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completion of projects, customers’ satisfaction and
enhancement of shareholders’ value.
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Company established
as Chye Hin
Construction Co Ltd.

1965

e Nee

SINCE 1965

Construction

projects started

with involvement in
the Muda Irrigation
Project - a World Bank
sponsored project for
the irrigation of padi
fields in the states of
Kedah and Perlis.

1966

Successfully
completed Muda
Irrigation Project.

1971

Company name
changed to Mudajaya
Construction Sdn Bhd.

1972

MILESTONES

1997

Ventured into
Township
Development, Batu
Kawah New Township
in Kuching, Sarawak.

Company name
changed to Mudajaya
Corporation Berhad.

1998

Completed Major Civil
Engineering Works

of Sultan Salahuddin
Abdul Aziz Power
Station Phasellll, 2 x
S500MW, the first coal
fired power plant in
Malaysia, currently the
largest thermal plant
in Malaysia generating
2,420MW, and is the
only power plant in
Malaysia with triple
fuel firing capacity,
coal, gas and oil.

2001

First overseas venture
- Highway project in
Guijarat, India.

2004

Mudajaya Group
Berhad listed on
main market of Bursa
Malaysia Securities
Berhad.



Completed Foundation
works of Tuanku Jaafar
Power Station Stage
11, a conventional
thermal power plant
(firing fuel-oil) 4 x
60MW units at that
time, the first power
plant project of the
Company.

1975

.........................................‘............................‘.............................»...........................‘-..............................................

Completed
Superstructure of Prai
Power Station Stage lll,
350MW, single-shaft
Prai Power Station is
the first-of-its-kind

in South East Asia
that utilizes turbines
to produce energy
which are converted
into electrical energy
with the help of the
generator.

1979
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Construction and
shore protection works
at Lumut Naval Base
Harbour, known as
‘The Home of Royal
Malaysian Navy
(RMN).

1981

SINCE 1965

2009

First Independent
Power Producer (IPP)
venture - 4 x 360MW
coal-fired power plant
in Chhattisgarh, India.

2011

Civil and Structural
works for the
Janamanjung IV 1

x 1000MW ultra-
supercritical coal-fired
power plant, the
single largest unit in
Southeast Asia.

2012

EPCC works Tanjung
Bin IV 1x 1000MW
ultra-supercritical,
coal-fired power plant,
the single largest unit
in Southeast Asia.

Mass Rapid Transit
Sungai Buloh-Kajang
Line Package V3 from
Dataran Sunway
Station to Section 17,
first MRT project in
Malaysia.

Corporate HQ -
Menara Mudajaya
completed.

Completed Civil Works
of Sultan Salahuddin
Abdul Aziz Power
Station Phase ll, 2 x
300MW, the first coal
fired power plant in
Malaysia.

1989

2013

First solar energy
project - TOMW solar
farm in Gebeng,
Pahang.

Ventured into Property
Development.

Villa Angsana
Condominium. A 756
units Condominium
off Jalan Ipoh, Kuala
Lumpur.

1996

2014

First 2 x 7MW coal-fired
IPP venture in Sulawesi,
Indonesia.
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NOTICE IS HEREBY GIVEN that the Twelfth Annual General
Meeting of Mudajaya Group Berhad will be held at Level 11,
Menara Mudajaya, No. 12A, Jalan PJU 7/3, Mutiara Damansara,
47810 Petaling Jaya, Selangor Darul Ehsan, Malaysia on Wednesday,
17 June 2015 at 10.00 a.m. for the following purposes:-

12°

ANNUAL GENERAL MEETING

NOTICE OF
ANNUAL GENERAL MEETING

AGENDA
ORDINARY BUSINESS SPECIAL BUSINESS

1. Toreceive the Audited Financial Statements for the financial To consider, and if thought fit, to pass the following resolutions:-

year ended 31 December 2014 together with the Reports of
the Directors’ and the Auditors’ thereon.
(Please refer to Explanatory Note A)

To re-elect the following Director who retires in accordance
with Article 76 of the Company's Articles of Association:-
+  Mr. Lee Seng Huang (Ordinary Resolution 1)

To re-elect the following Directors who retire in accordance
with Article 83 of the Company’s Articles of Association:-

e Mr.James Wong Tet Foh
e Mr. Chew Hoy Ping

(Ordinary Resolution 2)
(Ordinary Resolution 3)

To consider and if thought fit, to pass the following ordinary
resolution:-

“THAT pursuant to Section 129(6) of the Companies Act 1965
(the "Act”), Mr. Wee Teck Nam be re-appointed as Director
of the Company to hold office until the next Annual General
Meeting (“AGM").” (Ordinary Resolution 4)

To approve the payment of Directors’ fees for the financial
year ended 31 December 2014. (Ordinary Resolution 5)

To re-appoint Messrs KPMG as Auditors of the Company and
to authorise the Directors to fix their remuneration.
(Ordinary Resolution 6)

Authority to Allot Shares pursuant to Section 132D of the
Act

“THAT pursuant to Section 132D of the Act and subject to the
approval of all relevant regulatory authorities, the Directors
be and are hereby authorised to allot and issue shares in the
Company at any time until the conclusion of the next ACM
and upon such terms and conditions and for such purposes
as the Directors may, in their absolute discretion, deem fit
provided that the aggregate number of shares to be issued
pursuant to this resolution does not exceed ten per cent
(10%) of the total issued and paid-up share capital of the
Company for the time being and that the Directors be and
are hereby further authorised to obtain the approval for the
listing of and quotation for the additional shares so issued on
the Bursa Malaysia Securities Berhad (“Bursa Securities”).”
(Ordinary Resolution 7)

Proposed Renewal of Shareholders’ Mandate for Recurrent
Related Party Transactions of a Revenue or Trading Nature
(“Proposed Renewal of Shareholders’ Mandate”)

“THAT approval be and is hereby given, for the purposes of
Chapter 10, Paragraph 10.09 of the Listing Requirements
of Bursa Securities, for the Company and/or its subsidiary
companies to enter into transactions falling within the types
of recurrent related party transactions of a revenue or trading
nature which are necessary for the day to day operations
of the Group as set out in Section 4.1 and Section 4.2 of the
Circular to Shareholders of the Company dated 26 May 2015
(“Circular”), with any party who is described as a related party
in the Circular, provided that such transactions are carried
out in the normal course of business, at arm’s length and on
normal commercial terms which are not more favourable
to the related parties than those generally available to the
public and which will not be to the detriment of the minority
shareholders of the Company and in accordance with the
guidelines of the Company for Recurrent Related Party
Transactions.
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AND THAT such approval shall continue to be in force until:-

a) the conclusion of the next ACM of the Company, at
which time it will lapse, unless by a resolution passed at
the general meeting, the authority is renewed; or

b) the expiration of the period within which the next AGM
after the date is required to be held pursuant to Section
143(1) of the Act (but shall not extend to such extension as
may be allowed pursuant to Section 143(2) of the Act); or

c) revoked or varied by a resolution passed by the
shareholders in a general meeting;

whichever is the earlier;

AND THAT proper disclosures of the various transactions and
the aggregate value of the transactions will be disclosed in
the Annual Report of the Company.

AND FURTHER THAT the Directors be and hereby authorised
to complete and do all such acts and things as may be
required by the relevant authorities (including executing
such documents as may be required) to give effect to the
transactions contemplated and/or authorised by this
Ordinary Resolution.” (Ordinary Resolution 8)

Proposed Renewal of Share Buy-Back Authority

“THAT subject to provisions of the Act, the Articles of
Association of the Company, the requirements of Bursa
Securities and any other regulatory authorities, the Company
be andis hereby authorised to utilise an amount not exceeding
the audited retained profits and/or share premium account
of the Company as at 31 December 2014 to purchase such
number of ordinary shares of RM0.20 each of the Company
(“Proposed Renewal of Share Buy-Back Authority”) as may
be determined by the Directors of the Company from time to
time through Bursa Securities upon such terms and conditions
as the Directors may deem fit and expedient in the interest of
the Company provided that the aggregate number of shares
to be purchased and/or held as treasury shares pursuant to
this resolution does not exceed ten per cent (10%) of the total
issued and paid-up share capital of the Company as quoted
on Bursa Securities as at the point of purchase.

AND THAT such authority is subject to annual renewal and
shall commence upon the passing of this resolution and shall
remain in force until:-

a) the conclusion of the next AGM of the Company unless
the authority is renewed either unconditionally or
subject to conditions;

10.

b) the expiration of the period within which the next AGM
after the date it is required by law to be held; or

c) revoked or varied by an ordinary resolution of the
shareholders of the Company in a general meeting;

whichever is earlier, but shall not prejudice the completion of
purchase(s) by the Company before the aforesaid expiry date
and in any event, in accordance with the provisions of the
guidelines issued by Bursa Securities and any other relevant
authorities.

THAT authority be and is hereby given to the Directors of
the Company to decide in their discretion either to retain the
shares purchased by the Company as treasury shares or to
cancel them or to retain part of the shares so purchased as
treasury shares and cancel the remainder shares or to resell
the shares or distribute the shares as dividends.

AND THAT authority be and is hereby given to the Directors
of the Company to take all such steps as are necessary or
expedient (including without limitation, the opening and
maintaining of central depository account(s) under the
Securities Industry (Central Depository) Act, 1991 designated
as Share Buy-Back Account(s) and the entering into any
agreements, arrangements and guarantee with any party
or parties) to implement, finalise and give full effect to
the aforesaid purchase with full powers to assent to any
conditions, modifications, variations and/or amendments (if
any) as may be imposed by the relevant authorities and to do
all such acts and things as the Directors may deem fit in the
interest of the Company.” (Ordinary Resolution 9)

To transact any other business of which due notice shall have
been received.

BY ORDER OF THE BOARD

CHAI MIN HON
Company Secretary

Petaling Jaya
26 May 2015
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Notes: This mandate will provide flexibility to the Company for

1.

A member entitled to attend and vote at the meeting is entitled
to appoint a proxy or proxies to attend and vote in his stead. A
proxy or proxies may but need not be a member of the Company
and the provisions of Section 149(1)(b) of the Act shall not apply
to the Company. Where a member appoints more than one (1)
proxy, the appointment shall be invalid unless he specifies the
proportions of his holdings to be represented by each proxy. Each
proxy appointed shall represent a minimum of one thousand
(1,000) shares.

Where a member of the Company is an exempt authorised
nominee which holds shares in the Company for multiple
beneficial owners in one securities account (“omnibus account”)
as defined under the Securities Industry (Central Depositories)
Act, 1991, there is no limit to the number of proxies which the
exempt authorised nominee may appoint in respect of each
omnibus account it holds.

In the case of a corporate member, the Form of Proxy shall be
under its Common Seal or under the hand of its attorney.

The Form of Proxy must be deposited at the Company’s Registered
Office situated at Level 12, Menara Mudajaya, No. 12A, Jalan PJU
7/3, Mutiara Damansara, 47810 Petaling Jaya, Selangor Darul
Ehsan, Malaysia, not less than forty-eight (48) hours before the
time set for holding the meeting or at any adjournment thereof.

In respect of deposited securities, only members whose names
appear on the record of Depositors on 10 June 2015 (General
Meeting Record of Depositors) shall be eligible to attend the
meeting or appoint proxy(ies) to attend and/or vote on his behalf.

Explanatory Note A

This agenda item is meant for discussion only as the provision of
Section 169(1) of the Act does not require the Audited Financial
Statements to be formally approved by the shareholders. As such,
this item on the agenda is not put forward for voting.

Explanatory Notes on Special Business:-

1.

Authority to Allot Shares pursuant to Section 132D of the
Act

The Company had, during its Eleventh AGM held on 18 June
2014, obtained its shareholders’ approval for the general
mandate for issuance of shares pursuant to Section 132D of
the Act. As at the date of this notice, the Company did not
issue any shares pursuant to this mandate obtained.

The proposed Ordinary Resolution 7, if passed, will empower
the Directors from the conclusion of this AGM, to allot and
issue up to a maximum of 10% of the issued share capital of
the Company (excluding treasury shares) at the time of issue
(other than bonus or rights issue) for such purposes as they
consider would be in the best interest of the Company. This
authority, unless revoked or varied at a general meeting, will
expire at the next AGM of the Company.

the allotment of shares for the purpose of funding working
capital, future expansion and investment/acquisition(s). At
this juncture, there is no decision to issue new shares. If there
should be a decision to issue new shares after the general
mandate is sought, the Company will make an announcement
in respect thereof.

Proposed Renewal of Shareholders’ Mandate for Recurrent
Related Party Transactions of a Revenue or Trading Nature

The explanatory notes for Ordinary Resolution 8 are set out
in the Circular to Shareholders dated 26 May 2015.

Proposed Renewal of Share Buy-Back Authority

The proposed Ordinary Resolution 9, if passed, will give the
Directors of the Company authority to take all such steps as
are necessary or expedient to implement, finalise, complete
and/or to effect the purchase(s) of Shares by the Company as
the Directors may deem fit and expedient in the best interest
of the Company. The authority will, unless revoked or varied
by the Company in a general meeting, continue to be in force
until the conclusion of the next AGM of the Company or
the expiry of the period within which the next AGM of the
Company following the Twelfth AGM is required by law to be
held.

Further information on the Proposed Renewal of Share
Buy-Back is set out in the Share Buy Back Statement to
Shareholders dated 26 May 2015.
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FIVE YEARS
FINANCIAL HIGHLIGHTS

2014 2013 2012 2011 2010
RM’'000 RM’000 RM'000 RM’000 RM'000

ASSETS
Non-Current Assets 892,143 858,383 722,812 505,875 406,147
Current Assets 960,225 806,190 921,698 930,780 713,560
Total Assets 1,852,368 1,664,573 1,644,510 1,436,655 1,119,707

EQUITY AND LIABILITIES

Capital And Reserves
Share Capital 110,483 110,342 109,949 109,665 82,248
Reserves 991,046 1,099,541 1,004,086 836,509 640,805

Equity Attributable To

Equity Holders Of The Company 1,101,529 1,209,883 1,114,035 946,174 723,053

Non-Controlling Interest (15,859) (18,076) (10,202) 61,551 37,935
Total Equity 1,085,670 1,191,807 1,103,833 1,007,725 760,988
Liabilities

Non-Current Liabilities 410,877 24,894 621 256 256

Current Liabilities 355,821 447,872 540,056 428,674 358,463
Total Liabilities 766,698 472,766 540,677 428,930 358,719
Total Equity And Liabilities 1,852,368 1,664,573 1,644,510 1,436,655 1,119,707
GROUP RESULTS
Profit/(Loss) Before Tax (61,605) 195,627 284,116 293,948 278,386
Income Tax Expense (8,857) (21,960) (10,563) (17,020) (41,388)
Non-Controlling Interest (228) 22,491 36,449 (45,896) (21,445)
Profit/(Loss) Attributable To Equity Holders

Of The Company (70,234) 151,176 237,104 231,032 215,553

SELECTED RATIOS

Earnings/(Loss) Per Share (Sen)* (13.0) 279 43.5 42.3 39.5
Net Dividend Per Share (%) 30.0 45.0 45.0 40.0 27.5
Net Assets Per Share attributable to

equity holders of the Company (RM)* 2.05 2.20 2.05 1.73 1.76
Return On Equity (%) (6.4) 12.5 21.3 244 29.8
Gearing Ratio (%) 38.1 2.3 - - -
Share Price (Year-End Closing) (RM) 1.45 2.90 2.62 2.19 4.27

*

Comparatives have been restated to take into effect of:

(i) Thebonus sharesissued on the basis of one (1) bonus share for three (3) existing ordinary shares of RM0.20 each (“Bonus Issue”).
The Bonus Issue was completed on 19 July 2011.
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DIRECTORS’
PROFILE

DATO’ YUSLI BIN
MOHAMED YUSOFF

Independent Non-Executive Chairman

Chairman of the Combined Nomination
and Remuneration Committee

Member of the Audit Committee

Dato’ Yusli bin Mohamed Yusoff, a
Malaysian aged 56, was appointed as an
Independent Non-Executive Director of
Mudajaya Group Berhad (“Mudajaya”) on
13 July 2011 and was later redesignated as
the Independent Non-Executive Chairman
of Mudajaya on 30 September 2011. He
was also appointed as a member of the
Audit Committee on 1 March 2012 and the
Chairman of the Combined Nomination
and Remuneration Committee on 1)anuary
2015.

Dato’ Yusli graduated from the University
of Essex, United Kingdom with a
Bachelor of Economics in 1981. He is a
Member of the Institute of Chartered
Accountants England and Wales, the
Malaysian Institute of Accountants as
well as an Honorary Member of the
Institute of Internal Auditors Malaysia.
He commenced his professional career in
1981 as an Accountant with Peat Marwick
Mitchell & Co in London, United Kingdom
before joining Hugin Sweda PLC in 1986,
where he was Chief Accountant until 1990.

He returned to Malaysia in 1990 and served
invarious senior positions within anumber
of private and public listed companies in
Malaysia, providing him with experience in
a number of different industries including
property and infrastructure development,

telecommunications, engineering and
merchant banking. He entered the
stockbroking industry when he was
appointed the Chief Executive Director
of CIMB Securities Sdn Bhd from 2000 to
2004. He also served as Chairman of the
Association of Stockbroking Companies
Malaysia from 2003 to 2004.

From 2004 till 2011, he was the Executive
Director/Chief Executive Officer of Bursa
Malaysia Berhad, previously known as the
Kuala Lumpur Stock Exchange. During the
same period, he also sat on the Board of
the Capital Market Development Fund
and was an executive committee member
of the Financial Reporting Foundation of
Malaysia.

Currently, he sits as an Independent
Non-Executive Director on the Board
of Directors of a few public listed
companies in Malaysia namely YTL
Power International Berhad, Mulpha
International Berhad, AirAsia X Berhad
and Westports Holdings Berhad. He is also
the Deputy Chairman of Pelaburan MARA
Berhad and Chairman of PMB Tijari Berhad.
Outside his professional engagements, he
also serves as the Patron of the Victoria
Institution Old Boys Association.
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DIRECTORS'’
PROFILE

MR. JAMES WONG TET FOH

Group Managing Director &
Chief Executive Officer

Mr. James Wong Tet Foh, a Malaysian
aged 54, was appointed as Executive
Director of Mudajaya on 2 May 2014. He
wasre-designated as an Alternate Director
to Mr. Anto A/L SF Joseph and as Deputy
Chief Executive Officer of Mudajaya on 1
January 2015 and subsequently promoted
as the Group Managing Director & Chief
Executive Officer of Mudajaya on 1 April
2015. Mr. James Wong was appointed
as Director and Chief Operating Officer
(COO) of Mudajaya Corporation Berhad
(“MCB") on 2 May 2013 and subsequently
re-designated as the Managing Director of
MCB on 2 May 2014.

Mr. James Wong graduated with a
Bachelor of Science (1st Class Honours) in
Civil Engineering in 1984 and a Master of
Science in 1985 from Imperial College of
Science, Technology & Medicine, United
Kingdom. He also completed a part-
time MBA (Finance) programme from
Nottingham University Business School
in 2015. James attained his Professional
Engineer registration with the Board of
Engineers Malaysia in 1989 after having

spent the first five years of his career
with a forensic engineering consultancy
firm specializing in distressed buildings
or infrastructure works covering the field
of geotechnical, structural and material
investigations.

He joined the UEM Group of Companies
in 1989 where he served for 21 years in
various capacities such as Chief Operating
Officer for UE Construction Sdn Bhd
(2002-2004) and Director of International
Projects for UEM Builders Berhad (2004-
2009). His stint with UEM covered projects
in India, Middle East, Indonesia and
Singapore. In 2009, he moved to Lafarge
Concrete (M) Sdn Bhd as Vice President
of Marketing and Strategy (Asia). Prior to
his appointment at Mudajaya, he served
as Business Development Director of [|M
Corporation Bhd and subsequently as
Managing Director of I)M’s tolled highway
concession asset companies in Malaysia
and India.
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MR. WEE TECK NAM

Non-Independent Non-Executive Director
Member of Audit Committee

Mr. Wee Teck Nam, a Malaysian aged
75, was appointed as an Executive
Director of Mudajaya on 2 March 2004.
Subsequently, he was re-designated as a
Non-Independent Non-Executive Director
of Mudajaya on 1 January 2015. He was
appointed as a member of the Audit
Committee on 1)anuary 2015.

Mr. Wee graduated with a Bachelor
Degree in Mechanical Engineering from
University of Sydney, Australia in 1964.
Upon graduation, he worked for the
Chemical Company of Malaysia, a member
of the ICI Malaysia Group for over 9 years.
From there, he progressed to be General
Manager of Batu Arang Bricks and Tiles
Bhd and Sim Lim Trading Sdn Bhd. Later he
joined TDM Berhad as a Senior Manager,

overseeing the total operations of 24,000
acres of palm oil estates and oil mills
in Terengganu. In 1986, he pioneered
Wormald International Ltd of Australia
and built up its operations in Taiwan. In
1994, he became the General Manager and
Chief Executive Officer of Shanghai Allied
Cement Ltd, a joint venture company
between Hong Kong and China. Eventually,
Mr. Wee retired and returned to Malaysia
in the early 1999. Mr. Wee was a Director of
Mulpha Land Berhad from October 1998
to August 2001 and a Director of Mulpha
International Bhd from October 1998 to
July 2002.

MR. LEE SENG HUANG
Non-Independent Non-Executive Director

Member of the Combined Nomination
and Remuneration Committee

Mr. Lee Seng Huang, a Malaysian aged
40, was appointed as a Non-Independent
Non-Executive Director of Mudajaya
on 17 March 2011. Currently, he is also a
member of the Combined Nomination and
Remuneration Committee.

Educated at the University of Sydney
in Australia, Mr. Lee was appointed as
an Executive Director and has been the

Group Executive Chairman of Sun Hung
Kai & Co. Ltd since 1 January 2007. He is
also the Executive Chairman of Mulpha
International Bhd (a Malaysian listed
conglomerate) as well as Mulpha Australia
Limited, and the non-executive chairman
of Aveo Group, a leading retirement
group listed on the Australian Securities
Exchange.
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DIRECTORS'’
PROFILE

MR. CHEW HOY PING
Independent Non-Executive Director
Chairman of Audit Committee

Member Combined Nomination and
Remuneration Committee

Mr. Chew Hoy Ping, a Malaysian aged 57,
is a member of the Malaysian Institute
of Accountants (MIA) and the Malaysian
Institute of Certified Public Accountants
(MICPA). He was appointed to the Board
on 1 January 2015 as an Independent
Non-Executive Director. He also serves as
Chairman of the Audit Committee as well
as a member of the Risk Management and
Combined Nomination & Remuneration
Committee.

Mr  Chew began his career at
Messrs Price Waterhouse (later
PricewaterhouseCoopers or PwC) in 1976
and served in various capacities in the firm
for almost 30 years, and was admitted as a
partner of the firm in 1990. Whilst at PwC,
he covered a wide range of professional
service areas including business advisory,
corporate restructuring & recovery
as well as corporate finance. He also
held several leadership roles including
the Asia Pacific Chairman of Financial
Advisory Services and was the Malaysian
firm’s Risk Management & Independence
Leader, its Deputy Chairman of the

Governance Board and a member of its
Country Management Team. Mr Chew
was seconded to the Houston, Texas office
(1982-84) for overseas work experience &
personal development and later to Bank
Negara Malaysia (1986-88) for about a
year and a half. In 2005, he became the
Chief Financial Officer for Southern Bank
Berhad (“SBB”) and left in mid-2006
when SBB was acquired by Bumiputra
Commerce Holdings Berhad (now CIMB).

Mr Chew is currently an Independent
Non-Executive Director of Mulpha
International Berhad, Malaysia Smelting
Corporation Berhad and Carlsberg
Brewery Malaysia Berhad. He is also the
Chairman of the Audit Committees of
each of these companies. He is also on the
Board of Trustees of the World Wide Fund
for Nature in Malaysia (“WWF-M").

MR. LEE ENG LEONG

Alternate Non-Independent Non-Executive
Director to Mr. Lee Seng Huang

Deputy Chief Executive Officer

Mr. Lee Eng Leong, a Malaysian aged 47,
was appointed as an Alternate Director to
Mr Lee Seng Huang, a Non-Independent
Non-Executive Director of Mudajaya on
17 October 2012. Subsequently, he was
appointed as Deputy Chief Executive
Officer of Mudajaya on 1 January 2015.
Mr. Lee was appointed as an Executive
Director of MCB on 1 August 2014.

Mr. Lee is currently the Alternate Non-
Independent Non-Executive Director to
Lee Seng Huang in Mulpha Land Berhad.

Mr. Lee is a member of the Malaysian
Association of Certified Public
Accountants and Malaysian Institute of
Accountants. He was the Group Chief
Financial Officer of Alliance Bank Malaysia
Berhad (“the Bank”) from 4 January 2010
to 2 October 2012. Prior to joining the
Bank, he was the Chief Financial Officer of
a major global company where he oversaw
their finance operations covering the Asia
region. For over 20 years, he has held
various leadership roles in management
positions within both local companies and
MNCs in Asia.

Other information on Directors

1. None of the Directors has any family relationship with any
Director and/or major shareholder of the Company except for Mr.
Lee Seng Huang who is the son of Madam Yong Pit Chin, a major
shareholder in Nautical Investments Ltd, which in turn is a major
shareholder of Mulpha International Bhd.

2. Saveasdisclosed, none of the Directors has any conflict of interest
with the Company.

3. None of the Directors have any conviction for offences within the
past ten (10) years other than traffic offenses.

4. Thedetails of the Directors’ attendance at Board Meetings are set
out on page 23 of this Annual Report.
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MUDAJAYA CORPORATION BERHAD
(Civilen
Authorised Share Capital: RM1,500,000,000
Paid-up Share Capital: RM284,000,000

ineering and building construction)

GROUP
STRUCTURE

100+

MUDAJAYA POWER
INTERNATIONAL SDN BHD

(Civil engineering and building construction)
Authorised Share Capital: RM500,000
Paid-up Share Capital: RM200,000

100

MUDAJAYA LAND SDN BHD
(Property development)

Authorised Share Capital: RM50,000,000
Paid-up Share Capital: RM50,000,000

100

ENTRUTECH SDN BHD

(Engineering consultancy services and turnkey
engineering projects)

Authorised Share Capital: RM10,000,000
Paid-up Share Capital: RM2,000,000

100+

MJC INDUSTRIES SDN BHD
(Manufacturing of concrete products
and building materials)

Authorised Share Capital: RM500,000
Paid-up Share Capital: RM300,000

100+

MJC TRADING SDN BHD
(Trading in construction related materials)
Authorised Share Capital: RM500,000
Paid-up Share Capital: RM300,000

100..

MJC PLANTATIONS SDN BHD
(Dormant)

Authorised Share Capital: RM100,000
Paid-up Share Capital: RM10,000

70w,

M]CCITY DEVELOPMENT SDN BHD
(Property management & development)
Authorised Share Capital: RM50,000,000
Paid-up Share Capital: RM10,000,000

100..

M)C DEVELOPMENT SDN BHD
(Property management and development and
building construction)

Authorised Share Capital: RM5,000,000
Paid-up Share Capital: RM100,000

100..,

MJ)C PRECAST SDN BHD
(Manufacture of precast concrete and other
related products)

Authorised Share Capital: RM10,000,000
Paid-up Share Capital: RM10,000,000

100..

MJC QUARRY SDN BHD

(Quarry operations)

Authorised Share Capital: RM10,000,000
Paid-up Share Capital: RM9,000,000

100..

MGB ENTERPRISE SDN BHD
(Dormant)

Authorised Share Capital: RM100,000
Paid-up Share Capital: RM10,000

100.._

MUDAJAYA ENERGY SDN BHD

(formerly known as MJC Management
Services Sdn Bhd)

100..

ACTIVE FLORA SDN BHD
(Investment holding)

Authorised Share Capital: RM100,000
Paid-up Share Capital: RM10.00

100-

POSITIVE RANGE SDN BHD
(Investment holding)

Authorised Share Capital: RM100,000
Paid-up Share Capital: RM1,000

30%

30%

SPECIAL UNIVERSAL SDN BHD
(Photovoltaic power plant)

Authorised Share Capital: RM25,000,000.00
Paid-up Share Capital: RM14,400,000.00

100..

INDAH KIRANA (M) SDN BHD
(Has not commenced operations)
Authorised Share Capital: RM100,000
Paid-up Share Capital: RM4,000

100+

PIALA TEBRAU (M) SDN BHD
(Dormant)

Authorised Share Capital: RM100,000
Paid-up Share Capital: RM2

700

DESIRAN JOHAN SDN BHD
(Building construction and property
development)

Authorised Share Capital: RM500,000
Paid-up Share Capital: RM500,000

100..

GREAT HILL INTERNATIONAL LTD
(Republic of Mauritius)

(Has not commenced operations)

Authorised Share Capital: USD1,000,000
Paid-up Share Capital: USD2

100+

MUDAJAYA INTERNATIONAL LTD
(Republic of Mauritius)

(Has not commenced operations)

Authorised Share Capital: # Stated Capital
Paid-up Share Capital: USD30,000

100

ORACLE INTERNATIONAL COLTD
(Negara Brunei Darussalam)

(Has not commenced operations)

Authorised Share Capital: USD1,000,000
Paid-up Share Capital: USD1

75,

MUDAJAYA MIDDLE EASTLTD
(Kingdom of Saudi Arabia)

(Construction, property development and

the provision of engineering and project
management services in the Middle East region)
Authorised Share Capital: SAR500,000
Paid-up Share Capital: SAR500,000

74,

ELECTRIC POWER
INTERNATIONAL LTD

(Republic of Mauritius)

(Dormant)

Authorised Share Capital: # Stated capital
Paid-up Share Capital: USD50,000

100+

MUDAJAYA INTERNATIONAL
INVESTMENT LTD

(Negara Brunei Darussalam)

(Has not commenced operations)
Authorised Share Capital: USD1,000,000
Paid-up Share Capital: USD100,000

100+,

MUDAJAYA CONSTRUCTION
(INDIA) PRIVATE LIMITED
(India)

(Construction and related business)
Authorised Share Capital: INR500,000
Paid-up Share Capital: INR100,000

804

MIPP INTERNATIONAL LTD
(Republic of Mauritius)

(Equipment procurement services)
Authorised Share Capital: # Stated capital
Paid-up Share Capital: USD2,000,000

NOTE:

# The Stated Capitalin relation to aclass
or classes of par value shares issued
by a company means the total of all
amount received by the Company in
respect of the nominal paid up value
(par value) of the shares and share
premium (if any) paid to the company
in relation to those shares. There is no
ceiling on the number of shares that
can be issued by the company.



AS A LEADING COMPANY IN
THE CONSTRUCTION, ENERGY
AND PROPERTY SECTOR,
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STATEMENT ON
CORPORATE GOVERNANCE

The Board of Directors (“the Board”) of Mudajaya Group Berhad (“Mudajaya”) remain committed to high standards of corporate
governance in cultivating a responsible organisation that adopts practices in accordance to the Principles and Recommendations of the
Malaysian Code on Corporate Governance 2012 (“MCCG 2012").

The Board recognises that maintaining good corporate ethics is critical to business integrity and performance, and key to delivering
shareholder value. The Board evaluates and, where appropriate, implements relevant proposals to ensure that Mudajaya continues to
adhere to good corporate governance, relevant to developments in market practice and regulations.

This Statement outlines how Mudajaya has applied the Principles and Recommendations of the MCCG 2012 during the financial year
following the release of this framework by the Securities Commission in late March 2012. The reasons for non-observance of specific
Recommendations in the MCCG 2012 during the financial year under review are also included in this Statement.

Establish Clear Roles and Responsibilities of the Board and Management
1.1 Clear functions of the Board and Management

The Board's role is to control and provide stewardship of Mudajaya’s business and affairs on behalf of shareholders. By pursuing its
objective of creating long-term shareholder value, the Board takes into account the interests of all stakeholders in their decision
making.

Beyond the matters reserved for the Board's decision, the Board has delegated the authority to achieve the corporate objective to
the Group Chief Executive Officer ("CEQ"). The Group CEO remains accountable to the Board for the authority that is delegated to
him, and for the performance of the Group.

The Board monitors the decisions and actions of the Group CEO, and the performance of the Group to gain assurance that progress
is being made towards the corporate objective, within the limits it has imposed.

1.2 Clearroles and responsibilities

The Board'’s responsibilities include providing strategic direction and approving corporate ambitions and targets, monitoring
and reviewing corporate performance, ensuring adequate systems for good internal control and risk management are in place,
overseeing succession planning, and sound financial and operational management to ensure that obligations to shareholders and
other stakeholders are understood and met.

The Board shall be involved in any matters that may have a significant impact on Mudajaya’s business, such as, but not limited to,
issues within objectives and strategies, operations and finances, and organisation and employees.

The Board has established Board Committees, namely the Audit Committee, Combined Nomination and Remuneration Committee,
Executive Committee, Risk Management Committee and Option Committee to examine specific matters within their respective
terms of reference as approved by the Board and will report to the Board with their recommendations. The ultimate responsibility
for decision making, however, lies with the Board.

1.3 Formalised ethical standards through Code of Ethics

Code of Conduct

The Board has adopted and implemented a Code of Ethics and Conduct (“Code”) which reflects Mudajaya'’s vision and core values
of integrity, respect, trust and openness. It provides clear direction on conducting business, interacting with the community,
government and business partners; and general workplace behaviour. It also includes guidance on disclosure of conflict of interests,
maintaining confidentiality and disclosure of information, good practices and internal controls, and the duty to report where there
is a breach of the Code.
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1.4

1.5

The Code is reviewed and updated regularly by the Board to meet Mudajaya’s needs and to address the changing conditions of its
business environment.

The Code governs the conduct of all Mudajaya employees including the Board members. All employees have read and understood
the Code. Ongoing training is provided to employees on the Code, in particular on how to deal with situations involving ethical

dilemma to ensure that they continuously uphold high standard of conduct while performing their duties.

Compliance with the Code is monitored regularly by Mudajaya’s Audit Committee. The Management of Mudajaya reports regularly
to the Audit Committee on the compliance of the Code by Mudajaya and its employees.

A copy of the Code can be found in Mudajaya’s website at :-
www.mudajaya.com/home/files/editor _files//files/ce.pdf

Whistle-Blowing Policy

Mudajaya has an established whistle-blowing policy to provide an avenue for employees, suppliers, tenants and customers to voice
their grievances and raise their concerns about any malpractices involving Mudajaya without any fear of repercussions.

To further strengthen its whistle-blowing policy, Mudajaya has introduced an Integrity Email Address for employees to express
concerns on issues that breach the Code. Reports can be made anonymously without fear of retaliation. Mudajaya has a process in
place to independently investigate all reports received to ensure the appropriate follow-up actions are taken.

If an employee has concerns about illegal or unethical conduct in the workplace, they can choose to report through the Integrity
Email Address, their respective leaders or to Mudajaya’s Audit Committee Chairman.

Strategies promoting sustainability

The Board is mindful of theimportance of building a sustainable business, therefore takes into consideration its environmental, social
and governance impact when developing Mudajaya’s corporate strategy. Mudajaya’s sustainability agenda includes the following:-

»  Uphold high corporate governance standards and ethics across our organisation.
«  Streamlining all policies, processes and internal controls, and strengthening compliance to local laws and regulations.

. Extend local and international standards on health, safety, security, environment, human rights and ethics to all business
partners.

We take a proactive approach in managing potential environmental risks and impacts across our operations and comply with global
standards such as1SO 9001, ISO 14001and OHSAS 18001. We have also put in place processes to facilitate the disposal of construction
waste in accordance with global environmental and safety standards. Annual recycling campaigns have been organised to promote
recycling activities among our employees.

Access to information and advice

The Board and its Committees receives up-to-date information for review ahead of each meeting. The Board recognises that the
decision-making process is highly dependent on the quality of information provided. Furthermore, every Director has access to all
information on Mudajaya through the following means:

i)  Group CEO, CFO and members of the senior management who attend Board and Committee meetings by invitation to report
and update on areas of the business within their responsibility to give Board members thorough insights into the business. This
includes financial, operational, customer satisfaction and services quality, regulatory and strategic information, and investor
relations updates.

ii) Board and Committee papers are prepared for each item in the agenda and are issued to the Directors at least seven (7) days
before the Board and Committee meetings.

iii) The Audit Committee Chairman meets with the Management, Head and senior members regularly to review the reports
regarding internal control system and financial reporting.
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1.6

1.7

iv) Directors are provided with relevant information in between Board meetings. This includes important financial and operational
updates.

v) Informal communication between the Directors, the CEO and other employees.

Access to Independent and Professional Advice

The Board or an individual Director may seek professional expert advice at Mudajaya’s expense with prior approval from the Board on
any matters in relation to the discharge of their responsibilities. No Director availed himself to this right during the year.

Qualified and competent Company Secretary

The Company Secretary ensures the flow of information to the Board and its Committees. Mr Chai Min Hon is the Company Secretary
of Mudajaya. He is supported by a qualified MAICSA member. Together, they are responsible for developing and maintaining the
processes that enable the Board to fulfill its role, ensure compliance with Board procedures and advise the Board on all governance
matters.

The Board is regularly updated and advised by the Company Secretary, who is qualified, experienced and competent on new
statutory and regulatory requirements, and the resultant implications to Mudajaya and the Directors in relation to their duties
and responsibilities. The Company Secretary, who oversees adherence with board policies and procedures, briefs the Board on the
proposed contents and timing of material announcements to be made to regulators.

The Company Secretary attends all Board and Board Committee meetings to ensure that meetings are properly convened, that
accurate and proper records of the proceedings and resolutions passed are taken and maintained accordingly.

All Directors have access to the advice and services of the Company Secretary.

The removal of Company Secretary, if any, is a matter for the Board to decide collectively.

Board Charter

The Board is guided by the principles contained in the Code and by the Board'’s Charter which set out the practices and processes
in the discharge of its responsibilities; the matters that are reserved for consideration and decision-making; the authority it has
delegated to the Group CEQ, including the limits which the Group CEO can execute the authority; and provides guidance on the

division of responsibilities between the Board and Group CEO.

The Board Charter including the terms of reference of all the Board Committees are accessible in Mudajaya’s website:
www.mudajaya.com/home/files/editor _files//files/BC.pdf

Strengthen Composition of the board

2.1

Combined Nomination and Remuneration Committee (“CNRC")

The current members of the Combined Nomination and Remuneration Committee (“CNRC") are Dato’ Yusli bin Mohamed Yusoff
(Chairman), Mr Chew Hoy Ping and Mr Lee Seng Huang. All members of the Committee are non-executive directors, majority of
whom are independent.

The CNRC meets as and when required, and at least once a year. The CNRC met once during the year and the meeting was attended
by allits members.

The role of the CNRC is to assist the Board in ensuring that the Board comprises individuals with the requisite skills, knowledge,
experience and personal characteristics. The duties and responsibilities of the CNRC are as follows:

a) To identify and recommend to the Board, candidates for directorships of the Company to be filled by the Board or by the
shareholders at an annual or extra-ordinary meeting. In making its recommendations, the CNRC will also consider candidates
for directorships proposed by the Group CEO and, within the bounds of practicality, by any other senior executive or any director
or shareholder.
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c)

d)

e)

g

h)

1)

In making its recommendations, the CNRC shall consider the candidates’:

. Skills, knowledge, expertise and experience;

o Professionalism;

* Integrity; and

« In the case of candidates for the position of independent non-executive directors, the CNRC shall also evaluate the
candidates’ ability to discharge such responsibilities / functions as are expected from independent non-executive directors.

To recommend to the Board, directors to fill the seats on Board Committees.

To review annually the required mix of skills and experience of the Board, including the core competencies which directors
should bring to the Board.

To evaluate the effectiveness of the Board and Board Committees (including its size and composition) and the contribution
of each individual director, including independent non-executive directors as well as the Group CEO. All assessments and

evaluations carried out by the Committee in the discharge of all its functions shall be properly documented.

To determine appropriate training and orientation needs for Directors, review the fulfillment of such training, a disclose details
in the annual report as appropriate, in accordance with Bursa Malaysia Securities Berhad's guidelines on continuing education.

To consider and recommend the Directors for re-election / re-appointment at each Annual General Meeting.
To ensure an appropriate framework and plan for Board succession for the Group.

To establish a competitive compensation package, which reflects market value, sustained individual performance, job
responsibilities and the group’s performance against financial objectives.

To review the directors’ performance in line with the corporate objectives and decides upon the remuneration package of the
executive directors.

To establish a formal and transparent procedure for developing policy on executive remuneration.

To review and recommend the entire individual remuneration packages for each of the executive directors to ensure the levels
of remuneration be sufficiently attractive and be able to retain the executive directors needed to run the Company successfully.

To consider and examine such other matters as the Committee considers appropriate.

m) To consider other matters as referred to the Committee by the Board.

Activities Undertaken

The CNRC assessed the overall effectiveness of the Board, its Committees and the contribution and performance of each individual
Director in 2014 including its size, structure and composition. The Board's performance evaluation is discussed in more detail in the
section under “Performance evaluation” on page 20.

In carrying out its duties and responsibilities, the CNRC has full and unrestricted access to Mudajaya’s records and personnel. The
CNRC reports its recommendations back to the Board for its consideration and approval.

Inits assessment, it was concluded that the Board's size is conducive for effective discussion and decision making and that the Board
has an appropriate number of Independent Non-Executive Directors. The Board is satisfied that it has an appropriate balance of
expertise, skills, and attributes among the Directors, including relevant core competencies.

The Independent Non-Executive Directors continue to demonstrate their independence through their engagement in meetings,
providing objective challenges to the Management and bringing independent judgment to decisions taken by the Board.
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2.2

2.3

Develop, maintain and review criteria for recruitment processes and annual assessment of Directors

Appointments to the Board and Re-election of Directors

The CNRC is responsible to ensure that the procedures for appointing new Directors are transparent and rigorous, and that
appointments are made on merit. In evaluating the suitability of individuals for Board membership, the CNRC ensures that the
Board comprises individuals with the necessary background, skills, knowledge, experience and personal characteristics to augment
the present Board and meets its future needs.

Mudajaya’s Articles of Association requires a minimum of two (2) Directors unless otherwise determined by shareholders in an
Annual General Meeting (“AGM"). The Board may appoint an individual to be a Director, either as an addition to the existing Directors
orto fill a casual vacancy. Any new Director appointed by the Board during the year is required to stand for election at the next AGM.

Other than those Directors appointed during the year, one-third of remaining Directors are required to retire by rotation and all
Directors must submit themselves for re-election at each AGM at least once every three (3) years. Retiring Directors who are seeking
re-election are subject to a Director assessment overseen by the CNRC. The re-election of each Director is voted as a separate
resolution during Mudajaya’'s AGM.

Following the assessment, the Board, on the recommendation of the CNRC, determines whether it will endorse a retiring Director
for re-election. Directors over seventy (70) years of age are required to seek shareholders’ approval for re-appointment annually in

accordance with Section 129(6) of the Companies Act 1965.

Performance Evaluation

The Board regularly evaluates its performance and governance processes with the aim of improving individual contributions,
effectiveness of the Board and its committees, and Mudajaya’s performance.

For the financial year 2014, the Board assessed the effectiveness of the Board, its Committees and the contribution of each Director.
The evaluation includes a review of the administration of the Board and its Committees covering the operation of the Board and its
Committees, agendas, reports and information produced for consideration and the Board's relationship with its Committees and
Management.

The evaluation of individual Directors focused on the contribution of the Director to the work of the Board. Performance of individual
Directors were assessed against a range of criteria including the ability of the Director to consistently take the perspective of creating
shareholder value, to contribute to the development of strategy, to provide clear direction to the management, to contribute to the
Board'’s cohesion, and to listen to and respect the ideas of fellow Directors and members of the Management.

The evaluation process is led by the Chairman of the CNRC and supported by the Company Secretary. The evaluation results were
considered by the CNRC, which then made recommendations to the Board, aimed at helping the Board to discharge its duties more
effectively.

Following the evaluation process, the CNRC would identify areas for improving the effectiveness of the Board and actions taken
based on the feedback, if any.

During the meeting held in February 2015, the CNRC reviewed and assessed the mix of skills, expertise, composition, size and
experience of the Board, including the core-competencies of the Directors; the contribution of each individual Director; independence
of the Independent Directors; effectiveness of the Board, as a whole, and the Board Committees; and also the retirement of Directors
eligible for re-election.

Remuneration policies and procedures

Therole of the CNRCis to assist the Board in overseeing the remuneration policy and its specific application to the Executive Directors
and Group CEO, evaluating the performance of the Group CEO annually and determining the levels of reward to the Group CEO.

Non-Executive Directors’ remuneration is a matter to be decided by the Board collectively with the Director concerned abstaining
from deliberations or voting on decision in respect to his individual remuneration. The CNRC evaluated the Group CEO against the
set performance criteria and reviewed the compensation package for the Group CEO, subject to the Board's approval.

The Board collectively determined the remuneration for the Non-Executive Directors based on the recommendation from the CNRC.
Each of the Non-Executive Directors abstained from deliberating and voting on their own remuneration.
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Directors’ Remuneration

The objective of Mudajaya’s policy on Director’s remuneration is to attract and retain Directors needed to run the company
successfully. Non-Executive Directors’ remuneration reflects the experience, expertise and level of responsibilities undertaken by
the Non-Executive Director concerned.

Details of the Directors’ Remuneration

The details of the Directors’ remuneration for the financial year ended 31 December 2014 and the remuneration bands analysis are
as follows:-

Executive Non-Executive
(RM'000) (RM'000)
Salaries and other emoluments 4,44) -
Bonus 446 -
Defined contribution plan 595 -
Estimated money value of benefits-in-kind 173 -
Fees - 440
Other emoluments - 198
Total 5,656 638
Executive Non-Executive
(RM’'000) (RM’'000)
50,001-100,000 - 1
100,001 -150,000 - 2

150,001-200,000
250,001 -300,000
300,001 - 350,000
600,001 - 650,000
700,001-750,000
850,001-900,000
2,050,001 - 2,100,000

—_
'

_
'

Reinforce Independence

3.1

3.2

Annual Assessment of Independence

The Board recognises the importance of independence and objectivity in the decision-making process. The Independent Directors
bring the knowledge and experience of the regulatory environment and accounting regime in Malaysia. The Board considers that
it should include significant representation by Directors who are capable and willing to make decisions in the best interests of the
shareholders, free from interests or influences which conflict with their duties and are also independent of the Management.

Dato’ Yusli bin Mohamed Yusoff, Mr Yee Swee Choon and Mr Henry Choo Hon Fai were the Independent Directors for the year
2014. The Board, via its Combined Nomination and Remuneration Committee assesses each Director's independence to ensure
ongoing compliance with the independence requirement annually. The Independent Directors fulfill the criteria of “Independence”
as prescribed under Chapter 1 of the Listing Requirements.

Mudajaya fulfills the requirement to have at least one-third of the Board comprised of Independent Non-Executive Directors.
However, the Board has plans to increase the number of independent directors to futher strengthen the Board.

Tenure of Independent Directors
Mudajaya does not have term limits for Independent Directors. The calibre, qualification, experience and personal qualities,

particularly of the Director’s integrity and objectivity in discharging his responsibilities in the best interest of Mudajaya predominantly
determines the ability of a Director to serve effectively as an Independent Director.
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3.3

3.4

3.5

Although term limits could help to ensure that new ideas and perspective would be available to the Board, they pose the disadvantage
of losing experienced Independent Directors who over time have developed detailed insight in Mudajaya’s operations and therefore,
provide an increasing contribution to the effectiveness of the Board as a whole. The Board therefore is of the view that imposing a
fixed term limit for Independent Directors does not necessarily assure their independence and objectivity.

Nevertheless, Mr Yee Swee Choon and Mr Henry Choo Hon Fai who were the Independent Directors of the Company for more than
ten years had resigned from the Board on 1January 2015 as a result of the Board'’s decision to re-constitute its membership to provide
for a fresh balance of skills and perspectives. The Board is grateful for Mr Yee's and Mr Choo's contributions during their tenures as
Independent Directors.

Shareholders’ approval for the re-appointment of Independent Directors who have served for more than nine years
Currently, none of the Independent Directors of the Company has served the Board for more than nine years.
Separation of positions of the Chairman and Chief Executive Officer

There is a clear division of responsibility between the Chairman and the CEO to ensure that there is a balance of power and authority,
such that no one individual has unfettered powers over decision making. The Chairman is responsible for the leadership and
governance of the Board, ensuring its effectiveness. He engages directly with the CEO to monitor performance and oversees the
implementation of strategies. The Chairman sets agendas for the meetings of the Board that focuses on the strategic direction and
performance of Mudajaya.

The CEO is responsible for the day-to-day management of Mudajaya’s operations and business as well as implementation of the
Board's policies and decisions.

Board Composition and Balance

In leading a construction company, the Board seeks to continually evolve its membership by seeking Non-Executive Directors with
diverse and complementary skills and perspectives, as well as experience which reflects the geographical spread of Mudajaya’s
operations.

The Board currently has five (5) Directors, comprising the Independent Non-Executive Chairman, one (1) Independent Non-Executive
Director, one (1) Executive Director, two (2) Non-Independent Non-Executive Directors and one (1) Alternate Non-Independent Non-
Executive Director.

The Board has an appropriate mix of relevant skills, knowledge and experience necessary to govern Mudajaya. The Non-Executive
Directors contribute international and operational experience, and understanding of the financial and capital markets.

A brief description of the background of each Director is presented on pages 10 to 13 of the Annual Report.

The Board is satisfied that the current composition of Directors provides the appropriate balance and size necessary to promote
all shareholders’ interests and govern Mudajaya effectively. It also fairly represents the ownership structure of Mudajaya, with
appropriate representations of minority interests through the Independent Non-Executive Directors.

Diversity of gender, ethnicity and age within the Board are alsoimportant, and thisincludes a mix of skills, experience and perspective.
The Board recognizes that the evolution of this mix is a long-term process that is deliberated each time a vacancy arises to ensure
a balanced and diverse Board composition is maintained. The Board does not have any such diversity policies and targets or any set
measures to meet any target. Nevertheless, the Group is an equal opportunity employer and all appointments and employments are
based strictly on merits and are not driven by any racial or gender or age bias.

The Board has plans to further strengthen the Board composition in the future with the appointment of additional directors of the
right mix of skills, experience and gender.

The Directors are aware that they should notify the Chairman before accepting any new directorship.

Mr Chew Hoy Ping is the Independent Non-Executive Director and he is available to shareholders who have concerns that cannot be
addressed through the Chairman and Group CEO.

Mudajaya has in place a liabilities insurance policy for Directors and officers in respect of liabilities arising from holding office in
Mudajaya. The insurance does not, however, provide coverage in the event that a Director or a member of Management is proven to
have acted negligently, fraudulently or dishonestly.
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Foster Commitment

4.1

4.2

Time Commitment
Meetings for the year are scheduled at the end of the preceding year to enable the Directors to plan ahead and ensure that the Board
and its Committee meetings are accounted for in their respective schedules. The Board meets for both scheduled meetings and on

other occasions to deal with urgent matters. Due notice is given for all scheduled and additional meetings.

The Board met four (4) times during the year and attendance of Directors at Board meetings, was as below:-

Director
No. of meetings
attended

Dato’ Yusli bin Mohamed Yusoff (Chairman) 4/4
Mr. Wee Teck Nam 3/4
Mr. Lee Seng Huang (Alternate Director : Lee Eng Leong) 3/4
Mr. Anto A/L SF Joseph (resigned on 1 April 2015) 4/4
Mr. Ng Chee Kin (resigned on 1)anuary 2015) 4/4
Mr. Yong Yee Coi (resigned on 1)anuary 2015) 4/4
Mr. Yee Swee Choon (resigned on 1)anuary 2015) 4/4
Mr. Henry Choo Hon Fai (resigned on 1)anuary 2015) 4/4
Mr. James Wong Tet Foh (appointed on 2 May 2014, resigned on 1)anuary 2015 and re-appointed on 1 April 2015) 3/3

Mr. Chew Hoy Ping (appointed on 1January 2015) -

At Board meetings, the Chairman encourages constructive and healthy debates, and Directors are free to express their views. Any
Director who has a direct or deemed interest in the subject matter shall abstain from deliberation and voting during the meeting.
Decisions of the Board are made unanimously or by consensus. Where appropriate, decisions may be taken by way of Directors’
Circular Resolutions between scheduled and special meetings. The proceedings of and resolutions passed at each Board and Board
Committee meetings are minuted by the Company Secretary and kept in the statutory register at the registered office of Mudajaya.

Directors are to devote sufficient time and effort to carry out their responsibilities. The Board obtains this commitment from
Directors at the time of appointment. It is also the Board's policy for Directors to notify the Chairman before accepting any new
directorships notwithstanding that the Listing Requirements allow a Director to sit on the board of 5 listed issuers. Such notification
is expected to include an indication of time that will be spent on the new appointment.

Directors’ Training and Induction

All existing Directors have completed the Mandatory Accreditation Programme (MAP). The Board continues to evaluate and
determine the traini