AUDIT COMMITTEE TERMS OF REFERENCE

The terms of reference of the Audit Committee are as follows:
1. OBJECTIVES

The Audit Committee will give assurance to the Company’s shareholders that
compliance with specified financial standards and disclosure policies developed
and administered by Bursa Malaysia Securities Berhad (“Bursa Securities”) are
being adhered to. In addition, the Audit Committee will assure that certain
standard of corporate responsibility, integrity and accountability to the
Company’s shareholders are being inculcated in the duties and responsibility of
the Board of Directors (“Board”) of the Company.

2. MEMBERSHIP

The Audit Committee shall be appointed by the Board from amongst its
members. The Audit Committee shall consist of not less than three (3) members.
All the members must be non-executive directors, with a majority of them being
independent directors and free from any relationship, which might in the opinion
of the Board, interfere with the exercise of independent judgement in carrying
out the functions of the Audit Committee.

No alternate director can be a member of the Audit Committee. The members of
the Audit Committee shall elect a chairman from among their number who is an
independent non-executive director. In the event the position of Chairman falls
vacant, it must be filled within three (3) months therefrom. In the absence of
the Chairman at the meeting, members present at the meeting shall elect any
member who is an independent non-executive director to chair the meeting.

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 the MIA, he must have at least three (3) years’
working experience and:

(a) he must have passed the examinations specified in Part | of the 1st
Schedule of the Accountants Act 1967; or

(b) he must be a member of one of the associations of accountants
specified in Part Il of the 1st Schedule of the Accountants Act 1967; or

(iii) fulfills such other requirements as prescribed or approved by Bursa
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Securities.

The Board shall, within three (3) months of a vacancy occurring in the Audit
Committee which results in the number of members reduced to below three (3),
appoint such number of new members as may be required to make up the
minimum number of three (3) members.

3. QUORUM, MEETINGS AND MINUTES

A quorum shall be two (2) members and a majority of members present must be
independent directors. A representative of external auditors shall attend as and
when required. The Company Secretary shall be the secretary of the Audit
Committee. Minutes of each meeting shall be kept and distributed to each
member of the Audit Committee and Board of Directors. The Chairman of the
Audit Committee shall report on each meeting to the Board of Directors.

Notice of the meeting of the Committee may be given by telephone or facsimile
and the contemporaneous linking together by telephone or such other electronic
communication of a number of the members being not less than the quorum
shall be deemed to constitute a meeting of the Committee wherever in the world
they are, as long as :

(i) the quorum of members is met;

(i) at the commencement of the meeting each member acknowledges the
presence thereof to all the other members taking part and such
participation shall be deemed to be presence in person;

(iii) each of the members taking part is able to hear each of them subject as
hereinafter mentioned throughout the meeting;

(iv) the members present at the commencement of the meeting do not leave
the meeting by disconnecting the telephone, but the meeting shall be
deemed to have been conducted validly notwithstanding that a member’
telephone is accidentally disconnected during the meeting and the
proceedings thereof shall be deemed to be as valid as if the telephone had
not been disconnected;

(v) all information and documents are made equally available to all
participants prior to or at/during the meeting; and

(vi) minutes of the proceedings shall be sufficient evidence thereof and of the
observance of all necessary formalities if certified by both the Chairman
and the Secretary of the Committee.

The Audit Committee shall meet with the external auditors, excluding the
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attendance of other Directors and employees of the Group, at least twice a year
or whenever deemed necessary.

The Audit Committee may also meet with the internal auditors, excluding the
attendance of other Directors and employees of the Group, at least twice a year
or whenever deemed necessary.

Notice of meeting and board papers shall be given to all members of the Audit
Committee at least fourteen (14) days and seven (7) days respectively before the
date of meeting.

The Secretary shall discuss with the Senior Management and Managing director
on the agenda item. The final agenda for the meeting will be approved by the
Committee’s Chairman or in his absence, by any one of the Committee’s
members. The Secretary will inform/remind the relevant head of department to
submit their report/materials on presentation to him/her at least eight (8) days
before the date of meeting. In the case where the subject matter/agenda item is
sensitive or otherwise confidential or in a state of flux, the
report/materials/paper shall be directly circulated/presented at the meeting.

Minutes of each meeting shall be signed by the Chairman of the meeting at
which the proceedings were held or by the Chairman of the next succeeding
meeting and shall be accepted as prima facie evidence without further proof of
the facts stated therein. Such minutes shall be kept by the Secretary.

Any such resolution may consist of several documents in like form, each signed
by one (1) or more members. Any such resolution may be accepted as
sufficiently signed by a member if transmitted to the Company by telex, telegram,
cable, facsimile or other electrical or digital written message purporting to
include a signature of the member, followed by the original copy to be delivered
to the Secretary of the committee as soon as possible.

4. FREQUENCY OF MEETINGS

The Audit Committee shall meet as and when the need arises provided that it
shall meet at least four (4) times a year. The Audit Committee member, the
management, internal and external auditors may request for a meeting if they
consider that one is necessary.

Internal Audit Manager and Senior Finance Manager are normally invited to
attend the meetings.  Other members of the Board, employees and
representative of external auditors shall attend the meetings upon invitation of
the Audit Committee.
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5. AUTHORITY
The Audit Committee is authorised by the Board on the following:

(a) investigate any activity/matter within its terms of reference and shall have
unrestricted access to all employees of the Group;

(b)  have the resources which are required to perform its duties as set out in its
terms of reference;

(c) seekanyinformation it requires from any employee and all employees are
directed to cooperate with any request made by the Audit Committee;

(d) have direct communication channels with the external auditors and
internal auditors;

(e) obtain external legal or other independent professional advice and to
secure the attendance of external advisers with relevant experience and
expertise, if it considers this is necessary;

(f)  convene meetings with external auditors, excluding the attendance of
other Directors and employees of the Group at least twice a year, and to
consider any matter the external auditor believes should be brought to the
attention of the Board or shareholders; and

(g) convene meetings with the internal auditors, excluding the attendance of
other Directors and employees of the Group, at least twice a year or
whenever deemed necessary.

Where the Audit Committee is of the view that a matter reported to the Board
has not been satisfactorily resolved resulting in a breach of Main Market Listing
Requirements of Bursa Securities, the Audit Committee has the responsibility to
promptly report such matter to Bursa Securities.

Notwithstanding anything to the contrary hereinbefore stated, the Audit
Committee does not have executive powers. The Chairman of the Audit
Committee shall be reporting to the full Board from time to time its
recommendations for consideration and implementation and the actual decision
shall be the responsibility of the Board after considering the recommendation of
the Audit Committee.

6. FUNCTIONS AND DUTIES
(a) toreview with the external auditors the audit plan, their audit report, major

findings and management’s responses thereof and to ensure co-ordination
where more than one audit firm is involved;
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(c)

(d)

(e)

(f)

(g)

(h)

(1)

(k)

()

to review the external auditors’ evaluation of the systems of internal
controls;

to review the assistance given by the Group’s employees to both the
internal and external auditors;

to review the adequacy of the scope, functions, competency and resources
of the internal audit function, and that it has the necessary authority to
carry out its work;

to consider the nomination, appointment (and re-appointment), resignation
and dismissal of the external auditors and their audit fees;

to consider whether there is reason (supported by grounds) to believe that
the external auditors of the Group are not suitable for re-appointment;

to review the quarterly and annual financial statements of the Group,
focusing on the matters set out below, and thereafter to submit them to
the Board:

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

» significant matters highlighted including financial reporting issues,
significant judgments made by managements, significant and unusual
events or transactions, and how these matters are addressed;

» significant adjustments arising from the audit;

= the going concern assumption; and

= compliance with accounting standards and other regulatory
requirements.

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

to consider the internal audit reports, major findings and management’s
responses thereto on any internal investigations carried out by the internal
auditors and ensure that appropriate action is taken by management in
respect of the audit observations and the Audit Committee’s
recommendations;

to review the appraisal or assessment of the performance of the staff in the
Internal Audit Department;

to approve the appointment or termination of senior executives in the
Internal Audit Department. Be informed of any resignation of executives in
the Internal Audit Department and to provide the resigning executive an
opportunity to submit his or her reason for resigning;

to review any other functions as may be agreed to by the Audit Committee
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and the Board as may be required or empowered by statutory legislation or
guidelines prepared by other relevant governing authorities; and

(m) to assess independence and suitability of external auditors.

7. REVIEW OF THE COMPOSITION OF THE AUDIT COMMITTEE

The term of office and effectiveness of the Audit Committee and each of the
members shall be reviewed by the Nomination Committee annually to determine

whether the Audit Committee and its members have carried out their duties in
accordance with their terms of reference.
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