings, attendances and time spent during 2018:

BOARD AUDIT COMMITTEE
(BAC)

Member
Meeting 

Attendance

Chairman
Gee Siew Yoong 11/11

Members
 Tunku Afwida  
Tunku Dato’ A.Malek

10/11

 Balasingham A. Namasiwayam 11/11
 Hisham Zainal Mokhtar

 (Appointed on 1/1/19)
N/A

Former Members
 Datuk Zalekha Hassan

 (Resigned on 31/12/18)
10/11

 Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil

 (Resigned on 31/12/18)

11/11

Former Permanent Invitee
 Datuk Bazlan Osman

 (Resigned on 28/2/19)
11/11

37.72
BAC Meeting Hours

Board Meeting Hours

57.25

Total Board & Board 
Committees’ Meeting Hours

152.59

18.50
NRC Meeting Hours

NOMINATION AND REMUNERATION 
COMMITTEE (NRC)

Member
Meeting 

Attendance

Chairman
Datuk Zalekha Hassan
(Appointed as 
Chairman on 1/1/19)

9/9

Members
 Dr Farid Mohamed Sani 
(Appointed on 1/1/19)

N/A

 Tunku Afwida  
Tunku Dato’ A.Malek

9/9

 Balasingham A. Namasiwayam 9/9

Former Members
 Tunku Dato’ Mahmood Fawzy 
Tunku Muhiyiddin 

 (Chairman) 
(Resigned on 31/12/18)

9/9

 Nik Rizal Kamil
   Tan Sri Dato’ Nik Ibrahim Kamil
 (Resigned on 31/12/18)

9/9

Former Permanent Invitees
 Dato’ Sri Mohammed Shazalli 
Ramly

 (Resigned on 6/6/18)

2/3

 Datuk Bazlan Osman
 (Resigned on 28/2/19)

7/9

BOARD OF DIRECTORS

Name
Meeting

Attendance

Rosli Man (Chairman)
(Appointed on 3/12/18) N/A

Dato’ Asri Hamidin @ Hamidon*
(Appointed on 3/10/18) 3/4

Dr Farid Mohamed Sani
(Appointed on 1/1/2019) N/A

Dato’ Mohd Naim Daruwish
(Appointed on 3/10/18) 3/4

Datuk Zalekha Hassan 10/11

Gee Siew Yoong 11/11

Tunku Afwida Tunku Dato’ A.Malek 11/11

Balasingham A. Namasiwayam 11/11

Hisham Zainal Mokhtar
(Appointed on 3/10/18) 4/4

Saheran Suhendran
(Appointed on 3/10/18) 4/4

Faisal @ Pisal Abdul Ghani
[Alternate to Dato’ Asri Hamidin @ Hamidon]
(Appointed on 31/12/18)

N/A

Former Directors

Datuk Bazlan Osman (ED)
(Resigned on 28/2/19) 11/11

Tunku Dato’ Mahmood Fawzy  
Tunku Muhiyiddin
(Resigned on 31/12/18)

11/11

Nik Rizal Kamil Tan Sri Dato’ Nik Ibrahim Kamil 
(Resigned on 31/12/18) 11/11

Tan Sri Dato’ Seri Dr Sulaiman Mahbob 
(Chairman)
(Resigned on 30/11/18)

11/11

Davide Giacomo Federico Benello
(Resigned on 3/10/18) 7/7

Datuk Seri Fateh Iskandar  
Tan Sri Dato’ Mohamed Mansor
(Resigned on 8/6/18)

4/4

Dato’ Sri Mohammed Shazalli Ramly
(MD/Group CEO)
(Resigned on 6/6/18)

4/4

Dato’ Sri Dr Mohmad Isa Hussain
(Resigned on 26/4/18) 3/3

*  Ceased as alternate to Dato’ Sri Dr Mohmad Isa Hussain on 26/4/18

JA
N

BTC - 19
NRC - 22
BAC - 22

BOD - 25
BIC - 26

FE
B

LTIP - 8
BTC - 16 
BAC - 20,23
BRC - 21

BIC - 21 
NRC - 22
BOD - 27

M
A

R

BAC - 5 BTC - 27

A
PR BIC - 9 

BAC - 10
BTC - 18 
BOD - 24

M
A

Y BTC - 15
BIC - 16
BRC - 16

BAC - 21 
BOD - 22

BOARD AND BOARD COMMITTEES
MEETING CALENDAR

JU
N NRC - 6 BOD - 27

JU
L BTC - 9 

BAC - 19
BIC - 25

A
U

G BAC - 6, 24
NRC - 13

BRC - 15
BTC - 16
BOD - 29

SE
P

NRC - 3, 24 BOD - 3

O
CT

BOD - 15, 23 
BAC - 22
NRC - 23, 24

BTC - 24

N
O

V NRC - 13
BOD -  13,14,26
BTC - 19

BAC - 22 
BRC - 22
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Member
Meeting 

Attendance

Chairman
Datuk Zalekha Hassan 9/9

Members
 Dato’ Asri Hamidin @ Hamidon

 (Appointed on 3/10/18)
1/2

 Dr Farid Mohamed Sani
 (Appointed on 1/1/19)

N/A

   Balasingham A. Namasiwayam 9/9
 Faisal @ Pisal Abdul Ghani 

 (Alternate to Dato’ Asri Hamidin 
@ Hamidon)

 (Appointed on 31/12/18)

N/A

Former Members
 Datuk Bazlan Osman

 (Resigned on 28/2/19)
9/9

 Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil

 (Resigned on 31/12/18)

9/9

 Dato’ Sri Mohammed Shazalli Ramly
 (Resigned on 6/6/18)

3/5

 Dato’ Sri Dr Mohmad Isa Hussain
 (Resigned on 26/4/18)

2/4

Former Alternate Member
 Dato’ Asri Hamidin @ Hamidon

 (Alternate to Dato’ Sri 
Dr Mohmad Isa Hussain)

 (Ceased on 26/4/18)

N/A

BOARD TENDER COMMITTEE 
(BTC)

22.67
BTC Meeting Hours

Member
Meeting 

Attendance

Chairman
Hisham Zainal Mokhtar
(Appointed on 1/1/19)

N/A

Members
 Dato’ Asri Hamidin @ Hamidon

 (Appointed on 3/10/18)
N/A

 Dr Farid Mohamed Sani
 (Appointed on 1/1/19)

N/A

 Gee Siew Yoong 5/5
 Tunku Afwida  
Tunku Dato’ A.Malek

5/5

 Faisal @ Pisal Abdul Ghani
 (Alternate to Dato’ Asri Hamidin 

@ Hamidon)
 (Appointed on 31/12/18)

N/A

Former Members
 Datuk Bazlan Osman

 (Resigned on 28/2/19)
4/5

 Tunku Dato’ Mahmood Fawzy 
Tunku Muhiyiddin

 (Resigned on 31/12/18)

5/5

 Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil

 (Appointed as Chairman 
on 8/6/18)

 (Resigned on 31/12/18)

5/5

 Datuk Seri Fateh Iskandar 
Tan Sri Dato’ Mohamed Mansor 
(Chairman) 
(Resigned on 8/6/18)

3/3

 Dato’ Sri Dr Mohmad Isa Hussain 
 (Resigned on 26/4/18)

2/3

Former Alternate Member
 Dato’ Asri Hamidin @ Hamidon

 (Alternate to Dato’ Sri 
Dr Mohmad Isa Hussain)

 (Ceased on 26/4/18)

N/A

Former Permanent Invitee
 Dato’ Sri Mohammed Shazalli 
Ramly

 (Resigned on 6/6/18)

2/4

BOARD INVESTMENT COMMITTEE 
(BIC)

7.50
BIC Meeting Hours

Member
Meeting 

Attendance

Chairman
Balasingham A. Namasiwayam
(Appointed as 
Chairman on 1/5/18)

4/4

Members
 Datuk Zalekha Hassan

 (Appointed on 1/1/19)
N/A

 Tunku Afwida  
Tunku Dato’ A. Malek

4/4

 Saheran Suhendran
 (Appointed on 1/1/19)

N/A

Former Members
 Datuk Bazlan Osman

 (Resigned on 28/2/19)
4/4

 Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil

 (Appointed on 8/6/18 and 
resigned on 31/12/18)

2/2

 Datuk Seri Fateh Iskandar 
Tan Sri Dato’ Mohamed 
Mansor

 (Resigned on 8/6/18)

2/2

 Gee Siew Yoong
 (Resigned on 15/5/18)

1/1

BOARD RISK COMMITTEE 
(BRC)

8.95
BRC Meeting Hours
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BOARD ACCESS TO MANAGEMENT, COMPANY SECRETARY, INFORMATION AND EXTERNAL EXPERTS

The Board has direct access to Senior Management with unrestricted and immediate access to information relating to the Group’s business. The Directors 
are able to discharge their duties effectively to arrive at informed decisions with access to the Company’s Senior Management and their expertise in 
telecommunication business, legal, accounting, financial, taxation, human capital and other advisors.

The Board also has full access to the Company Secretaries who are qualified to act as company secretary under the CA 2016. The Company Secretaries  
are equipped with the skills and expertise to provide sound governance advice and ensure adherence to the relevant policies and procedures in regards 
to CG issues, corporate secretarial and compliance matters.

The Group Company Secretary, supported by the Joint Secretary together with their team comprising Group Company Secretarial and PLC Compliance 
Units are responsible in providing comprehensive support, appropriate advice and guidance to the Board of TM Group of companies on policies and 
procedures, rules and regulations and relevant laws as well as best practices in CG. 
 
The Group Company Secretary continues to be the common denominator for all board and management committees’ operation and oversees the 
corporate secretarial functions of TM Group. Other than a source of information and advisor to the Board, the Group Company Secretary is also able to 
facilitate consistency in Board conduct and effective Boardroom practices throughout the Group.

Meeting materials are provided to the Board within a reasonable period prior to the meeting to accord the Directors sufficient time to assess the proposals 
or information anytime and anywhere. Materials are disseminated electronically and instantly via a secured electronic meeting management system on 
average five (5) calendar days prior to board meeting. In 2018, an average of six (6) calendar days was recorded for distribution of Board papers save for 
Special Board Meetings for which a shorter timeframe has been agreed with the Board. Upon conclusion of meeting, Board minutes are circulated to the 
NEC and EDs within 7 working days. The draft minutes of Board and Committees meetings were disseminated and archived in the electronic meeting 
management system for the Board’s easy access.

Other than the aforesaid internal resources, the Board and its Committees have at their disposal access to external expert advice at the expense of the 
Company, if they deem it necessary in ensuring performance of their duties.

BOARD COMPOSITION

The Board actively seeks to ensure it has an appropriate mix of diversity, skills, experience and expertise to effectively discharge its collective responsibilities. 
In discharging its fiduciary duties and leadership functions, the Board recognises the need for it to continuously evolve as a dynamic Board in understanding 
and shaping the strategic direction of the TM Group for the benefits of the Company, shareholders and other stakeholders.

Following the adoption of the new Constitution which was approved by the shareholders at the 33rd Annual General Meeting (AGM), the maximum number 
of Directors was revised from 12 to 15.

As at 29 March 2019, the Board comprises ten (10) NEDs. They are four (4) Non-Independent Directors i.e. one (1) Non-Independent Non-Executive (NINE) 
Chairman and three (3) NINEDs representing the interests of the Special and Major Shareholders; and six (6) INEDs, with one (1) NINE Alternate Director. 
Other than the Special Shareholder, none of the other directors appoint an alternate director. Majority of our Directors are INEDs. Details of the Directors, 
including their qualifications and experience, together with details of their length of service, can be referred to in the Profile of Directors section of this 
Integrated Annual Report.

REPRESENTING THE INTEREST OF TM’S 
SPECIAL AND MAJOR SHAREHOLDERS

PARTICIPATION ON BEHALF OF
MANAGEMENT AND REPRESENTATIVE 

OF SPECIAL SHAREHOLDER

REPRESENTING MINORITY
SHAREHOLDERS AND THE PUBLIC

Rosli Man

Dato’ Asri Hamidin @ Hamidon

Dr Farid Mohamed Sani

Dato’ Mohd Naim Daruwish

Faisal @ Pisal Abdul Ghani
(Alternate to Dato’ Asri Hamidin @ Hamidon)

Dato’ Sri Mohammed Shazalli Ramly
MD/GCEO

(1 May 2017 to 6 June 2018)

Datuk Bazlan Osman 
ED/DGCEO

(1 April 2017 – 6 June 2018)
ED/AGCEO

(6 June 2018 – 16 November 2018)
ED

(16 November 2018 – 28 February 2019)

Datuk Zalekha Hassan

Gee Siew Yoong 

Tunku Afwida Tunku Dato’ A.Malek 

Balasingham A. Namasiwayam

Hisham Zainal Mokhtar

Saheran Suhendran

124

Section : Corporate Governance

Telekom Malaysia Berhad
Twenty Eighteen IAR

Corporate Governance Overview



30%

70%

MALE

FEMALE

Skills and ExperienceBoard Composition

Gender Range (age) in years

40 – 49

50 – 59

60 – 69

70 and above

Total

1

4

10

5

0

1

0

1

0

0

No. of Directors No. of Alternate

No. of Directors

Strategy 8

Leadership 7

Management/Business 7

Governance/Integrity 7

Economics/Investment/Reorganisation, Mergers & Acquisition 6

Culture & Evolution 6

Sustainability Skills – Social & Environmental 6

Procurement 6

Accounting/Auditing 5

Engineering/Project Management 5

New Technologies/Digitalisation 4

Marketing /Sales/Retail 4

Human Capital Management 4

Regulatory 4

Property Investment & Management 3

Government Relations/Public Service 3

Diplomacy/International Relations 3

Legal     2

Enterpreneurship in Digital & 
Start-ups    1

Corporate Turn Around/ 
Change Management  1

60%

10%

30%

0%

INED 60% NINED Chairman 10%

NINED 30%
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BOARD INDEPENDENCE

Our Board recognises the important role that Independent Directors play in ensuring good CG practices within the organisation. All Directors, regardless 
of their independent status, are required to act in the best interests of the Company and to exercise free, unfettered and independent judgement. 
We determine the independence of our Directors in accordance with the independence criteria in Paragraph 1.01 of the Main LR which is also stated 
in the Board Charter. To date, all six (6) INEDs satisfy the independence criteria.

The NEDs are not involved in the day-to-day operation of the Company. Business transactions undertaken by the Company are free from their 
involvement other than for the final approval when the collective Board’s decision is required, as the case may be. This mitigates risk of possible 
undue influence from third parties and allows the Directors to exercise fair judgements and avoids any possible conflict of interest situations.

It has been the Directors’ practice to disclose their interest or any possible conflicts on any matter put forth for the Board’s consideration.  
Any interested Director shall recuse himself/herself when required and abstain from deliberation to allow unbiased and open discussion and  
decision making. The Directors are highly cognisant of their duties to disclose conflict of interest situation and recuse themselves accordingly.
 
Having a diverse Board with the Directors varied in terms of their backgrounds, education and experiences, dissenting views or even unpopular opinions 
are a norm. The practise of open, healthy and thorough deliberations continued to be exercised in arriving at a firm decision. The Board continues 
to exercise objective judgement, uninfluenced by non-related factors, to act in the best interest of the Company and safeguarding stakeholders’ 
interests with strong moral values, firm principles and clear understanding of good governance practices.

Director’s Name Age Nationality/Ethnicity Date of Appointment Tenure (Years (Y)) 
 (Month (M))

Non-Independent Directors

Rosli Man 65 Malaysian/Malay 3 December 2018 4M

Dato’ Asri Hamidin @ Hamidon 53 Malaysian/Malay 3 October 2018 6M

Dr Farid Mohamed Sani 43 Malaysian/Malay 1 January 2019 3M

Dato’ Mohd Naim Daruwish 58 Malaysian/Malay 3 October 2018 6M

Independent Directors

Datuk Zalekha Hassan 65 Malaysian/Malay
9 January 2008 – 30 May 2011 (NINED)

1 June 2011 – present (INED)
3Y 5M

7Y 10M

Gee Siew Yoong 69 Malaysian/Chinese 13 March 2014 5Y

Tunku Afwida Tunku Dato’ A.Malek 53 Malaysian/Malay 28 April 2016 2Y 11M

Balasingham A. Namasiwayam 67 Malaysian/Indian 28 April 2016 2Y 11M

Hisham Zainal Mokhtar 57 Malaysian/Malay 3 October 2018 6M

Saheran Suhendran 58 Malaysian/Ceylonese 3 October 2018 6M

Alternate Directors

Faisal @ Pisal Abdul Ghani
(Alternate to Dato’ Asri Hamidin 
@ Hamidon)

40 Malaysian/Malay 31 December 2018 3M
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Apart from the above criteria, the independence of all TM Directors, including the NEDs, is assessed through the BEE on an annual basis. The NRC, as 
part of its ToR, undertakes the annual review of INEDs’ independence status and tables its findings and recommendations to the Board. The Directors’ 
skills, experience, contributions as well as their backgrounds and family relationships are considered. Thereafter, the NRC determines whether the 
Directors can continue to bring independent and objective judgement to the Board. The NRC also determines in accordance with their character and 
judgement, whether there are relationships or circumstances which could affect, or able to affect, the Independent Directors’ judgement.

In ascertaining the independence status of the Directors, the Board continues to believe that tenure should not form part of the assessment criteria. 
It is of the view that the fiduciary duties of Directors are the primary concern of all Directors, regardless of their status. The Board firmly believes that 
the ability of a Director to serve effectively is dependent on his/her calibre, qualification, experience and personal qualities, particularly his/her integrity 
and objectivity. With more than half of the Board members newly appointed, there are significant advantages of having long-serving Directors who 
possess insight and knowledge of the Company’s business and affairs to ensure continuity and enable the new members to familiarise themselves with 
the growing challenges faced by the Company.

The Board is steadfast in its opinion that although Practice 4.3 of the MCCG 2017 on the limitation of nine (9) years cumulative tenure of INED is not 
formally adopted by the Company, it does not necessarily precludes the Board from adhering to the spirit of the principle. The Board adopted Practice 
4.2 whereby any retention of INED who served for more than nine (9) years is to be put up for shareholders’ consideration. As at the date of the AGM, 
none of our INED’s tenure exceed the cumulative term limit of nine (9) years.

BOARD DIVERSITY

The Board recognised that having a diverse range of skills, background, expertise and experience are critical elements in ensuring a vibrant, effective 
and robust Board. The Board acknowledges that there is always room to enhance diversity and inclusivity in ensuring continuous efficient functioning 
of the Board to lead the Company in addressing the challenges with the ever changing telecommunications industry. It also opines that creating a 
diverse Board involves a myriad of critical elements that are not limited to gender and/or age, but including experience and skills-sets as well as the 
members’ background – education and personality, ethnicity/race, nationality, religious beliefs and cultural or socio-economic personal histories.

The Group’s approach to ensure Board diversity is as stipulated in the Board Charter. The Board believes that the existing appointment process in 
selecting new Board member is adequate as it takes into consideration the required skills-set, experience, competency, regional and industry experience, 
and knowledge of the individual candidate, in addition to the candidate’s gender and age.

Whilst the policy on 30% women director has yet to be formally adopted, the initiatives in this regard have been put in place. Additional prominent 
and suitably qualified women have continued to be identified and included in the Directors’ Pool for possible nomination as part of the succession 
plan for TM Directors. On the Management side, TM has continuously identify and selects qualified women in Senior Management to undergo training 
to equip them with relevant knowledge to serve as directors on the boards of TM’s subsidiaries and associate companies.

The number of women directors on the Board remain the same i.e. three (3) female representation who serve as INEDs, but the percentage has 
increased to 30% of total number of Directors. Our Board agreed that the existing female representation is appropriate for the Company. 

To-date, there are 12 women serving as nominee directors on the Boards of TM Group as well as 13 women appointed to senior positions within the 
organisation. The Board regards these as consistent steps in cultivating talented women employees in TM as future directors in support of the 
government’s initiative.

BOARD APPOINTMENT

The Company maintains a formal and transparent procedure for the appointment of new Directors. The process is enumerated in the Company’s 
Constitution. Nominees to the Board are first considered by the NRC, taking into account the mix of skills, competencies, experience and other qualities 
required in managing a highly regulated telecommunication business, before they are recommended to the Board.

While the Board is responsible for the appointment of new Directors, the NRC is delegated with the role of screening and conducting an initial selection, 
which includes an external and independent search, before making a recommendation to the Board. NRC evaluates the nominees’ ability to discharge 
their duties and responsibilities before recommending their appointment as Directors to the Board for approval.

In 2018, the NRC having considered their respective qualifications, expertise, skills and experience recommended to TM Board the appointment of Rosli, 
Dato’ Asri, Dr Farid, Dato’ Mohd Naim, Hisham, Saheran and Faisal as new Directors and Alternate Director of the Company.
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DIRECTORS’ RETIREMENT AND RE-ELECTION

Taking into account the requirements in the Constitution of the Company, the Directors’ Rotation for Retirement List was presented to the NRC for 
endorsement. The Directors recommended for re-election at the AGM are subject to prior assessment by the NRC and the affected Directors are 
required to give their consent on their re-election prior to TM’s Board meeting. In assessing the candidates, NRC takes into consideration their attributes, 
competencies, commitment, personality and qualities, as well as their contribution and performance based on the BEE. Assessment of the Board’s 
structure and balance as well as the concerned Directors’ independence are also made. NRC’s recommendations are thereafter submitted to the Board 
and shareholders for approval.

At the forthcoming 34th AGM, seven (7) directors will be considered for re-election pursuant to two (2) different provisions under the Constitution. For 
the 34th AGM, Gee Siew Yoong being the director representing one-third and longest in office since her last election shall retire by rotation.

Gee, INED, is a member of the Malaysian Institute of Certified Public Accountants and the Malaysian Institute of Accountants. She is the BAC Chairman 
and member of BIC. A former auditor, who has also held the position of CEO tasked to reorganise troubled organisations, including financial institutions, 
local and international, Gee has considerable experience in business and financial matters. She is always mindful of rules and regulations applicable to 
the Company and is very thorough in assessing audit and control issues affecting the Group. She has given her consent to be re-elected as director. 
The NRC and the Board (save for the Interested Director) are of the opinion that there is conflict of interest in view of her position as a director in a 
company which is a licensee of the Malaysian Communications and Multimedia Commission (MCMC), and is directly competing with TM and hence, 
do not recommend her re-election as Director.

Six (6) Directors were appointed to fill casual vacancies since TM’s 33rd AGM. They were to hold office until the following AGM where they are required 
to retire. The Directors are recommended for re-election by the NRC and Board, and they have given their consents to be re-elected as Directors. The 
six (6) Directors, as evaluated by the NRC and approved by the Board, have met the Board’s expectations. The Board is of the view that these Directors 
are objective during deliberations and would be able to perform their fiduciary duties.

During his short term as a NINE Chairman, Rosli Man has shown his keen interest in the Company’s business and management. He is building a 
professional relationship with the Board and Management in order to ensure the smooth running of the Company. The NRC and the Board were of 
the opinion that Rosli provides a healthy mix to the Board’s expertise and recommended him for re-election.

Dato’ Asri Hamidin @ Hamidon was previously an Alternate Director on the TM Board for more than two (2) years, during which he also acted as an 
alternate member in the Company’s BTC and BIC, affording him the familiarity with the Company’s business and operations. Dato’ Asri is currently the 
NINED representing the interest of the Special Shareholder. He has provided the valuable assistance in navigating and ascertaining the government’s 
perspectives on various issues. Based on the 2018 BEE assessment, the Board opined that Dato’ Asri could contribute to the Board mix. NRC and the 
Board recommended his re-election.

Dr Farid Mohamed Sani, NINED, a telecommunication strategist, has an astute ability to assess and review issues methodically before imparting his 
opinions. He has indepth knowledge of the telecommunications industry and specifically TM, being one of the telcos under the telecommunication 
portfolio managed by his office in Khazanah, He has previously served as an alternate director in the Board of TM and later as TM’s Chief Strategy 
Officer. The NRC and the Board were of the opinion that Dr Farid provides a healthy mix to the Board’s expertise and recommended him for re-election.

Dato’ Mohd Naim Daruwish, NINED, is the new addition to the Board representing the interests of our Major Shareholder, EPF. Dato’ Mohd Naim’s 
professional background equipped him with both the confidence and affirmation of an investor’s perspective. He is inquisitive and relentless in seeking 
clarifications before making decisions. He is also vocal in Board meetings. Based on the BEE’s peer to peer assessment, Dato’ Mohd Naim will be able 
to provide variety to the Board mix. The NRC and the Board recommended that he be re-elected as Director of the Company.

As a chartered financial analyst, Hisham Zainal Mokhtar, INED, is methodical and highly analytical in his assessment of any subject matter put forth for 
discussion. He is immaculate in extracting relevant information, able to analyse, dissect and evaluate it for better decision making. He is not averse to 
utilising every available resources in his fact finding quest. In the short four (4) months of his term as director, Hisham has already displayed his value 
as INED which led the Board to ascertain that he is essential to the Board mix. Based on the BEE’s peer to peer assessment, Hisham would be invaluable 
to the Board mix. The NRC and Board thus recommended him to be re-elected as Director at the forthcoming AGM.
 
Saheran Suhendran, INED, an experienced corporate and commercial lawyer, highly regarded in his field is a welcome addition to the Board. Saheran 
actively participates in discussions, meticulous and cohesive in making his points and arguments and thorough in his assessment before making decisions. 
He is firm on issues, demonstrated professionalism and knowledge and has shown independence of judgement. Based on the BEE’s peer assessment, 
the NRC and the Board were of the opinion that Saheran provides a variation to the skill set diversity and recommended him for re-election.
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Strategic and  
Inorganic Growth

Realising Convergence & 
Go Digital aspirations

Performance Management 

More engagement between Board 
& Management for improvement on 

overall business performance 
process.

Business Sustainability  
& Risks

Management to clearly define 
sustainability plan & risks.

Succession Planning 

(1) Recruiting required skillsets 
for Directors & right talent for 

Management
(2) Attractive remuneration 

packages for Board and Senior 
Management.

BOARD EFFECTIVENESS EVALUATION (BEE)

Our BEE comprises a Board Evaluation, a Committee Evaluation and a Directors’ Self and Peer Assessment, designed to improve the Board’s effectiveness 
as well as to draw the Board’s attention to key areas that need to be addressed in order to maintain Board cohesion despite its diversity.

It was conducted internally by the Group Company Secretarial Division who has professionally and continuously maintained an objective evaluation 
methodology. Candid assessment by the Directors are well kept to maintain the confidentiality of the feedback givers. It was then analysed and the 
findings presented to the NRC and Board for discussion. Our Board believes that the process was well managed without any due interference from 
Directors and Management. Our Board also noted Practice 5.1 of the MCCG 2017 which recommends Large Companies to engage independent experts 
periodically to facilitate objective and candid board evaluations. The Board in February 2019 has analysed the BEE 2018 Report and was satisfied with 
the findings and objectivity rendered. As the current Board will be serving its one (1) year term by end 2019, the Board agreed for the BEE 2019 to 
be conducted internally to provide continuity to the assessment. An independent expert will be engaged for BEE 2020 to provide external assessments.

BEE assesses the Board’s responsibilities, composition, ways to foster commitment, administration and process, conduct, interaction and communication 
with Management and stakeholders, and its evaluation on the Chairman and ED. The respondents to the 2018 BEE are of the opinion that as majority 
of the Board members are new, a fair assessment on the performance of the current Board is too premature. 

The BEE also assesses the effectiveness of the Board Committees, particularly their structure and processes as well as accountability and responsibility. 
Save for BTC and LTIP Committee, which were rated “Good” or “Outstanding”, the other Board Committees are rated between “Acceptable” to “Outstanding” 
indicating that the Committee members have discharged their duties and responsibilities with commitment and professionalism with areas for 
improvement. These issues were shared with the Committees to strengthen their cohesiveness and future delivery.

Self and Peer Evaluation are conducted to assess each Director’s professional competency, attributes and personality. Directors’ Peer Evaluation overall 
results continued to be high in 2018.

Based on the 2018 BEE results, the Board will continue to focus on the following strategic areas in 2019 to maintain TM’s competitive edge. 

DIRECTORS AND SENIOR MANAGEMENT’S REMUNERATION

Our Directors’ remuneration policy ensures that the remuneration mix is competitive and equitable. The aim of the remuneration policy is to align with 
our strategic thrusts and value drivers, attract and retain Directors of such calibre who are able to provide the necessary skills and experience, commensurate 
with the responsibilities for the effective management of TM Group as well as in support of the philosophy of value-based management.

The policy and framework for the overall remuneration of the EDs and NEDs are reviewed against market practices by the NRC, following which 
recommendations are submitted to the Board for approval.
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The benefits payable applicable to NEC and NEDs based on the Board Charter are meeting fee, emoluments and claimable benefits. The quantum for the 
said benefits remained unchanged for the year as below:

(i) Meeting fee structure for Board and Board Committees

Meeting Allowance per Attendance (RM)

Board BAC NRC BTC BRC BIC
LTIP

Committee

Chairman 3,500 3,250 2,500 3,250 2,500 2,500 2,500

NED 3,000 2,500 2,000 2,500 2,000 2,000 2,000

Note: Board is authorised to determine the fees for ad-hoc Board Committee

(ii) Meeting fees under the SRF:

Category of TM Subsidiaries

NEC NED Committee Fee

Meeting Fee
(RM)

Meeting Fee
(RM)

Chairman
Meeting Fee

(RM)

Member
Meeting Fee

(RM)

Tier 1 1,500 1,000 500 300

Tier 2 1,500 1,000 Nil Nil

(iii) Customary benefits such as claimable benefits on annual overseas business development trips, leave passage, per diem travelling for foreign director, 
business equipment, telecommunication bills, insurance and medical coverage.

(iv) Meeting attendance allowances are payable to NEDs only and payable for each Board and/or Board Committee meeting held on per meeting basis. 
The said allowances are payable to Alternate Director who attend meetings in the absence of his substantive Director.

Shareholders’ approval will be sought at the coming 34th AGM for the payment of directors’ fees and any benefits payable to NEDs according to Section 
230(1) of the CA 2016.

NON-EXECUTIVE DIRECTORS (NEDs)

NEDs’ remuneration package is determined by the Board in a holistic 
manner. Director’s fee is based on a standard fixed fee while meeting 
allowances are paid based on attendances at Board and Committee meetings. 

Shareholders had at the 33rd AGM held on 26 April 2018, approved the 
payment of Directors’ Fee for the Non-Executive Chairman (NEC) and NEDs 
with effect from the 33rd AGM until the 34th AGM of the Company as follows:

Directors Fee

NEC RM360,000 per annum @ RM30,000 per month 

NED RM240,000 per annum @ RM20,000 per month 

SID* RM27,000 per annum @ RM2,250 per month

Note: * On top of NED fees.

NEDs are not entitled to participate in any employees share scheme or 
variable performance-linked incentive schemes pursuant to the Blue Book 
issued by the Putrajaya Committee on Government Linked Companies 
(GLCs) High Performance (PCG).

TM has also in place a Subsidiaries’ Board Remuneration Framework (SRF) 
in which subsidiaries are categorised into tiers based on its strategic, revenue 
and impact levels to TM, as well as focus of business. Based on the SRF, 
directors’ fees for Tier 1 Subsidiaries has been set at 50% of TM’s Board’s 
Remuneration Framework. Shareholders had at the 33rd AGM held on 
26  April 2018, approved the fees for NEC and NEDs appointed on the 
boards of Tier 1 Subsidiaries to RM15,000 per month and RM10,000  
per month respectively, with effect from the 33rd AGM. 

130

Section : Corporate Governance

Telekom Malaysia Berhad
Twenty Eighteen IAR

Corporate Governance Overview



Details of the total remuneration of each Director of the Company received from TM Group of Companies, categorised into appropriate components for 
the financial year ended 31 December 2018, are as follows:

No. Name of Directors
Salary
(RM)

Allowance (RM)
 Benefit In Kind

(RM)
Total Amount

(RM)TM

NON-INDEPENDENT AND EXECUTIVE DIRECTORS (NIED)

1 Datuk Bazlan Osman 
(Redesignated as ED  
on 16 November 2018 and 
resigned on 28 February 2019)

1,713,423.40a 60,000.00b 139,267.72 1,912,691.12

2 Dato’ Sri Mohammed Shazalli Ramly  
(Resigned on 6 June 2018)

1,739,481.70c 26,000.00b 99,126.10 1,864,607.80

TOTAL AMOUNT (RM) 3,452,905.10 86,000.00 238,393.82 3,777,298.92

Director’s Fees (RM)

Benefits Payable

No. Name of Directors

Allowance (RM)  Benefit
In Kind

(RM)

Total
Amount

(RM)TM Subsidiary TM Subsidiary

NON-INDEPENDENT AND NON-EXECUTIVE DIRECTORS (NINED)

1 Rosli Man (Chairman)
(Appointed on 3 December 2018)

30,000.00 – – – 5,067.67 35,067.67

2 Dato’ Asri Hamidin @ Hamidon 
(Appointed on 3 October 2018)
(Ceased as Alternate to Dato’ Sri Dr Mohmad 
Isa Hussain on 26 April 2018)

58,709.68 – 17,000.00 – 1,880.50 77,590.18

3 Dr Farid Mohamed Sani 
(Appointed on 1 January 2019) 

– – – – – –

4 Dato’ Mohd Naim Daruwish 
(Appointed on 3 October 2018)

58,709.68d – 12,000.00 – 1,675.00 72,384.68

INDEPENDENT AND NON-EXECUTIVE DIRECTORS (INED)

5 Datuk Zalekha Hassan 220,000.00 145,000.00 110,250.00 5,000.00 69,716.75 549,966.75

6 Gee Siew Yoong 180,000.00 – 86,750.00 – 60,180.75 326,930.75

7 Tunku Afwida Tunku Dato’ A.Malek 259,000.00e – 105,500.00e – 74,495.87 438,995.87

8 Balasingham A. Namasiwayam 363,833.32e 114,354.84 135,600.00e 6,600.00 109,186.10 729,574.26

9 Hisham Zainal Mokhtar
(Appointed on 3 October 2018)

58,709.68 – 15,000.00 – 3,912.75 77,622.43

10 Saheran Suhendran
(Appointed on 3 October 2018)

58,709.68 – 15,000.00 – 14,268.17 87,977.85
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Director’s Fees (RM)

Benefits Payable

No. Name of Directors

Allowance (RM)  Benefit
In Kind

(RM)

Total
Amount

(RM)TM Subsidiary TM Subsidiary

NINE ALTERNATE DIRECTOR

11 Faisal @ Pisal Abdul Ghani 
(Alternate to 
Dato’ Asri bin Hamidin @ Hamidon) 
(Appointed on 31 December 2018)

– – – – – –

DIRECTORS RESIGNED IN 2018

12 Tan Sri Dato’ Seri Dr Sulaiman Mahbob
(Chairman)
(Resigned on 30 November 2018)

281,000.00 151,000.00 45,500.00 7,000.00 37,102.51 521,602.51

13 Dato’ Sri Dr Mohmad Isa Hussain
(Resigned on 26 April 2018)

60,000.00 – 23,000.00 – 42,382.50 125,382.50

14 Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil 
(Resigned on 31 December 2018)

200,000.00d – 107,500.00d – 6,842.99 314,342.99

15 Tunku Dato’ Mahmood Fawzy 
Tunku Muhiyiddin
(Resigned on 31 December 2018)

352,166.67e 101,500.00 110,500.00e 1,500.00 20,319.61 585,986.28

16 Davide Giacomo Federico Benello 
(Resigned on 3 October 2018)

161,333.33 – 103,000.00f – 11,883.40 276,216.73

17 Datuk Seri Fateh Iskandar 
Tan Sri Dato’ Mohamed Mansor 
(Resigned on 8 June 2018)

79,000.00 60,183.33 31,000.00 1,500.00 81,915.39 253,598.72

TOTAL AMOUNT (RM) 2,421,172.04 572,038.17 917,600.00 21,600.00 540,829.96 4,473,240.17

Notes:

a Inclusive of Company’s contribution to provident fund.

b Car allowances in lieu of provision of company car.

c  Inclusive of Company’s contribution to provident fund and variable pay.

d Inclusive of payment made to Khazanah Nasional Berhad and Employees Provident Fund as management fee for their respective nominee directors.

e  Inclusive of fee and allowance received from subsidiaries.

f  Inclusive of per diem allowance for foreign director.
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ED AND SENIOR MANAGEMENT

EDs and Senior Management are paid salaries, allowances, performance based incentives including bonus and other customary benefits as appropriate to 
Top Management. A significant portion of the Top Management’s compensation package has been made variable depending on the Company’s performance 
during the financial year, which is determined based on the individual KPIs, and aligned to TM Group’s Balanced Scorecard. The EDs are not paid Director’s 
fees or meeting allowances for Board and Board Committee meetings that they attend and are members of.

The performances of the EDs (as well as that of the Pivotal Positions and the Group Company Secretary) are reviewed annually by the NRC, and 
recommendations are submitted to the Board on specific adjustments in their remuneration and/or reward payments, reflecting their contributions for 
the year. During the year, the Pivotal Positions as prescribed in the Board Charter have been expanded to include C-Suite Management members, Executive 
Vice Presidents of Lines of Business and/or any other positions that are deemed strategic to the Company by the NRC from time to time.

The EDs and Management team are rewarded according to a combination of achievement of targets and their 360-degree ratings. These payments are 
competitive in line with the Group’s corporate objectives and strategy. The EDs recused themselves during deliberations on their performance rewards 
and remuneration review at NRC and Board meetings.

The remuneration of the top five (5) Senior Management (including salary, bonus, benefit-in-kind and other emoluments) for the financial year ended 
31  December 2018 ranged as follows:

Top 5 Senior Management Remuneration ranges per annum (RM)

Dato’ Kairul Annuar Mohamed Zam Zam
(Chief Strategy Officer)

1,100,000 – 1,150,000

Nor Fadhilah Mohd Ali
(Group Chief Financial Officer)

850,001 – 900,000

Mohamad Mohamad Zain
(Chief Procurement Officer)

750,001 – 800,000

Dato’ Mohd Rais Azhar
(Chief Technology & Innovation Officer)

600,000 – 650,000

Mohd Farid Shah Mohd Basir*
(Chief Human Capital Officer)

150,000 – 200,000*

* Appointed on 1 October 2018

At the Extraordinary General Meeting of the Company held on 28 April 2016, the shareholders have approved a Long-Term Incentive Plan (LTIP) for all 
eligible employees and EDs. The main objectives of the LTIP are to encourage performance culture and as a retention tool. The LTIP comprises Restricted 
Share and Performance Share grants, whereby the main differences are on the eligibility of the employees in terms of their job grades in the Group, the 
performance metrics to be met which will be determined prior to the grant being made and the vesting periods of the Grant to the Eligible Employees. 
The LTIP is administered and managed by the LTIP Committee, a sub-committee of the NRC established in accordance with the by-laws governing the 
LTIP (LTIP By-Law). No new LTIP was granted in 2018.
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Chairperson

Datuk Zalekha Hassan
Senior Independent Director
[Appointed as Chairman on 1 January 2019]

Members

Dr Farid Mohamed Sani
Non-Independent Non-Executive Director
[Appointed on 1 January 2019]

Tunku Afwida Tunku Dato’ A.Malek
Independent Non-Executive Director

Balasingham A. Namasiwayam 
Independent Non-Executive Director

Former Members Who Served During the year 
under Review

Tunku Dato’ Mahmood Fawzy 
Tunku Muhiyiddin 
Senior Independent Director
[Resigned on 31 December 2018]

Nik Rizal Kamil 
Tan Sri Dato’ Nik Ibrahim Kamil
Non-Independent Non-Executive Director
[Resigned on 31 December 2018]

NOMINATION AND REMUNERATION COMMITTEE (NRC)

Key Objective

The NRC carries dual roles since its inception. Both roles were combined for the purpose of 
expediency and practicality, whereby the same members are entrusted with both functions. 
In addition to the nomination and remuneration roles, NRC also oversees governance matters.

Membership

Since the last report, there were several changes to NRC’s composition with the cessations of 
long serving Chairperson and member.

NRC was chaired by SID and comprises exclusively of NEDs, with majority being independent. 
The EDs and AGCEO/COO are invited as permanent invitees to NRC meetings.

Responsibilities

In carrying its nomination function, the NRC’s primary role is to assist the Board in reviewing 
and determining its appropriate size and balance, and ensuring the Directors bring characteristics 
to the Board which provide a required mix of responsibilities, skills and experiences. 

NRC ensure Board composition meets the needs of the Company. It also develops, maintains 
and reviews the criteria to be used in the recruitment process and annual assessment of 
directors.

NRC’s primary remuneration function is supporting the Board in developing and maintaining 
policy framework on all elements of the remuneration for EDs and Pivotal Positions including 
terms of employment, reward structure and benefits, as well as to maintain and administer 
remuneration entitlements of the NEDs.

NRC also support the Board in ensuring efficiency and transparency of TM’s governance related 
matters or issues that may directly or indirectly affect the Board.

Overview

Throughout the year in review, NRC continued to provide critical support to the Board in 
relation to the succession planning of the Board and Management.

Other key issues deliberated were the assessment and succession plans for the Pivotal Positions 
and their remuneration. In the effort to strengthen the leadership bench in view of the challenges 
faced by the Company, the Pivotal Positions have been further expanded to include C-Suite 
Management members.

NRC also deliberated and recommended to the Board the Company’s Headline Key Performance 
Indicators (KPIs) and its review during the year, as well as the review and adoption of the 
Company’s new Constitution. NRC continues to oversee the implementation of the performance 
linked reward i.e. LTIP via its sub-committee known as the LTIP Committee and oversees the 
review of the Board Charter. 
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NRC Effectiveness Review and Performance 

Based on the 2018 BEE findings, NRC was rated as effective and has performed well and continued to provide excellent support to the Board. NRC’s 
composition ensures appropriate mix and balance to uphold the interests of all stakeholders and to meet the needs of the Group.

Main Activities of NRC in 2018

During the year, the NRC have undertaken the following activities:

 Nomination Function

NRC considered and made recommendations 
to the Board on the following matters:

• Re-appointment and re-election of Directors 
at the 33rd AGM.

• Succession planning for Top Management.

• Succession planning for Board.

• Appointment of SID.

• Annual  assessment and review of 
composition of all TM Board Committees.

• Annual assessment of independence status 
of the INEDs.

 Remuneration Function

Considered and made recommendations to 
the Board on the following matters:

• Revision to NED’s remuneration.

• Remuneration package for Pivotal Positions.

• Performance evaluation of the EDs, Pivotal 
Positions as well as the Group Company 
Secretary against pre-set KPIs.

• Vesting of shares pursuant to the LTIP 
Performance Share Programme.

• LTIP for ED and eligible TM employees.

• Performance Reward Pool and salary 
increment for TM employees.

• 2018 Headline KPIs and its review during 
the year.

• Review of SRF.

• Gratuity payment for previous MD/GCEO 
and ED/AGCEO.

 Governance Function

• Implementation and scope of the BEE 
assessment for 2018.

• Status of Directors’ continuing education 
programme in compliance with the Board 
Training Programme (BTP).

• Observance and monitoring of governance 
requirements by the Directors.

• Annual review of the Board Charter.

• Assessment on the Company’s application 
of the new MCCG 2017.

• Recommendation to TM Board on CG 
Overview Statement and CG Report.
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Chairperson

Dr Farid Mohamed Sani
Non-Independent Non-Executive Director
[Appointed as Chairman on 1 January 2019]

Members

Tunku Afwida Tunku Dato’ A.Malek
Independent Non-Executive Director

Balasingham A. Namasiwayam
Independent Non-Executive Director

Former Members Who Served During the year 
under Review

Nik Rizal Kamil  
Tan Sri Dato’ Nik Ibrahim Kamil
Non-Independent Non-Executive Director
[Resigned on 31 December 2018]

Davide Giacomo Federico Benello
Independent Non-Executive Director
[Resigned on 3 October 2018]

LTIP COMMITTEE

Key Objective

LTIP Committee was established as a sub-committee to the NRC to implement and administer 
TM’s Long Term Incentive Plan (LTIP) in accordance with TM LTIP By-Laws.

Responsibilities

The powers, duties and responsibilities of the LTIP Committee is governed by its own ToR. Its 
main duties is to oversee the administration of the TM LTIP in accordance with the By-Laws. 
The LTIP Committee has the power to review and consider the transactions, agreements, deeds, 
documents and arrangements as may be required in connection with the administration of 
TM LTIP.

Overview

LTIP Committee continued to perform its duties pursuant to its ToR and LTIP By-Laws. The 
Committee met only once during the year as the LTIP criteria for vesting was not met which 
does not warrant LTIP Committee to convene its meeting. 

During the year, LTIP Committee considered the maximum allocation of LTIP grants for the 
then MD/GCEO and ED/DGCEO for recommendation to NRC. The recommendations were duly 
accepted by the Board and subsequently approved by the shareholders at the 33rd AGM held 
on 26 April 2018.

LTIP Committee Effectiveness Review and Performance

BEE 2018 showed that LTIP Committee has been effective and provided adequate advice to 
Management and Board on matters related to TM LTIP.
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Chairperson

Datuk Zalekha Hassan 
Senior Independent Director

Members

Dato’ Asri Hamidin @ Hamidon 
Non-Independent Non-Executive Director
[Appointed on 3 October 2018]

Dr Farid Mohamed Sani
Non-Independent Non-Executive Director 
[Appointed on 1 January 2019]

Balasingham A. Namasiwayam 
Independent Non-Executive Director

Alternate Member

Faisal @ Pisal Abdul Ghani
Non-Independent Non-Executive 
Alternate Director
[Appointed on 31 December 2018]

Former Members Who Served During the year 
under Review

Datuk Bazlan Osman 
Non-Independent Executive Director
[Resigned on 28 February 2019]

Nik Rizal Kamil 
Tan Sri Dato’ Nik Ibrahim Kamil
Non-Independent Non-Executive Director
[Resigned on 31 December 2018]

Dato’ Sri Mohammed Shazalli Ramly
MD/GCEO
Non-Independent Executive Director
[Resigned on 6 June 2018]

Dato’ Sri Dr Mohmad Isa Hussain 
Non-Independent Non-Executive Director 
[Resigned on 26 April 2018] 

Dato’ Asri Hamidin @ Hamidon
Non-Independent Non-Executive Alternate Director 
[Cease to act on 26 April 2018]

TENDER COMMITTEE (BTC)

Key Objective

BTC was established to consider all procurement proposals in TM Group based on the approved 
LoA in line with the Board’s delegation of power. 

Membership

BTC composition has gone through various changes due to the changes in TM Board composition.

BTC was chaired by SID, whilst AGCEO/COO was a permanent invitee to BTC meetings. TM’s 
Chief Procurement Officer (CPO) and Chief Technology & Innovation Officer (CTIO) also attended 
those meetings to provide input on procurement and technical matters. Management Evaluation 
Committee members were invited to brief BTC on specific issues as and when required.

Responsibilities

The key functions of the BTC are summarised as follows:

a) Ensure that the procurement process is in accordance and complies with all applicable 
procurement ethics, policies and procedures.

b) Verify the validity of technical and financial capabilities of the tenderers.

c) Consider and approve bids which will benefit the Company and Group taking into 
consideration various factors, such as pricing, utilisation of goods/services, quantity, 
delivery/commissioning timeframes and other relevant factors.

d) Ensure that the objectives of the Bumiputera Entrepreneurship Development Programme 
and Vendor Programme are achieved through careful monitoring of the performance 
and track records of the companies/vendors appointed under these programmes. 

Overview

BTC has executed its duties and responsibilities well whilst providing sound advice on procurement 
governance for adoption by the Company. BTC is supported by sub-management procurement 
committees chaired by the AGCEO, GCFO and CPO respectively, depending on the level of 
authority accorded to them.

Main Activities in 2018

During the year, BTC had deliberated on the following matters:

• Procurement proposals within its authority limits.
• Procurement performance report and status summary.
• Procurement plan and strategy.
• Identified procurement issues.

Significant matters reserved for Board’s approval and procurement proposals within the authority 
limits of TM Board were tabled at Board meetings. 

BTC Effectiveness Review and Performance

In BEE 2018, BTC continued to operate effectively under established governance processes. 
The Board opined that all members have collectively contributed to the effectiveness of the 
Committee.
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Chairperson

Hisham Zainal Mokhtar
Independent Non-Executive Director
[Appointed as Chairman on 1 January 2019]

Members

Dato’ Asri Hamidin @ Hamidon 
Non-Independent Non-Executive Director
[Appointed on 3 October 2018]

Dr Farid Mohamed Sani 
Non-Independent Non-Executive Director
[Appointed on 1 January 2019]

Gee Siew Yoong
Independent Non-Executive Director

Tunku Afwida Tunku Dato’ A.Malek
Independent Non-Executive Director

Alternate Director

Faisal @ Pisal Abdul Ghani 
Non-Independent Non-Executive  
Alternate Director
[Appointed on 31 December 2018]

Former Members Who Served During the year 
under Review

Datuk Bazlan Osman
Non-Independent Executive Director
[Resigned on 28 February 2019]

Nik Rizal Kamil 
Tan Sri Dato’ Nik Ibrahim Kamil
Non-Independent Non-Executive Director
[Appointed as Chairman on 7 June 2018 and 
resigned on 31 December 2018]

Tunku Dato’ Mahmood Fawzy  
Tunku Muhiyiddin
Senior Independent Director
[Resigned on 31 December 2018]

Datuk Seri Fateh Iskandar 
Tan Sri Dato’ Mohamed Mansor 
Independent Non-Executive Director
[Resigned on 8 June 2018]

Dato’ Sri Dr Mohmad Isa Hussain
Non-Independent Non-Executive Director
[Resigned on 26 April 2018]

Dato’ Asri Hamidin @ Hamidon
Non-Independent Non-Executive Alternate Director 
[Cease to act on 26 April 2018]

INVESTMENT COMMITTEE (BIC)

Key Objective

BIC was established to consider and evaluate strategic equity investment and/or divestment 
related proposals of TM Group for recommendation to the Board. It is also tasked to consider 
and deliberate all proposals relating to TM Group’s properties (i.e. land and buildings).

Membership

Since the last report, BIC composition has gone through a number of changes in its Chairmanship 
and Memberships. BIC was last chaired by a NINED and he was succeeded by an INED. Majority 
of its members are INEDs. AGCEO/COO, GCFO and CSO also attended BIC meeting as invitees.

Responsibilities

Key BIC’s responsibilities are summarised below:

• To review, evaluate and recommend to the Board the Management’s recommendations 
on strategic equity investment and divestment related proposals.

• To review, evaluate and recommend to the Board the Management’s recommendations 
on land matters related proposals.

• To review post investment review (PIR) report on post-acquisition or post-investment 
implementation on major and strategic investment by TM and Group and provide the 
necessary guidance as appropriate.

Overview

BIC continued to perform its duties diligently during the year and provided clear guidance and 
advices to Management on strategic investment and land commercialisation matters in 
accordance with TM’s internal policy to protect the Group’s interest.

TM Board has high regard of BIC’s capability and opinions and accepted BIC’s recommendations 
accordingly.

Main Activities of BIC in 2018

During the year, BIC has deliberated and recommended to the Board on the following matters:

• Proposal to exercise TM’s rights and option under an Investment Agreement relating to a 
subsidiary.

• Review of TM’s investment in an innovation fund.
• Proposed way forward on an existing Joint Land Development of TM’s land.
• Proposal on TM’s participation in a business arrangement in a property development.
• Proposal on New Local Currency Funding Programme.

BIC Effectiveness Review and Performance

BEE 2018 showed that the BIC has continued to be proactive and highly engaged on related 
issues, and has fulfilled its responsibilities in facilitating the Board’s informed decisions. 
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Chairperson

Balasingham A. Namasiwayam 
Independent Non-Executive Director
[Appointed as Chairman on 1 May 2018]

Members

Datuk Zalekha Hassan 
Senior Independent Director
[Appointed on 1 January 2019]

Tunku Afwida Tunku Dato’ A.Malek
Independent Non-Executive Director
[Redesignated from BRC Chairman to Member 
on 1 May 2018] 

Saheran Suhendran 
Independent Non-Executive Director
[Appointed on 1 January 2019]

Former Members Who Served During the year 
under Review

Datuk Bazlan Osman 
Non-Independent Executive Director
[Resigned on 28 February 2019]

Nik Rizal Kamil 
Tan Sri Dato’ Nik Ibrahim Kamil 
Non-Independent Non-Executive Director
[Appointed on 8 June 2018 
and resigned 31 December 2018]

Datuk Seri Fateh Iskandar 
Tan Sri Dato’ Mohamed Mansor
Independent Non-Executive Director
[Resigned on 8 June 2018]

Gee Siew Yoong 
Independent Non-Executive Director
[Resigned on 15 May 2018]

RISK COMMITTEE (BRC)

Key Objective

BRC was established to oversee the Company’s Enterprise Risk Management (ERM) framework 
and policies. BRC also monitors key business risks to safeguard shareholders’ investments, TM’s 
interests and assets as well as managing stakeholders’ concerns on risks matters.

Membership

Since the last report, BRC composition has gone through a number of changes in its Chairmanship 
and Memberships. BRC was chaired by an INED and majority of its members are INEDs. 

The changes in its membership has further strengthened BRC’s composition. BRC continues 
to engage Management on the inherent and emerging risk issues that and may have impact 
on the Group. Further, BRC adds value by ensuring the effectiveness of the mitigating actions 
taken by Management in controlling, minimising or eliminating the risks.

AGCEO/COO, GCFO, CSO and Vice President of Group Business Assurance, who also heads the 
Risk Management Unit, attended the BRC meetings as permanent invitees. Other attendees, 
external or internal, were invited to attend all or part of meetings as and when appropriate 
and with the consent of the Chairman.

Responsibilities

BRC is responsible to enhance the CG practices of TM Group with focus on risks issues and 
assist the Board in overseeing a sound and robust ERM framework and policies for TM Group.

The powers, duties and responsibilities of the BRC are incorporated in the Board Charter which 
is accessible on the Company’s official website at www.tm.com.my.

Overview

As part of its functions, BRC oversees the following:

• the review of policies and plans for risk management.
• the effectiveness of implementation of the policies.
• the adoption of appropriate steps for potential or unpredictable risks.
• risks are managed within the appropriate and adequate levels of tolerance as approved by 

the Board.
• the risk management plans are disseminated throughout the Group and integrated in the 

Group’s day-to-day activities.
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BRC continues to engage and cross refer information and issues with the GIA and BAC to 
ensure better monitoring and mitigation of risks in TM Group. It has assisted the Board to 
continuously review and improve the monitoring systems and processes. It continued to be 
proactive in highlighting risk issues, and was open in discussing its views and/or reservations 
and provided guidance to Management on the risk controls to mitigate and/or pre-empt the 
risks. Under BRC’s guidance and advice, Management are more aware and mindful of existing 
and possible risks, being more proactive in managing and monitoring the Group’s risks specifically 
risk relating to the Group’s operations and business sustainability.

Main Activities of BRC in 2018

During the year, BRC continues to be active and undertook the following activities:

• Monitored key risk highlights and corporate risks, prioritising on strategy, financial, technology 
and operational risks that could potentially impacted the Group and means of mitigating 
the risks.

• Monitored the industry and regulatory landscape affecting the Group’s business.
• Establishment of project risk management framework.
• Monitored external compliances to statutory and regulatory and mitigative actions in respect 

of the same.

BRC Effectiveness Review and Performance

Pursuant to the BEE 2018, the Board acknowledged BRC’s recommendation to address several 
areas of improvement to further enhance existing risk management framework in view of the 
business and regulatory challenges. 

RISK COMMITTEE (BRC) (CONTINUED)
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Key objective

BAC plays a crucial role in providing assistance to the Board in fulfilling its oversight responsibilities 
through review of financial information and provides an unbiased review of the effectiveness 
and efficiency of the Group’s internal control from an independent perspective.

Membership

Throughout 2018, the membership of BAC remains unchanged with five (5) members comprising 
one (1) NINED and four (4) INEDs. The composition of BAC has undergone a review on  
31 December 2018 resulting in its membership to consist of four (4) INEDs, correspondingly 
fulfilling the requirement of Step-Up Practice 8.4 under MCCG 2017.

BAC continues to fulfil the requirement of Paragraph 15.09 of the Main LR of Bursa Securities 
in terms of its composition and also Clause 5.1.2 of the Board Charter with regard to the 
governance of the BAC. No alternate Director is a BAC member.

To-date, two (2) BAC members fulfil the requirement of Paragraph 15.09 (1) (c) (i). The 
Chairperson, Gee Siew Yoong is a member of the Malaysian Institute of Certified Public 
Accountants and Malaysian Institute of Accountants (MIA). While Tunku Afwida is a member 
of the MIA and a qualified Chartered Accountant with the Institute of Chartered Accountants 
in England and Wales.

All BAC members, as shown by their profiles on pages 104 to 106, are financial literate. They 
have sound judgement, objectivity, independent attitude, management experience, professionalism, 
integrity and knowledge of the industry. With diverse skills and experience, they were able to 
discharge their duties responsibly.

The ED, AGCEO/COO and GCFO attended BAC meetings as invitees as part of the Management 
representation in BAC. 

Responsibilities

The ToR establishes the powers, duties and responsibilities of the BAC, and is incorporated in 
the Board Charter which is accessible on the Company’s official website at www.tm.com.my. 

Chairperson

Gee Siew Yoong
Independent Non-Executive Director

Members

Tunku Afwida Tunku Dato’ A.Malek
Independent Non-Executive Director

Balasingham A. Namasiwayam
Independent Non-Executive Director

Hisham Zainal Mokhtar
Independent Non-Executive Director
[Appointed on 1 January 2019]

Former Members Who Served During the year 
under Review

Nik Rizal Kamil 
Tan Sri Dato’ Nik Ibrahim Kamil
Non-Independent Non-Executive Director
[Resigned on 31 December 2018]

Datuk Zalekha Hassan
Senior Independent Director
[Resigned on 31 December 2018]

PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT

AUDIT COMMITTEE (BAC)
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How the Committee operates

Members’ attendance at BAC meetings is provided in page 122.

During the financial year, attendance at all BAC meetings met the requisite 
quorum as stipulated in the BAC ToR. Majority of the members present 
at all meetings were Independent Directors.

BAC meetings were structured into two (2) deliberation clusters; ensuring 
efficient planning by Management and sufficient time spent for the 
members to deliberate and discuss the various matters:

Meetings Financial Results Other Audit Matters

Dates 20 February 22 January

23 February 5 March

21 May 10 April

24 August 19 July

22 November 6 August

22 October

Matters 
Discussed

• Quarterly results and 
related matters

• Audited Financial 
Statements

• Management issues 
under BAC’s purview

• Internal and external 
audit matters

• Integrated Annual 
Report matters

Apart from the above meetings, two (2) Circular Resolutions were issued.

Operational issues that could potentially risk the Company’s performance 
highlighted by the GIA or external auditors that BAC deemed warrants closer 
monitoring or constant updates will be segregated as separate agenda item 
until the issues are resolved to BAC’s satisfaction.

BAC has also during the course of the year requested presentation by 
Management on issues that merit in-depth explanation to ensure appropriate 
resolutions.

The Company Secretaries act as the BAC Secretary in all BAC meetings. 
The meetings were also attended by the ED/DGCEO/AGCEO, GCFO,  
Chief Internal Auditor (CIA) together with other members of Senior 
Management, external auditor and professional firm, upon invitation, to 
brief BAC on pertinent issues.

Reports on the proceedings of the BAC were presented to the Board 
while minutes of BAC meetings are circulated to all members and extracts 
of the decisions made are escalated to relevant process owners for action.

Significant matters reserved for the Board’s approval are tabled at TM Board 
meetings. The Chairman of BAC provides a report and highlights significant 
points on the decisions and recommendations of BAC to TM Board.

Main activities of BAC in 2018 (and how BAC met its 
responsibilities)

Throughout 2018, BAC executed various strategies and actions to discharge 
its duties and responsibilities effectively. Main activities performed during 
the financial year are as follows:

1. Financial Reporting

The following matters were reviewed by the BAC before being 
recommended to TM Board for approval:

a) Quarterly audited and unaudited financial statements of TM Group 
in compliance with Malaysian Financial Reporting Standards 
(MFRS) 134 and the Main LR.

• BAC noted the recommendation of Best Practices Committee 
(BPC) on the Company’s quarterly financial performance and 
deliberated on the Company’s quarterly financial statements 
on 20 February, 21 May, 24 August and 22 November for the 
financial quarters of 4Q 2017, 1Q 2018, 2Q 2018 and 3Q 
2018 respectively. BAC concluded that the reports presented 
a true and fair view of the Company’s financial performance.

• BAC also reviewed the draft announcements of the audited 
and unaudited financial statements to Bursa Securities, to 
ensure compliance with regulatory requirements. 

• BAC discussed the quarterly internal audit reviews to ensure 
compliance with MFRS 134.

b) Reviewed the audited financial statements of TM Group for the 
financial year ended 31 December 2017 in February 2018 and 
concluded that the financial reports presented a true and fair 
view of the Company’s financial performance for the year and 
was in compliance with regulatory requirements.

c) Recommended on the proposed dividend pay-out for the financial 
year ended 31 December 2017, whereby during 2018, interim 
dividend was declared and announced on 27 February 2018 in 
respect of FY 2017. BAC reviewed and received assurance from 
Management, that the distribution of the dividends were in 
accordance with the provisions in the CA 2016.

d) Reviewed proposed revised dividend policy which was approved 
by TM Board in November 2018.
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2. Internal Control

a) Deliberated on Directors’ Statement on Risk Management and 
Internal Control (SORMIC), which was reviewed by the external auditor, 
in February 2018 for inclusion in the 2017 Integrated Annual Report. 
The statement was also jointly reviewed by the BRC.

The SORMIC was supported by the 2017 Assurance Letters from 
the GCEO, the then DGCEO and GCFO. These assurances were 
supported by Special Review on Annual Risk Management and 
Internal Control Assurance for 2017 and Internal Control Incident 
Report. Based on these documents, BAC reviewed and concluded 
that the SORMIC presented a true and fair view of the Company’s 
state of internal control.

b) Reviewed the reports on the adequacy, effectiveness and reliability 
of internal control systems based on controlled assessments 
performed annually by the management of the Lines of Businesses 
and subsidiaries. The issues were discussed at length to secure 
satisfactory conclusion on moving forward actions by Management.

c) Deliberated on the quarterly reports from the Audit and Business 
Assurance Committee (ABAC), a sub-management committee 
headed by the GCFO, on actions taken by Management to resolve 
significant internal control and accounting issues highlighted by 
the internal and external auditors.

BAC deliberated and monitored the progress and status of the 
audit issues for TM Group raised by both internal and external 
auditors until their satisfactory conclusions.

d) Monitored specific issues or concerns affecting the Company’s 
efficiency and performance, until BAC is satisfied that sufficient 
controls are in place.

e) Deliberated on the reports from the BPC, a BAC sub-committee 
chaired by the GCFO.

BPC assists BAC in ensuring compliances and best practices for 
TM Group in terms of statutory, regulatory and financial standards 
in TM Group’s disclosures.

3. External Audit

a) Reviewed the external auditor’s report for the financial year ended 
31 December 2017 and SORMIC in February 2018 before 
recommending to TM Board for approval.

b) Reviewed the Internal Control Memorandum (ICM), together with 
Management’s response to the findings of the external auditor 
in April 2018. The audit issues raised by the external auditor were 
deliberated and monitored by ABAC and tracked by the Group 
Business Assurance Division until their conclusion. The activity, 
status and progress thereof were reported on a quarterly basis 
to BAC.

c) Reviewed the overall performance and the effectiveness of the 
external auditor for TM Group. Recommended their re-appointment 
for the financial year 2018 and fees payable in respect of the 
scope of work performed for TM Board’s approval. Assessments 
of the effectiveness of the external auditor were conducted by 
relevant Management members and the BAC coordinated by the 
GIA. The external auditor declared that they have maintained 
their independence in the course of audit for TM Group during 
the year in accordance with the firm’s requirement and the By-
Laws on Professional Independence of the MIA. They further 
declared that upon review of the non-audit services to TM, none 
of the services provided compromise their independence as the 
Group’s external auditor.

d) The external auditor, which has been TM’s external auditor since 
1999, was recommended to be re-appointed for the ensuing year. 
The financial year ended 2018 marked the first year of the new 
audit partner and audit team’s engagement with TM Group. This 
is in accordance to Section 290.520 of MIA’s By-Law (On Professional 
Ethics, Conduct and Practice) and embodied in Clause 8.2.5 of the 
Board Charter, that the key audit partner of the external auditor 
engaged to the Company shall not be a key audit partner for more 
than seven (7) consecutive years and subsequently in accordance 
with Section 290.522, serve a cooling-off period of five (5) 
consecutive years.

e) Reviewed the 2018 external auditor’s audit plan for TM Group, 
encompassing the proposed audit approach, detailing the nature 
and scope for the year’s audit, its delivery targets and engagement 
strategy in July 2018 prior to its implementation.

f) Reviewed the 2018 Interim Audit Committee Report in August 
2018 prior to the tabling of the final report for BAC’s deliberation 
in February 2019. Key audit matters and areas of concern for 
TM and its subsidiaries highlighted by the external auditor provided 
a platform for Management and BAC to focus on. The external 
auditor also provided internal control recommendations and 
highlighted matters that may be of concern in preparation for 
the year-end audit.
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g) Reviewed the terms of engagement of the external auditor for 
the 2018 statutory audit and SORMIC review, upon confirmation 
of its independence and objectivity. The engagement of the 
external auditor for TM Group was supervised and processed 
under the Group’s umbrella to streamline their terms of 
engagement.

h) Reviewed and approved the non-audit services provided by the 
external auditor while ensuring there was no impairment of 
independence or objectivity. This includes monitoring the fee of 
the total non-audit work carried out by the external auditor.

BAC monitored the non-audit engagement of the external auditor 
on quarterly basis to ensure their independence was not impaired 
and that they remained objective throughout the financial year.

The non-audit engagements underwent relevant procurement 
processes and procedures. BAC has authorised the GCFO to 
approve the proposed non-audit engagement for any engagement 
valued below 50% of the cumulative value of the statutory audit 
fee for the current year. A report on the engagement of external 
auditors approved by the GCFO for non-audit work and the 
cumulative value is tabled every quarter to BAC.

Non-audit service fees paid to the external auditor and member 
firms of PricewaterhouseCoopers International Ltd during the year 
and its value relative to the statutory audit fees are as follows:

Particulars RM Million

2018 Statutory Audit Fees Company Group

• Statutory Audit 1.51 3.03

• Audit Related Services 0.61 1.04

Total Audit and Audit 
Related Services

2.12 4.07

  
2018 Non-Audit Fees

Tax Service 0.62 0.75

Other Services 1.38 1.38

Total Non-Audit Fees 2.00 2.13

Percentage of Non-Audit Fees 
over Statutory Audit & Audit 
Related Services Fees

94.34% 52.33%

The Company engaged the external auditor and its affiliates for 
the following non-audit work:

• Taxation matters involving amongst others consultation on 
land disposal, post-tax incentives, tax assessment, special tax 
audit and country by country and transfer pricing reporting 
requirement.

• Consultancy and development of human capital application 
system.

i) BAC also exercised its right to hold meetings with the external 
auditor without Management’s presence. These sessions enabled 
open discussion between BAC and the external auditor. The topics 
of discussion are open and not confined to just the audit scope.

During the year, two (2) formal private sessions were held 
on 24 August 2018 and 22 November 2018.

The BAC Chairman, CIA and external auditor also held private 
sessions without Management’s presence as and when required. 
These helped to reinforce the independence of the internal and 
external audit functions of the Company.

4. Internal Audit

a) Review the internal audit budget to ensure adequate scope and 
comprehensive coverage of the Group’s activities.

b) Reviewed the KPIs, performance, competency and resources of 
the internal audit functions to ensure that, collectively, GIA has 
the required expertise and professionalism to discharge its duties. 

c) Deliberated on the internal audit reports, audit recommendations 
and Management’s action plan regarding these recommendations. 
Where appropriate, BAC instructed Management to rectify and 
improve the control systems based on GIA’s recommendations 
and suggestions for improvements. The summary of the major 
findings were presented and deliberated at BAC’s interval meetings. 
These reports were accessible and archived electronically for 
quick and easy reference.

d) Updated on Management’s implementation of the internal audit 
recommendations on outstanding issues on a quarterly basis to 
ensure that all key risks and control weaknesses were being 
properly addressed.

e) Held private meetings and discussions with CIA on key internal 
controls and internal audit related matters.
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5. Related Party Transactions (RPTs), Recurrent Related Party 
Transactions (RRPTs) and Conflicts of Interest

a) Reviewed reports of RPTs and possible conflict of interest 
transactions, ensuring they were in the best interest of TM, fair 
and reasonable, on normal commercial terms and not detrimental 
to the interest of the minority shareholders.

In December 2018, BAC reviewed a RPT with a related party and 
concluded that the contract satisfied the criteria enabling 
transaction with related party without conflict of interest.  
TM subsequently announced to Bursa Securities of the award 
on 21 February 2019.

b) Reviewed the estimated RRPT Mandate for the ensuing year and 
Circular to Shareholders on the Renewal of Shareholders’ Mandate 
for RRPT, and recommended the same for TM Board’s approval.

In February 2019, BAC reviewed the proposed estimates for RRPT 
Mandate.

c) Periodically reviewed the RRPTs that were mandated at the 
33rd AGM held on 26 April 2018 and tracked the transactions 
against their mandated amount.

Based on the approved RRPT mandate, BAC found that there 
were reasonable controls in monitoring the RRPT amount 
transacted during the year.

6. Integrity and Ethics

Deliberated on reports in relation to internal control incidents, 
investigations and domestic inquiries and major cases of internal and 
external misconduct that breach the Group’s Code of Business Ethics, 
Integrity Pact and whistle-blower programme via reports to the CIA.

7. Whistle Blowing and Fraud

During the year, BAC engaged the services of an independent 
professional firm to audit identified projects. Based on the findings, 
Management has taken the necessary actions to address the issues 
identified and would continue to improve further the internal controls 
and address the gaps in governance and compliance. 

8. Annual Reporting

Reviewed the Integrated Annual Report and recommended the adoption 
by the Board.

9. Significant Judgements and Key Audit Matters for 2018

The following were identified by the External Auditors, PricewaterhouseCoopers 
(PwC) as Key Audit Matters:

a) Assessing the carrying value of goodwill allocated to webe digital 
Sdn Bhd (webe) and VADS Berhad (VADS);

b) Assessing the carrying value of property, plant and equipment;

c) Revenue recognition – accuracy of revenue recorded given the 
complexity of systems and the initial application of MFRS 15 – 
Revenue from Contracts with Customers (MFRS 15) including 
revenue from significant contracts with public sector and enterprise 
customers;

d) Valuation of webe put option; and

e) Assessing the carrying value of equity investments in and amounts 
receivable from subsidiaries

These matters require significant judgement from Management. In 
assessing the carrying values of property, plant and equipment, the 
Management exercised judgement in determining the value-in-use, 
useful economic lives, technological obsolescence and operating 
conditions. In addition to this, assessing the  carrying value of goodwill, 
the identification of cash generating units (CGU) for which goodwill 
is allocated requires Management to apply significant judgement, as 
well as future market conditions affecting forecast cash flows such as 
growth rates, customer churn, average revenue per user, operating 
margins and discount rates.

In ascertaining the quantum and timing of revenue recognised, 
Management considered significant estimates and made critical 
judgements on contract costs incurred, contractual rights and obligations 
being recognised and measured and recoverability of contract assets 
including service costs incurred to date.  

In addressing the Key Audit Matters identified, PwC performed various 
procedures and did not identify any material exception. This was 
reported to the BAC by PwC as set out in their Independent Auditors’ 
Report on pages 174 to 181 of the Financial Statements.

The BAC has received the report by PwC and is satisfied that the 
accounting treatments applied under the financial reporting standards, 
the significant judgement and key assumptions used in the preparation 
of the financial statements and conclusions reached are appropriate.
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Regulators and our financial reporting

The quarterly financial result reports, upon approval by the Board were 
disseminated to the public through Bursa Securities and the regulators.

BAC Effectiveness Review and Performance

The review of the effectiveness of BAC, including its structure and process, 
performance, accountability and responsibilities as well as the member’s 
term of office and performance was duly assessed as part of the annual 
BEE. The result shows that BAC had effectively and professionally discharge 
of its duties and responsibilities to the benefit of the Company. TM Board 
agreed that the BAC remained effective in assisting the Board in discharging 
its duties.

COMMUNICATION, INTERACTION AND RELATIONSHIP WITH STAKEHOLDERS

The Board acknowledges the importance of an effective, transparent and regular communication with its stakeholders, institutional investors and the 
investing public at large to provide a clear picture of the Group’s performance and position. TM is committed in maintaining high standards in the 
dissemination of relevant and material information on the Group in order to maintain effective, comprehensive, timely and continuing disclosure of 
information.

An Internal Communication Policy and Best Practices was established to facilitate the handling and disclosure of material information in a timely and 
accurate manner. The Policy, based on openness and transparency, two-way communication, accountability, timeliness, accuracy and simplicity, ensures 
compliance with the disclosure requirements of the Main LR and other relevant laws. The Company has also adopted the Corporate Governance Guide 
(3rd Edition) issued in December 2017 by Bursa Securities.

In 2018, TM has issued its first Integrated Annual Report for 2017, drafted based on the International Integrated Reporting Council’s International Integrated 
Reporting Framework. As a key channel of communication between the Group and its stakeholders, the Integrated Annual Report contains a comprehensive 
report on the Group’s direction and financial performance, providing disclosure beyond the requirements of the Main LR in promoting better governance. 

PRINCIPLE C:  INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP 
WITH STAKEHOLDERS

Training

During the year, BAC members attended various conferences, seminars and 
training programmes to enhance their knowledge in order to efficiently 
discharge their duties as Directors of the Company, generally to enhance 
their technical competencies in their respective fields of expertise but 
specifically in relation to accounting and auditing standards. 

A briefing on the impact of new MFRS 9, 15 and 16 was held on 
5 March 2018. On 22 October 2018, BAC members were updated on MFRS 
16 specifically on leases and its impact to TM Group and the Company’s 
readiness.

The 2018 BEE shows that the BAC members were able to maintain a high 
level of technical competency and generally keep themselves abreast of 
technical changes and updates.
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CONDUCT OF GENERAL MEETING

Another significant avenue of communication and dialogue with shareholders 
is TM’s general meetings, in particular the AGMs. During the AGM, the EDs 
present a comprehensive review of the Group’s performance as well as 
current developments or updates on the Group. Questions raised by the 
Minority Shareholders Watch Group prior to the AGM are also shared with 
all shareholders during the AGM together with feedback on pertinent issues 
and queries relating to the Company’s business. The presentations are 
uploaded onto the Company’s website upon conclusion of the AGM.

The Board encourages active participation by shareholders and investors 
during the AGM. Attendance at the 33rd AGM of the Company held on 
26 April 2018 continued to be high. 4,726 shareholders, proxies and corporate 
representative representing 83.22% of our total ordinary shareholding 
registered at the said AGM.

Upon commencement of the general meeting, the Chairman explained the 
rules, including voting procedures that will govern the meeting. The Chairman 
also identified and reminded interested parties who should abstain from 
voting on particular proposals, prior to the voting on the proposal. The 
Company also engaged independent scrutineers to man the poll stations, 
count, audit and validate the votes for each proposal presented to 
shareholders. Mobile e-polling was also introduced in 2018 for ease of 
shareholders. All 15 resolutions, including one special resolution tabled at 
the 33rd AGM in 2018 were voted by poll.

At every general meeting, shareholders have encouragingly taken the 
opportunity to raise questions on the agenda items of the meeting. 
Appropriate answers and/or clarification are provided by the Board members, 
Committee chairmen or Senior Management. A press conference is held 
immediately after the AGM at which the Chairman, the EDs, GCFO and 
relevant Senior Management members are present to clarify and explain 
issues raised by the media.

Voting for the resolutions laid for the coming 34th AGM shall continue to 
be by electronic polling and mobile e-polling. 

COMPLIANCE STATEMENT

This Statement together with the Sustainability Report and CG Report set 
out the manner in which the Company observes the Intended Outcome 
as prescribed in MCCG 2017.

The Board remains steadfast in strengthening its governance practices to 
safeguard the interests of all its stakeholders.

This Statement is made in accordance with the resolution of the Board of 
Directors duly passed on 10 April 2019.
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