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                                          SUBUR TIASA HOLDNGS BERHAD 

                                                              (341792-W) 

                                 TERMS OF REFERENCE OF THE AUDIT COMMITTEE 
 

1.  Constitution 

1.1.  The Board of Directors of Subur Tiasa Holdings Berhad (“STHB”), in accordance with 
Article 120 of the Memorandum and Articles of Association of STHB, has established a 
Committee of the Board, known as the Audit Committee (‘AC’), vide Board of Director 
Resolution in writing dated 21 June 1997.   

1.2. The functions and authority of the AC extend to STHB and all its subsidiaries, joint 
ventures and associates where management responsibility is vested to STHB or 
subsidiaries of STHB (Collectively referred to as the ‘Group’). 
 

2. Primary Purpose 

2.1. The AC has been formed with the following objectives: 

a)  enhance openness, integrity and accountability in the Group’s activities so as to 
safeguard the rights and interests of the Shareholders. 

b)  provide assistance to the Board in fulfilling its fiduciary responsibilities relating to 
corporate accounting and reporting practices. 

c)  enhance the Group’s business efficiency, the quality of the accounting and audit 
function and strengthening of the public’s confidence in the Group’s reported 
results. 

d)  maintain, through regularly scheduled meeting, a direct line of communication 
between the Board and the External and Internal Auditors. 

e)  enhance the independence of the external and internal audit functions. 
 

3. Membership 

3.1. The members of the AC shall be appointed by the Board of Directors of STHB based on 
the recommendations of the Board Nomination Committee and shall consist of not less 
than three members, majority of whom shall be independent. The definition of 
‘independent’ is in accordance with definition in Main Market Listing Requirements Of 
Bursa Malaysia Securities Berhad (Paragraph 1.01). If membership for any reason falls 
below three members, the Board of Directors shall, within three months of that event, 
appoint such number of new members as may be required to fulfil the minimum 
requirement. 
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3.2. No alternate directors shall be appointed to the Audit Committee. 

3.3. At least one member of the Committee must meet the criteria set by the Main Market 
Listing Requirements Of Bursa Malaysia Securities Berhad Paragraph 15.09(1c), i.e: 

  must be a member of the Malaysian Institute of Accountants; or 

  if he is not a member of Malaysian Institute of Accountants, he must have at least 
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. 

3.4. Nomination committee of a listed issuer must review the term of office and performance 
of an audit committee and each of its members annually to determine whether such 
audit committee and members have carried out their duties in accordance with their 
terms of reference. 

 

  

4. Authority 

4.1. The AC for the performance of its duties shall in accordance to the same procedures 
adopted by the Board and at the cost of the Group: 

a)  have authority to investigate any activity within its Terms of Reference; 

b)  have the resources which are required to perform its duties; 

c)  have full and unrestricted access to any employee and information pertaining to 
the Group. All documents of the Group shall be made accessible to the AC; 

d)  have direct communication channels with the external auditors and person(s) 
carrying out the internal audit function or activity for the Group; 

e)  have authority to direct the Internal Audit Functions (both corporate, subsidiaries 
and associates and joint ventures, where applicable) in its activities, including 
approval of appointments of senior executives and budgets in these functions; and 

f)  be able to engage independent professional advisers or other advisers and to 
secure attendance of outsiders with relevant experience and expertise if it 
considers this necessary. 
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5. Functions & Duties 

The Committee shall carry out the following responsibilities: 

Financial Statements  

5.1. Review the quarterly results and annual financial statements of the Company and Group 
before submission to the Board. The review should focus primarily on:- 

a)  any changes in or implementation of major accounting policy  

b)  significant financial reporting issues  

c)  major judgements made by management  

d)  significant and unusual events or transactions  

e)  significant adjustments resulting from audit 

f)  the going concern assumptions   

g)  compliance with accounting standards 

h)  compliance with Main Market Listing Requirements Of Bursa Malaysia Securities 
Berhad and other legal requirements 

5.2. Review with management on how significant issues are addressed 

5.3. Review with external auditors on the results of the audit, including any difficulties 
encountered 

5.4. Review, with the Group’s Counsel, any legal matter that could have a significant impact 
on the organisation’s financial statements. 

       Internal Control 

5.5. Access the quality and effectiveness of the systems of internal control and the efficiency 
of the Group’s operations, particularly those relating to areas of significant risks. Evaluate 
the process of the Group has in place for assessing and continuously improving internal 
controls. 

5.6. Review Internal Audit reports (including those of the Group) and Management’s 
response and ensure that appropriate action is taken in respect of these and AC 
resolutions. Where actions are not taken within an adequate timeframe by management, 
the AC will report to the Board for its action. 

5.7. Review External Audit reports and Management’s response and ensure that appropriate 
action is taken in respect of these reports and AC resolutions. 

      Internal Audit (Corporate and Subsidiaries and Associates of STHB or STHB Subsidiaries) 

5.8. Approve the charters of Internal Audit Function in the Group and ensure that the internal 
audit function is adequately resourced and has an appropriate standing in the Group. 
This includes a review of the organisational structure, resource budgets and 
qualifications of the internal auditors. 
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5.9. Review the adequacy of the Internal Audit plans and the scope of the audits and that the 
Internal Audit Function has the necessary authority and resources to carry out its work. 

5.10. Approve the appointments of the Head of Internal Audit. 

5.11. Review appraisals or assessments of members of the internal audit function. 

5.12. Inform the Audit Committee of resignations of internal audit staff members and provide 
the resigning staff member an opportunity to submit his reasons for resigning. 

5.13. Direct any special investigations to be carried out by Internal Audit. 

External Audit 

5.14. Review External Audit plans and scope of work before the audit commences. 

5.15. Discuss problems and reservations arising out of external audits, including assistance 
given by the employees and any matters the auditors may wish to discuss, in the absence 
of Management or Executive Directors where necessary. 

5.16. Nominate the External Audit together with such other functions as may be agreed to by 
the AC and the Board and recommend for approval of the Board the external audit fee, 
and consider any questions of resignation or dismissal, experience, resources and 
capability. 

5.17. Review annual audit fees in line with scope of audit work. 

       Compliance 

5.18. Review any related party transaction and conflict of interest situation that may arise 
within the company or group including any transaction, procedure or course of conduct 
that raises questions of management integrity. They are to ensure that the directors 
report such transaction annually to the shareholders via its Annual Report. In addition, 
the AC shall review all aspects of the recurrent related party transactions where the 
considerations, value of the assets, capital outlay or costs thereof, equal or exceed 
RM1,000,000, and find that they are conducted at arm’s length basis. 

5.19. Where the AC is of the view that a matter reported by it to the Board has not been 
satisfactorily resolved, resulting in a breach to Main Market Listing Requirements Of 
Bursa Malaysia Securities Berhad, The AC must promptly report such matters to the 
Main Market Listing Requirements of Bursa Malaysia Securities Berhad. 

Other Responsibilities 

5.20. Confirm annually that all responsibilities outlined in the Terms of Reference have been   
carried out. 

5.21. Perform other duties as directed by the Board of Directors. 

5.22. Review the risk policy and any significant risks issues as presented by the Risk Officer or 
Manager. 
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6. Meetings 

6.1. Meetings of the AC shall be held not less than four times during the financial year of 
STHB. 

6.2. Upon the request of any member of the AC, the Head of Internal Audit or the External 
Auditor, the Chairman of the AC shall convene a special meeting of the AC to consider 
any matters brought up by them. 

6.3. The quorum for a meeting of the AC shall be two members, for which two should be 
Independent Directors. In the absence of the Chairman, the members present shall elect 
a chairman for the meeting from amongst the members present. 

6.4. The meetings of the AC shall be governed by the provisions contained in the 
Memorandum and Articles of Association of STHB for regulating the meetings and 
proceedings of Directors unless otherwise provided in this Terms of Reference. 

6.5. The meetings of the AC shall normally be attended by the Head of Internal Audit and the 
Management of STHB shall be represented by the Managing Director and the Head of 
Finance, or their nominated persons, at the invitation of the AC and shall excuse 
themselves from the meeting when so directed by the AC. 

6.6. The Committee may request other directors, members of management, counsels, 
internal auditors (including subsidiaries) and external auditors, applicable to participate 
in Committee meetings, as necessary and when so invited, to carry out the Committee’s 
responsibilities. 

6.7. The AC shall meet the External Auditors at least twice a year. At least once a year the AC 
shall meet the External Auditors and Internal Auditors without the attendance of other 
Directors and employees of STHB Group.  

6.8. A Committee member shall excuse himself/ herself from the meeting during discussions 
or deliberations of any matter which gives rise to an actual or perceived conflict of 
interest situation for the member. Where this cause insufficient directors to make up a 
quorum, the Committee has the right to appoint another director(s) which meets the 
membership criteria. 

6.9. The Secretary of the AC shall be the Company Secretary or his/ her appointed nominee 
from the Company Secretarial Department with the appropriate qualifications and 
experience. 

6.10. Committee meeting agendas shall be the responsibility of the Committee Chairman with 
input from the Committee members. The Chairman may also ask management and 
others to participate in this process. 

6.11. The agenda for each meeting shall be circulated on a timely manner before each 
meeting to the Committee members and all those required to attend the meeting. 
Written materials including information requested by the Committee from 
management, internal auditors and external auditors shall be received together with the 
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agenda for the meetings. 

6.12. Minutes of AC meetings shall be tabled at the meeting of the Board of Directors of STHB.

6.13. The committee, through its Chairman, shall report to the Board after each meeting. 

6.14. The Chairman of the Committee shall be available to answer questions about the 
Committee’s work at the Annual General Meeting of the company. 

 

7. Activities Of The Committee During The Year 

    In line with the terms of reference of the Committee, the following activities would be carried 
out by the Committee during the financial year ended 31st July in discharge of its functions and 
duties: 

7.1. Review of the audit plans for the year for the Company and the Group prepared by the 
internal and external auditors; 

7.2. Review of the audit reports of the Company and the Group prepared by the internal and 
external auditors and consideration of the major findings by the auditors and 
management’s responses thereto; 

7.3. Review of the quarterly and annual reports of the Company and the Group prior to 
submission to the Board of Directors of consideration and approval; 

7.4. Review of the disclosure of related party transactions entered into by the Company and 
the Group in the annual report of the Group; 

7.5. Meet with the external auditors without any management executives present except the 
Company Secretary. 

      

8. Internal Audit Function 

The group has an Internal Audit Department of which the principal responsibility is to 
undertake regular and systematic reviews of the system controls so as to provide reasonable 
assurance that such systems continue to operate satisfactorily and effectively in the Company 
and the Group. The attainment of such objective involves the following activities being 
carried out by the Department: 

8.1. Reviewing and appraising the soundness, adequacy and application of accounting, 
financial and other controls and promoting effective control in the Company and the 
Group at reasonable cost; 

8.2. Ascertaining the extent of compliance with established policies, procedures and statutory 
requirements; 

8.3. Ascertaining the extent to which the Company’s and the Group’s assets are accounted for 
and safeguarded from risks of losses of all kinds; 

8.4. Recommending improvements to the existing systems of controls; 
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8.5. Carrying out investigations and special reviews requested by management; 

8.6. Carrying out audit work in liaison with external auditors to maximise the use of resources 
and for effective coverage of audit risks; 

8.7. Identifying opportunities to improve the operations of and processes in the Company and 
the Group.  

 

   

   

   

   

   

   

   

   

   

   

   

 


