TERMS OF REFERENCE
AUDIT COMMITTEE

OBJECTIVE

The Audit Committee monitors and evaluates the effectiveness of the Company’s systems of
internal controls. The Audit Committee also reviews the quality and reliability of information
prepared for inclusion in financial reports and is responsible for the nomination of external
auditors and reviewing the adequacy of external audits in respect of cost, scope and performance.

DUTIES AND RESPONSIBILITIES
The Audit Committee shall undertake, amongst others, the following duties and responsibilities:

(a) To review the quarterly and annual financial statements of the Group prepared by the
management, where necessary, together with the external auditor, focusing particularly on:
1) Any significant changes to accounting policies and practices; ii) significant matters
highlighted including financial reporting issues, significant judgments made by
management, significant and unusual events or transactions, and how these matters
are addressed;
1ii) Significant adjustments arising from the audit;
1iv) Compliance with accounting standards and other legal requirements;

(b) Risk Management and Internal Control

1) To consider the effectiveness of the internal control system and risk management
tramework adopted within the Group and to be satisfied that the methodology employed
allows identification, analysis, assessment, monitoring and communication of risks in a
regular and timely manner that will allow the Group to mitigate losses and maximise
opportunities; ii) To recommend to the Board steps to improve the system of internal
control derived from the findings of the internal and external auditors and from the
consultations of the Audit Committee itself;

(c) Internal Audit Function

1) To review the effectiveness of internal audit function, including the ability,
competency and qualification of the internal audit team and/or outsourced internal
auditors (if any) to perform its duties;

i) To review the adequacy of the scope, functions competency and resources, and
that it has the necessary authority to carry out its work; iif) To review and approve the
internal audit plan and the internal audit report and, where necessary, ensure that
appropriate actions are taken on the recommendations made by the internal audit
function;



iv) To receive and review on a regular basis the reports, findings and recommendations
of the internal audit team and/or outsourced internal auditors and to ensure that
appropriate actions have been taken to implement the audit recommendations;

(d) External Audit
1) To review the external auditors’ audit plan, nature and scope of the audit plan, audit
report, evaluation of internal controls and co-ordination of the external auditors; ii) To
review the annual performance assessment, including the suitability and independence of
the external auditors and make recommendations to the Board, the appointment or
reappointment of the external auditors; iii) In assess or determine the suitability and
independence of the external auditors, the Audit Committee shall take into consideration
of the following : (1) the adequacy of the experience and resources of the external auditors;
(2) the external auditor’s ability to meet deadlines in providing services and responding to
issues in a timely manner as contemplated in the external audit plan; (3) the nature of the
non-audit services provided by the external auditor and fees paid for such services relative
to the audit fee; and (4) whether there are safeguards in place to ensure that there is no
threat to the objectivity and independence of the audit arising from the provision of non-
audit services or tenure of the external auditor.
1v) To review any matters arising concerning the appointment and re-appointment,
audit fee and any questions of resignation or dismissal of the external auditors;
V) To review the external auditor’s audit report, and management letter and
management’s response to the management letter; vi) To be advised of significant use of
the external auditors in performing non-audit services within the Group, considering
both the types of services rendered and the fees, such that their position as auditors are
not deemed to be compromised;

(e) Related Party Transactions/Conflict of Interest Situations

To review any related party transactions and conflict of interest situations that may arise within
the Group including any transaction, procedure or course of conduct that raises questions of
management integrity.

(f) Audit Reports

To prepare the annual Audit Committee report to the Board which includes the composition of
the Audit Committee, its terms of reference, number of meetings held, a summary of its activities
and the existence of internal audit services and summary of the activities for inclusion in the
Annual Report

COMPOSITION

The members of Audit Committee shall be appointed by the Board from amongst the Directors
of the Company and shall comprise of at least three (3) members, all of whom must be Non-
Executive Directors, with a majority of them being independent as well as an external member.



The Audit Committee shall elect a Chairman from among its members and the elected Chairman
shall be an Independent Director. The term of each member is three (3) years.

AUTHORITY

6] The Audit Committee is authorised by the Board to investigate any matter within the
Audit Committee’s terms of reference.

(i)  The Audit Committee shall have direct communication channels with the external

auditors and person(s) carrying out the internal audit function or activity.

(i)  The Audit Committee shall be able to convene meetings with the external auditors, the
internal auditors or both, excluding the attendance of other Directors and employees of the
Company, whenever deemed necessary, in order to enable the Audit Committee and the external
auditors or the internal auditors or both, to discuss problems and reservations and any other
matter the external auditors or internal auditors may wish to bring up to the attention of the
Audit Committee. (iv) The Internal Auditors report directly to the Audit Committee and shall
have direct access to the Chairman of the Audit Committee on all matters of control and audit.

MEETINGS OF THE COMMITTEE

The Audit Committee shall meet at least four (4) times in a financial year, although additional
meetings may be called at any time at the Audit Committee Chairman's discretion. Other than in
circumstances which the Chairman of the Audit Committee considers inappropriate, the
Executive Directors, Group Accountants, the representatives of the internal auditors and external
auditors will attend any meeting of the Audit Committee to make known their views on any
matter under consideration by the Audit Committee or which in their opinion, should be brought
to the attention of the Audit Committee. Where necessary, the Audit Committee shall meet with
the external auditors without the presence of any members of the management team.

The meeting of the Audit Committee may be held and conducted through the telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other.

The Audit Committee shall report to the Board and the minutes of each meeting shall be tabled
to the Board for notation.

The quorum for a meeting of the Audit Committee shall consist of not less than two (2) members,
majority of members present.

REVISION AND UPDATES

This Terms of Reference will be reviewed and updated at least once a year to ensure it remains
consistent with the Audit Committee’s objectives and responsibilities.

Action Body Date
Reviewed and Approved Board of Directors March 14, 2023
Reviewed and Approved Board of Directors December 19, 2024




