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Statement On Corporate Governance

This statement is made pursuant to Paragraph 15.26 of the Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”) 
where the Board of Directors of the Company (“Board”) is required to make a statement in relation to its compliance with the Malaysian 
Code on Corporate Governance (“the Code”). The statement below sets out how the Company has applied the Principles and the extent 
of its compliance with the Best Practices under the Code throughout the fi nancial year ended 31 December 2006.

1. BOARD OF DIRECTORS

1.1 Composition and Size of Board 

The Board is composed as at the date of this Annual Report of 12 Directors, 5 of whom are Independent Non Executive Directors within 
the meaning of Chapter 1.01 of the Listing Requirements of Bursa Securities. At least 1/3 of the Board members are Independent 
Directors, who are free from any business or other relationship that could materially interfere with the exercise of their objective and 
independent judgment.

1.2 Board Balance 

The Board is a balanced Board with a complementary blend of expertise with professionals drawn from varied backgrounds; such 
as banking and fi nance, legal, accounting and the armed forces, bringing with them, in depth and diversity in experience, expertise 
and perspectives to the Group’s business operations. A brief profi le of each of the Directors is presented separately in the Annual 
Report.

The Independent Non Executive Directors provide an unbias and independent view, advice and judgment to take into account the 
interest, not only the Group but also of shareholders, employees and communities in which the Group conducts business. 
 
During the third quarter of 2006, Tunku Dato’ Ya’acob bin Tunku Tan Sri Abdullah stepped down as the Group Managing Director/
Chief Executive Offi cer (“Group MD/CEO”) to assume the role as Deputy Chairman and Muhamad Umar Swift assumed the role as 
Group MD/CEO.
 
The roles of the Chairman and Group MD/CEO are distinct and separate and each as a clearly accepted division of responsibilities 
to ensure a balance of power and authority. The Chairman, Tunku Tan Sri Abdullah Ibni Almarhum Tuanku Abdul Rahman, is a Non 
Executive Director, while the Group MD/CEO, Muhamad Umar Swift, is an Executive Director. 
 
The Chairman assumes responsibility for the management of the Board and ensures that regular Board meetings are held and 
ad hoc Board meetings are convened when necessary. The Board agenda is set by the Group MD/CEO and approved by the 
Chairman. The Chairman ensures that Board members are provided with complete, adequate and timely information.
 
The Group MD/CEO is the most senior executive in the Group and assumes executive responsibilities for the Group’s business and is 
responsible to ensure the execution of strategic goals, effective operation within the Group, explain, clarify and inform the Board on 
matters pertaining to the Group. 

1.3 Principal Duties and Resposibilities of the Board
 

In discharging its stewardship responsibilities, the Board has formally adopted a schedule of matters specifi cally reserved for its 
decision. The schedule of matters specifi cally reserved for the Board’s decision is as follows:-

 
• Reviewing and adopting a strategic plan for the Company;
• Overseeing the conduct of the Company’s business to evaluate whether the business is being properly managed;
• Identifying principal risks and ensure the implementation of appropriate systems to manage these risks;
• Succession planning, including appointing, training, fi xing the compensation of and where appropriate, replacing senior 

management;
•  Developing and implementing an investor relations programme or shareholders communication policy for the Company; and
• Reviewing the adequacy and the integrity of the Company’s internal control systems and management information systems, 

including systems for compliance with applicable laws, regulations, rules, directives and guidelines. 
 

1.4  Board Meeting and Attendance of Directors to Board Meeting
 

Regular scheduled Board meetings and also ad hoc Board meetings are held as and when required to receive, deliberate and 
decide on matters reserved for its decision. The Board met 7 times during the fi nancial year ended 31 December 2006. 
 



46

The details of the attendance by each of the Directors are as follows:

Members of the Board No. of Attendance  % 
   
Tunku Tan Sri Abdullah Ibni Almarhum Tuanku Abdul Rahman 7/7  100
Tunku Dato’ Ya’acob bin Tunku Tan Sri Abdullah 5/7  71
Tunku Dato’ Seri Iskandar bin Tunku Tan Sri Abdullah 5/7  71
Major General Lai Chung Wah (Rtd) 7/7  100
Dato’ Iskandar Michael bin Abdullah 7/7  100
Yeo Took Keat 7/7  100
General Dato’ Sri Hj. Suleiman bin Mahmud (Rtd) 7/7  100
Tan Sri Dato’ Abu Zarim bin Haji Omar (Resigned on 1 July 2006) 3/3  100
Datuk Razman Md Hashim (Appointed on 1 July 2006) 4/4  100
Muhamad Umar Swift (Appointed on 7 September 2006) 3/3  100
Datuk Ramlan bin Abdul Rashid (Appointed on 7 September 2006) 3/3  100
Tan Sri Ahmad bin Mohd Don (Appointed on 13 October 2006) 1/1  100

1.5 Supply of Information
 

The Directors are provided with the relevant agenda and Board papers in suffi cient time prior to Board meeting for their perusal 
and consideration and to enable them to obtain further explanation and clarifi cation on matters to be deliberated, to facilitate 
informed decision making.
 
The Board has unrestricted access to timely and accurate information, which is not only confi ned to qualitative and quantitative 
information, but also to other information deemed suitable such as customer satisfaction, products and services quality, market 
share and market reaction and macro economic performance.
 
All Directors have access to the advice and services of the Company Secretary and the Senior Management staff in the Group and 
may obtain independent professional advice at the Company’s expense in furtherence of their duties.
 
The Directors are regularly updated by the Compliance Section on new statutory as well as regulatory requirements relating to the 
duties and responsibilities of Directors and the operation of the Group. 
 

1.6 Appointments to the Board
 

The Nomination Committee comprising entirely of independent non-executive Directors is responsible for identifying and 
recommending to the Board suitable nominees for appointment to the Board and Board Committees. 
 
In selecting a suitable candidate, the Nomination Committee takes into account of the size of the Board with a view of determining the 
impact of the number upon its effectiveness, the available vacancy due to retirement or death of a Director and the required mix of 
skill, expertise and experience required for an effective Board. The fi nal decision on the appointment of a candidate recommended 
by the Nomination Committee rests with the whole Board. In making its decision, the Board is guided by a comprehensive Procedure 
for the Appointment and Removal of Directors, which it previously adopted.

The Board has also implemented the mechanism for the formal assessment on the effectiveness of the Board as a whole and the 
contribution of each Director to the effectiveness of the Board. 

 
1.7 Re-election

The Articles of Association of the Company provides that at least one third of the Directors will retire by rotation at each Annual 
General Meeting and that all Directors shall retire once in every 3 years. A retiring Director is eligible for re-election at the Annual 
General Meeting. 
 
Directors who are 70 years of age or above are requried to submit themselves for re-appointment annually in accordance with 
Section 129(6) of the Companies Act, 1965.
 
The Board ensures that full information is disclosed through the notice of meeting regarding Directors who are retiring and who are 
willing to serve if re-elected.

 
1.8 Directors’ Training

 
All new Directors are required to undergo an orientation programme to provide them with the necessary information to enable 
them to contribute effectively from the outset of their appointment. The orientation programme prescribes internal briefi ngs on the 
Group’s operations and fi nancial performance. All Directors have attended the Mandatory Accreditation Programme prescribed 
by the Bursa Securities.
 
During the fi nancial year review, the Directors have attended and participated in various programmes and forums which they have 
individually or collectively considered as relevant and useful in contributing to the effective discharge of their duties as Directors. 
 

Statement On Corporate Governance (continued)
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The Nomination Committee constantly evaluate the training needs of the Directors and recommend trainings to each Director 
to enable the Director to discharge his duties effectively and profi ciently, taking into account the individual needs of each of the 
Directors.

 
The programmes or forums attended by them include, inter alia, the following:-
 
• Understanding Takaful
• Macro Economic: Malaysian Scenario 2006
• Corporate Fraud
• Innovation and Branding
• Macro Economics – Local & Global
• National Accountants Conference
• Taking Charge: Leaders in Action
• National Sales Congress
• Islamic Funds Asia 2007

2. DIRECTORS’ REMUNERATION 

2.1 Determination of Directors’ Remuneration and Fees 

The remuneration of Directors should commensurate with the level of professional experience, responsibilities and contribution to 
growth and profi tability of the Company.

The remuneration of Directors is decided by the Board on the recommendation of the Remuneration Committee. The Board has 
adopted a Procedure for Determining the Remuneration of Directors, Chief Executive Offi cer and Key Senior Offi cers which sets out 
the criteria for determining the remuneration of Directors, Chief Executive Offi cer and Key Senior Offi cers of the Company. 

The remuneration of the Executive Directors, namely the Group ED/CEO, Muhamad Umar Swift and the Executive Director/Group 
Chief Operating Offi cer, Yeo Took Keat (“ED/Group COO”) are wholly based on their respective performance evaluation. The 
performance of the Group ED/CEO is evaluated by the Board whereas the performance of the ED/Group COO is evaluated by the 
Group ED/CEO. 
 
Non Executive Directors do not receive remuneration but are paid yearly directors’ fees which are approved by the Shareholders at 
the Annual General Meeting and meeting attendance allowance for each Board and Board Committee meeting. Non Executive 
Directors are evaluated based on their responsibilities and experience and the size of the particular companies they participate in.

 
 

2.2 Disclosure
 

The remuneration of the Directors of the Company for the fi nancial year ended 31 December 2006 are set out below:

 Executive Directors  Non-Executive Directors
 (RM)  (RM)

Fees - 277,839
Salaries and allowances 2,493,712 58,000
Bonus 1,006,017 -
Other Benefi ts 95,391 35,200

Total 3,595,120 371,039

 The number of Directors whose total remuneration falls within the following bands is as follows:

Range of Remuneration Executive Directors Non-Executive Directors

Below RM50,000 - 6

RM50,001 to RM100,000 - 1

RM100,001 to RM150,000 - 1

RM500,001 to RM650,000 1 -

RM750,001 to RM800,000 - -

RM1,050,001 to RM1,100,000 1 -

RM1,450,001 to RM1,500,000 - -

RM1,500,001 to RM2,000,000 1 -

Statement On Corporate Governance (continued)
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3. BOARD COMMITTEES

The Board has establish Board Committees to assist the Board in performing its duties and discharging its responsibilities more effi ciently 
and effectively. The Board Committees operate on Terms of Reference approved by the Board and make regular reports to the Board 
on their activities. The details of the Board Committees are as follows:-

3.1 Audit Committee 

 

The Board has established an Audit Committee principally to review the Company’s and the Group’s fi nancial reporting and ensure 
the effectiveness of the systems of internal control and compliance.

 

The Audit Committee consists of 4 Directors, 3 of whom are Independent Non Executive Directors. The Audit Committee functions 
on a Terms of Reference approved by the Board. Full details on the membership, the Terms of Reference and the activities of the 
Audit Committee for the fi nancial year ended 31 December 2006 are disclosed separately in this Annual Report under Statement 
of Internal Control.

3.2 Nomination Committee

 

In compliance with the Listing Requirements of Bursa Securities, a Nomination Committee was established on 30 August 2001. The 
Committee comprises 3 Non Executive Directors, 2 of whom are independent.  The members of the Nomination Committee as at 
the date of this Annual Report are:-

 

Chairman: Dato’ Iskandar Michael bin Abdullah - Independent Non Executive Director

Members : Tunku Dato’ Seri Iskandar bin Tunku Tan Sri Abdullah - Non Executive Director

  Major General Lai Chung Wah (Rtd) - Independent Non Executive Director

The Nomination Committee functions on a Terms of Reference approved by the Board. The principal duties and functions of the 
Nomination Committee are as follows:-

(a) establishing the scope of work for the Board, Chief Executive Offi cer and Board Committees; 

(b) recommending and assessing new nominees for Board and Board Committees;

(c) overseeing the overall composition of the Board in terms of appropriate size, mix of skill, and the balance between executive 
directors, non-executive directors and independent non-executive directors;

(d) establishing a mechanism for the formal assessment and assessing the effectiveness of the Board as a whole, individual Directors, 
Board Committees and the Chief Executive Offi cer; 

(e) recommending to the Board on the removal of a director and/or chief executive offi cer if he is ineffective, errant or negligent in 
discharging his responsibilities;

(f) ensuring that all directors undergo appropriate induction programmes and receive adequate and appropriate continuous 
training; and

(g) overseeing appointment, management of succession planning and performance evaluation of key senior offi cers and 
recommending to the Board the removal of key senior offi cers if they are ineffective, errant and negligent in discharging their 
responsibilities.

The Nomination Committee meets at least once a year, with additional meetings convened as necessary. The Nomination Committee 
met 3 times during the fi nancial year ended 31 December 2006. 

3.3 Remuneration Committee

In compliance with the Listing Requirements of Bursa Securities, a Remuneration Committee was established on 30 August 2001. The 
Committee comprises 4 Non Executive Directors, 3 of whom are independent.  The members of the Remuneration Committee as at 
the date of this Annual Report are:-
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Statement On Corporate Governance (continued)

Chairman:  General Dato’ Sri Hj. Suleiman bin Mahmud (Rtd) – Independent Non Executive Director 

Members : Major General Lai Chung Wah (Rtd) – Independent Non Executive Director 

  Dato’ Iskandar Michael bin Abdullah - Independent Non Executive Director

  Tunku Dato’ Seri Iskandar bin Tunku Tan Sri Abdullah – Non Executive Director

The Remuneration Committee functions on a Terms of Reference approved by the Board. The primary duties and functions of the 
Remuneration Committee are as follows:-

(a) recommending a policy and framework for determining the remuneration of Directors, Chief Executive Director and Key Senior 
Offi cers; and

(b) recommending specifi c remuneration packages for Directors, Chief Executive Offi cer and Key Senior Offi cers.

The Remuneration Committee meets at least once a year, with additional meetings convened as necessary. The Remuneration 
Committee met 2 times during the fi nancial year ended 31 December 2006.

3.4 Risk Management Committee

Under Best Practices AAI of the Code, the Board is expected to identify the principal risks affecting the Company and the Group 
and ensure the implementation of appropriate systems to manage these risks. A Risk Management Committee has been established 
on 29 May 2003 to evaluate the principal risks affecting the Company and the Group, assess the suffi ciency of controls to minimise 
those risks and if necessary recommend a particular risk to be terminated. 

The Risk Management Committee comprises 3 Directors, 2 of whom are independent. The members of the Risk Managament 
Committee as at the date of this Annual Report are:- 

Chairman: General Dato’ Sri Hj. Suleiman bin Mahmud (Rtd) – Independent Non-Executive Director 

Members: Dato’ Iskandar Michael bin Abdullah – Independent Non Executive Director

  Yeo Took Keat – Executive Director 

 

The Risk Management Committee functions on a Terms of Reference approved by the Board. The principal duties and functions of 
the Risk Management Committee are, inter alia, as follows:-

(a) setting up a risk management structure;

(b) reviewing and recommending risk management strategies, policies and framework for identifying, measuring, monitoring and 
controlling risks;

(c) ensuring adequate infrastucture, resources and systems are in place for effective risk management; and 

(d) reviewing of management’s periodic reports on risk exposure, risk portfolio composition and risk management activities.

The Risk Management Committee met 4 times during the fi nancial year ended 31 December 2006.

4. SHAREHOLDERS 

4.1 Dialogue between Companies and Investors

The Company values dialogue with shareholders as a means of effective communication that enables the Board to convey 
information about the Group’s performance, corporate strategy and other matters affecting shareholders’ interests. 

The Company holds Investors Briefi ng every half yearly to update institutional shareholders on the development of the Group and 
invite questions from the fl oor. The ED/Group COO who is responsible for investors’ relations also holds regular meetings with fund 
managers and analysts on a personal basis.

Institutional investors can also access the Company’s website at www.maa.com.my for the latest corporate information of the 
Group.
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4.2 Annual General Meeting

The Annual General Meeting is the principal forum for dialogue with individual shareholders. At the Annual General Meeting, which 
is generally well attended, shareholders have direct access to the Board and are given the opportunity to ask questions during the 
open question and answer session prior to moving for adoption of the Company’s Audited Financial Statements and Directors’ 
Report for the fi nancial year and other businesses (if applicable). The shareholders are encouraged to ask questions both about the 
resolutions being proposed and about the Group’s operations in general.

Extraordinary General Meetings are held as and when shareholders’ approvals are required on specifi c matters and shareholders 
are notifi ed of such meetings in accordance with the Listing Requirements of Bursa Securities.

The Board is also committed to ensure that the shareholders and other investors are well informed of major developments of the 
Group and the information is also communicated to them through the following channels: 

(a) the Annual Report;

(b) various disclosures and announcements made to Bursa Securities, including the quarterly results and annual results; and

(c) the Company’s website at www.maa.com.my through which shareholders and the public in general can gain access to the 
latest corporate information of the Group.

Further, the Board has appointed Major General Lai Chung Wah (Rtd) as the Senior Independent Director to whom all concerns may 
be conveyed.

5. ACCOUNTABILITY AND AUDIT 

5.1 Financial Reporting

 

The Board is responsible to ensure that the Company’s and the Group’s fi nancial statements are in accordance with the applicable 
approved accounting standards in Malaysia and the provisions of the Companies Act, 1965. 

 

The Group publishes full fi nancial statements annually, half yearly and quarterly as required by the Listing Requirements of Bursa 
Securities.

 

Before fi nancial statements are released to Bursa Securities, the fi nancial statements are reviewed by the Audit Committee and 
approved by the Board. The details of the Company’s and the Group’s fi nancial positions are included in the Financial Statements 
section of the Annual Report.

 

5.2 Internal Control

 

System of Internal Control

The Board maintains a sound system of internal control to safeguard shareholders’ investment and the Group’s assets. The system 
of internal control covers not only fi nancial controls but also controls relating to operations, compliance and risk management. The 
system of internal control involves each key business unit and its management, including the Board, and is designed to meet the 
business units’ particular needs, and to manage the risks to which they are exposed. The system of internal control, by its nature, can 
only provide reasonable and not absolute assurance against material errors, frauds or losses occuring.

 

A sound system of internal controls can only operate within a defi ned organisational and policy framework. The management 
framework of the Company clearly defi ned the roles, responsibilities and reporting lines of each business units and support units. 
Delegations of authority, control processes and operational procedures are documented and disseminated to staff. While all 
employees have a part to play in upholding the system of internal control, the Company has established certain sections to provide 
independent oversight and control. These sections include the Internal Audit Department, Legal Affairs Section, Compliance Section, 
Risk Management Section and Fraud Control Section.

Internal Audit

The internal audit function is performed by the Internal Audit Department which is independent of the activities it audit and is 
performed with impartiality, profi ciency and due professional care. Its role is to provide independent and objective reports on 
the organisation’s management, records, accounting policies and controls to the Audit Committee. The internal audits include 
evaluation of the processes by which signifi cant risks are identifi ed, assessed and managed. Such audits also ensure instituted 
controls are appropriate and are effectively applied to achieve acceptable risk exposures in line with the Group’s risk management 
framework.
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Legal 

The Legal Affairs Section seeks to manage the legal risks of the Company and the Group by ensuring that all legal documentations 
are properly executed and that the interest of the Company and the Group are protected at all times. It further monitors the quality 
of legal services provided by external solicitors and acts as a liaison between the Management and the external solicitors. 

 

Compliance 

The compliance function has specifi c accountability for instilling and maintaining a strong compliance culture and framework 
within the Group. The compliance function is undertaken by an independent Compliance Section which ensures the Company’s 
compliance with the Listing Requirements of Bursa Securities and other regulatory requirements. 

 

Risk Management

The Risk Management Section assist the Risk Management Committee in instituting an enterprise risk management framework and 
infrastructure for the Company and the Group. It further acts as a liaison between the Business Units and the Risk Management 
Committee in the reporting of key risks of the Company and the Group. 

Fraud Control 

In an effort to minimise the risk of fraud, the Board has adopted an Anti-Fraud Framework for the Company and the Group. The Anti-
Fraud Framework consists of strategies for prevention and detection of fraud. A Fraud Control Section has been set up at the end of 
2005 to assist the Audit Committee in the implementation of the Anti-Fraud Framework. 

During the year 2006, the Fraud Control Section has conducted a series of anti-fraud awareness training and enhanced the policies 
and procedures of the Company to incorporate the Anti-Fraud Framework.

 

The effectiveness of the system of internal controls of the Company and the Group is reviewed periodically by the Audit Committee. 
The Statement on Internal Control, which provides an overview of the state of internal control within the Group is set out separately 
in this Annual Report.

5.3 Relationship with External Auditors

The independent External Auditors fi ll an essential role for the shareholders by enhancing the realiability of the Group’s fi nancial 
statements and giving assurance of that realiability to users of these fi anancial statements. The External Auditors have an obligation 
to bring any signifi cant defects in the Group’s system of control and compliance to the attention of Management, the Audit 
Committee and the Board. 

It is a policy of the Audit Committee to meet with the External Auditors at least twice a year to discuss their audit plan, audit fi ndings 
and the fi nancial statements.The Audit Committee also meets with the External Auditors whenever it deems necessary.

6. COMPLIANCE WITH THE CODE

The Company is in substantial compliance with the Principles and Best Practices of the Code throughout the fi nancial year ended 31 
December 2006.




