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TERMS OF REFERENCE
1.

Membership
The Audit Committee shall be appointed by the Board of Directors amongst the Directors and shall
consist of not less than three (3) members, all of whom must be Non-executive Directors, with
majority of them being Independent. The Chairman who shall be elected by the Audit Committee
must be an Independent Non-executive Director. No alternate Director shall be appointed as a
member of the Audit Committee.
The Board shall at all times ensure that at least one (1) member of the Audit Committee:
I.
must be a member of the Malaysian Institute of Accountants (“MIA”); or
II.
if he is not a member of MIA, he must have at least three (3) years working experience
and:
 he must have passed the examinations specified in Part I of the 1st Schedule of the
Accountants Act, 1967; or
 he must be a member of one of the associations of accountants specified in Part II of
the 1st Schedule of the Accountants Act, 1967; or
III.
fulfils such other requirements as prescribed or approved by Bursa Securities.
At least once in every three (3) years, the Board of Directors must review the Terms of reference
and performance of the Audit Committee and each of its members to determine whether the
Audit Committee and its members carried out their duties in accordance to the Terms of
Reference.

2.

Meetings and Reporting Procedures
The Audit Committee shall convene meeting at least four (4) times a year, or more frequently as
the Audit Committee considers necessary. The Chairman of the Audit Committee, or the secretary
on the requisition of any members, the head of internal audit or the external auditors, shall at any
time summon a meeting by giving reasonable notice. A quorum shall be two (2) members present
and majority of which must be Independent Directors.
The chief financial officer and the company secretary, the head of internal audit and a
representative of the external auditors shall normally be invited to attend the meetings but may
be requested to leave a meeting as and when deemed necessary by the Audit Committee. Other
Board members and senior management staff may attend meetings upon the invitation of the
Audit Committee. However, the Audit Committee shall meet the external auditors without any
executive Directors and employees present at least twice a year.
The company secretary shall act as secretary of the Audit Committee. The secretary shall draw up
an agenda for each meeting, in consultation with the chairman of the Audit Committee. The
agenda shall be distributed to all members of the Audit Committee and head of internal audit as
well as external auditors before the meeting together with supporting papers. The minutes of the
meeting of the Audit Committee shall e signed by the Chairman and circulated to all members of
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the Board. The Chairman of the Audit Committee shall report on each meeting to the Board and
all recommendations of the Audit Committee shall be submitted to the Board for approval.
3.

Authority
The Audit Committee is authorised by the Board and at the cost of the Company to:







4.

Investigate any activity within its Terms of Reference;
Have the internal audit function report directly to the Audit Committee;
Have the resources required to perform its duties;
Have full and unrestricted access to any information pertaining to the Company or the Group
for the purpose of discharging its functions and responsibilities;
have direct communication channels with the external and internal auditors;
obtain external legal or other independent advice as necessary; and
to convene meeting with the external auditors, the internal auditors or both, excluding the
attendance of other Directors and employees of the Company, whenever deemed necessary.

Responsibilities and Duties
The responsibilities and duties of the Audit Committee shall include the following:
Corporate Financial Reporting
i)
ii)

iii)

to review and recommend acceptance or otherwise of accounting policies, principles and
practices;
to review the quarterly and annual financial statements of the Group and the Company
for recommendation to the Board of Directors for approval, focusing particularly on:

any changes in or implementation of new accounting policies and practices;

major judgemental areas, significantant and unusual events;

significant adjustments arising from the audit;

the going concern assumptions ; and

compliance with the applicable approved accounting standards in Malaysia,
Listing Requirements of the Bursa Securities and other legal and statutory
requirements.
to review with the management and the external auditors the results of the audit,
including any difficulties encountered.

Corporate Risk Management
i)
ii)

to review the adequacy of and to provide reasonable assurance to the Board of the
effectiveness of risk management functions of the Group;
to ensure that the principal and requirements of managing risk are consistently adopted
throughout the Group.
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Internal Control
i)
ii)
iii)

to assess the quality and effectiveness of the systems of the internal control and the
efficiency of the Group’s operations ;
to review the findings on the internal control in the Group by internal and external
auditors; and
to review and approve the Statement on Internal Control for the annual report as required
under Listing Requirements of Bursa Securities.

Internal Audit
i)
ii)

iii)
iv)
v)
vi)

to approve the corporate audit charters of internal audit functions in the Group;
to ensure that the internal audit functions have appropriate standing in the Group and
have the necessary authority and resources to carry out their work. This includes a review
of the organizational structure, resources, budgets and qualifications of the internal audit
personnel;
to review internal audit reports and management’s response and actions taken in respect
of these and report to the Board accordingly;
to review the adequacy of the scope, functions and resources of the internal auditors and
whether it has the necessary authority to carry out its work;
to be informed of resignations and transfer of senior internal audit staff and providing
resigning/ transfer staff an opportunity in expressing their view; and
to direct any special investigation to be carried out by internal audit. The total cost incurred
for the internal audit function in respect of the financial year ended 31 December.

External Audit
i)
ii)

iii)

to consider the appointment, resignation and dismissal of external and their audit fee;
to review the external audit reports, major findings and management’s responses and
actions taken thereto. Where actions are not taken within an adequate time frame by the
management, the Audit Committee will report the matter to the Board;
to review the nature and scope of the audit by external auditors before commencement.

Corporate Governance
i)

ii)
iii)

iv)
v)

to review the effectiveness of the system for monitoring compliance with laws and
regulations and the results of management’s investigation and follow up (including
disciplinary action) any instances of non-compliance;
to review the findings of any examinations by regulatory authorities;
to consider any related party transaction and conflict of interest that may arise within the
Group including any transaction, procedure or course of conduct that raises questions of
integrity;
to review and approve the Statement of Corporate Governance for the annual report as
required under the Listing Requirements of Bursa Securities;
to examine instances and matters that may have compromised the principles of Corporate
Governance and report back to the Board;
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vi)
vii)
viii)

ix)

to review the investor relations programme and shareholder communication policy for the
Company;
to develop and regularly review the Group’s code of Corporate Governance and business
ethics;
where the Audit Committee is of the view that a matter reported by it to the Board has
not been satisfactorily resolved, resulting in a breach of the Listing Requirements of Bursa
Securities, the Audit Committee must promptly report such matters to Bursa Securities;
and
any such other functions as may be agreed by the Committee and the Board.
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