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TERMS OF REFERENCE OF THE BOARD COMMITTEES 

 

 

Remuneration Committee 

 

The Remunerat ion Committee shal l be appointed by the board of d irectors of  the 

Company and shal l  be responsib le for  reviewing any s ign i f icant  changes in  

human resources pol ic ies and structure made in l ine wi th the then prevai l ing 

trend and business requirements. Responsibi l i t ies of  the Remunerat ion 

Commit tee shal l  be:  

 

1.  to  make recommendations to the Board on the Company’s po licy and 

st ructure for  al l  remunerat ion of d irectors and senior  management and on 

the establ ishment o f a formal and transparent procedure for  developing  

pol icy on such remunerat ion;  

 

2.  to have the delegated responsib i l i t y to determine the speci f ic 

remunerat ion packages of a l l  execut ive d irectors and senior  management,  

including benef its  in k ind, pension r ights and compensat ion payments,  

including any compensat ion payable for  loss or terminat ion of  the ir  o ff ice 

or  appointment , and make recommendat ions to the Board of  the  

remunerat ion of  non-executive d irectors.  The remunerat ion commit tee 

should consider factors such as sa lar ies pa id by comparable companies,  

t ime commitment and responsib i l i t ies of  the directors,  employment  

condit ions elsewhere in the group and desi rab i l i t y of performance-based 

remunerat ion;  

 

3.  to  review and approve performance-based remunerat ion by re ference to  

corporate goals and object ives resolved by the Board from t ime to  t ime;  

 

4.  to  review and approve the compensat ion payable to  execut ive directors 

and senior  management in  connect ion with  any loss or  terminat ion of  the ir  

of f ice or  appointment to  ensure that such compensat ion is  determined in  

accordance with relevant contractua l terms and that such compensat ion is  

otherwise fair  and not  excessive for  the Company;   

 

5.  to review and approve compensat ion arrangements re la t ing to d ismissal  

or  removal of  directors for  misconduct to ensure that  such arrangements 
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are determined in accordance w ith re levant  contractua l  terms and that  

any compensation payment is otherwise reasonable and appropr ia te;  

 

6.  to  ensure that  no d irector  or  any of  h is associates is  invo lved in  deciding 

h is own remunerat ion;  and 

 

7.  to  advise the shareholders on how to vote in  respect  of  any serv ice  

contract  of d irector  which shal l  be subject to  the approval of shareholders 

( in accordance with  the provis ions of  Rule 13.68 of  the List ing Rules).  

 

 

Audit Committee  

 

Responsib i l i t ies of  the Audit  Committee shal l  inc lude the fo l low ing:  

 

Relat ionship w ith the Company’s external  audi tors  

 

1.  to  be pr imar i ly responsible  for  mak ing recommendat ion to the Board on the 

appointment , reappointment and removal of the external audi tor,  and to  

approve the remunerat ion and terms of  engagement of  the external  auditor ,  

and any quest ions of resignat ion or  dismissal  of that  audi tor ;  

 

2.  to review and moni tor  the external  audi tor ’s independence and object iv i t y 

and the ef fect iveness of  the audit  process in  accordance wi th appl icable 

standard.  The Audit  Committee should d iscuss w ith  the auditor  the nature 

and scope of  the audit  and report ing ob l igat ions before the audit  

commences;  

 

3.  to develop and implement pol icy on the engagement  o f an external audi tor  

to  supply non-audit  serv ices. For  th is purpose,  external  auditor  shal l  

include any ent i t y that  is under  common contro l ,  ownership or management 

with the audi t  f i rm or any ent it y that  a reasonable and informed th ird  par t y 

having knowledge of a l l  re levant  informat ion would reasonably conclude as 

par t  of  the audit  f i rm nat ionall y or  in ternat ional ly.  The Audit  Commit tee  

should report to the Board, ident if ying any matters in respect of  which it  

considers that act ion or  improvement is needed and mak ing 

recommendat ions as to the steps to  be taken:  

 

(a)  To determine the inst i tut ion appointed are su itab le for the provis ion of  

such non-audi t ing serv ices to  the Company with  respect  to  i ts  ab il i t y 

and exper ience;  

(b)  Any precaut ionary measures are avai lab le  to ensure that the 

ob ject iv i t y and independence of the audi t ing carr ied out  by the 

external  audi tors wi l l  not  be threatened when such services are  

provided by the inst i tu t ion appointed; and 

(c)  The nature of such non-audit ing serv ices and the level  of  fees,  and for  

such auditor ,  the leve ls o f the ind iv idual  and aggregate serv ices 

charges;  and the standards on the determinat ion of  the auditor ’s  fee;  
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Review of f inancia l  informat ion of the Company 

 

4  to  monitor  integr i ty of  f inancia l  statements of the Company and the  

Company’s annual report and accounts, hal f -year report  and, i f  prepared 

for  publ icat ion,  quarter ly repor ts, and to  review sign i f icant  f inancial  

repor t ing judgements contained in them. In  this regard, in reviewing the 

Company’s annual  repor t  and accounts,  and inter im report  before  

submission to the Board,  the committee should focus part icular ly on: -  

(a)  any changes in  account ing po l ic ies and pract ices;  

(b)  major  judgmenta l areas;  

(c)  s ign i f icant  ad justments resul t ing f rom audit ;  

(d)  the go ing concern assumptions and any qual if icat ions;  

(e)  compl iance with account ing standards;  and 

( f)  compl iance wi th the L ist ing Rules and other legal requirements in  

relat ion to f inancial  repor t ing;  

 

5.  In  regard to  4  above:-  

(a)  members of the commit tee must  l ia ise wi th  the Company’s Board of  

directors and senior  management, and the committee must meet , a t  

least once a year , wi th  the Company’s external audi tors;  and 

(b)  the commit tee should consider  any s igni f icant  or  unusual  i tems that  

are, or  may need to be,  re f lected in such repor ts and accounts and 

must g ive due considerat ion to any mat ters that have been ra ised by 

the staff  responsible for  the account ing and f inancia l funct ions, or  i ts  

compl iance off icer  or  audi tors;  

(c)  Or extraordinary i tems,  and al l  matters raised by the ch ief f inancial  

of f icer  or auditor  o f the Company shal l  be under  due considerat ion.  

 

Oversight of the Company’s f inancial report ing system and in ternal contro l  

procedures 

 

6.  to  review the Company’s f inancia l  contro ls,  internal  contro l  and r isk  

management systems;  

 

7.  to d iscuss with the management the internal contro l system and ensure 

that  management has discharged i ts  duty to ensure that  an effect ive 

internal contro l  system is in place;  

 

8.  to  consider any f ind ings of major  invest igat ions of  internal  control  matters 

as de legated by the Board or  on it s  own ini t ia t ive and management ’s 

response;  

 

9.  to  review the group’s f inancia l  and accounting pol ic ies and pract ices;  

 

10.  to  review the external  auditor ’s  management let ter ,  any mater ia l  quer ies 

ra ised by the audi tor  to management in respect  of  the account ing records,  

f inancia l accounts or  systems of contro l and management ’s response;  
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11.  to  ensure that the Board wi l l  provide a t imely response to  the issues 

ra ised in  the external  audi tor ’s  management  let ter ;  

 

 

12.  to  report  to  the Board on the mat ters set  out  in th is code provis ion;  

 

13.  to  consider other  top ics,  as def ined by the Board.  

 

14.  to  consider  establ ish ing procedures to review and monitor  the 

independence of  external  audi tor ,  which may include the fo l lowing: -  

(a) to seek from the audit  f i rm,  on an annual  basis, informat ion about 

po l ic ies and processes for  mainta in ing independence and monitor ing 

compl iance w ith relevant requirements,  inc luding current  

requirements regard ing rotat ion of  audit  par tners and staf f ;  and 

(b)  to  meet  with the auditor ,  at  least  annual ly,  in the absence of  

management,  to  d iscuss matters relat ing to i ts  audi t  fees,  any issues 

ar ising from the audit  and any other matters the auditor  may w ish to  

ra ise.  

 

15.  to  examine whether  the re levant  c i rcumstances wi l l  harm the judgment or  

independence of the external audi tor  in performing the ir  work  when the 

Company employs any staf f  member or  former staf f  member  of  the 

external  auditor .  

 

16. to review arrangements by which employees of the Company may, in  

conf idence,  raise concerns about  possible impropr iet ies in f inancial  

repor t ing,  in ternal control  or  other mat ters. The audit  commit tee should 

ensure that  proper arrangements are in  p lace for  the fa ir  and independent  

invest igat ion of  such matters and for  appropr ia te  fo l low-up act ion. 

 

17. to act as the key representat ive body for  overseeing the Company’s  

re la t ion w ith  the external  audi tor.   


