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INTRODUCTION

This Audit Committee Charter (“the Charter”) is prepared in accordance with Bursa
Malaysia Securities Berhad (“Bursa Malaysia”) Main Market Listing Requirements
("MMLR") Chapter 15 — Corporate Governance, Para 15.11, which mandates that
Audit Committees have written terms of reference outlining their authorities and

duties.

OBJECTIVE

The principal objective of the Audit Committee ("AC") is to assist the Board of
Directors ("the Board") in fulfilling its roles and responsibilities for Suria Capital

Holdings Berhad and its subsidiary companies ("the Group") with regards to:

2.1  Ensuring the effective governance of the Group's financial reporting;

2.2 Reviewing external audit processes, internal controls, and internal audit

functions;

2.3 Reviewing Related Party Transactions and Conflict of Interest Situations;

and

2.4  Oversight over the Group’s system of internal and external controls,

business risks and related compliance requirements.

COMPOSITION

The composition of the committee shall be as follows:
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3.1

3.2

3.3

3.4

3.5

The Board shall elect the Committee members from amongst themselves,
comprising not less than three (3), all of whom shall be non-executive

directors, with the majority being Independence Directors.

The Committee shall comprise directors who fulfil the requirements as

provided by Bursa Malaysia.

All Committee members must be financially literate with at least one (1)

member of the Committee:

3.3.1 Shall be a member of the Malaysia Institute of Accountants ("MIA");
or

3.3.2 If he/she is not a member of the MIA, he/she must have at least

three (3) years of working experience, and

i. Passed the examinations as specified in Part I of the First
Schedule of the Accountants Act 1967; or

i. Is a member of one (1) of the associations of accountants
specified in Part II of the First Schedule of the Accountants
Act 1967; or

3.3.3 Fulfils such other requirements as prescribed or approved by Bursa
Malaysia.

Members of the Committee may relinquish their membership with prior
written notice to the Chairman of the Board and may continue to serve as

Director of the Company.

In the event of any vacancy in the Committee due to resignation, retirement
or for any reason he/she ceases to be a member of the Committee;
resulting in the number of members to reduce to less than three (3), the
vacancy shall be filled within three (3) months and that the
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Nomination/Appointment Committee shall review and recommend for the

Board'’s approval for another appropriate Director to fill the vacancy.

3.6 No alternate director shall be appointed as a member of the Committee.

3.7 The Chairman of the Audit Committee is not the Chairman of the Board.

3.8 Should a former partner of the external audit firm of the Company is to be

appointed as the Audit Committee, a cooling-off period of at least three (3)

years must be observed before he/she can be appointed as a member of
the Audit Committee.

DUTIES AND RESPONSIBILITIES

The Committee is responsible for:

4.1 Financial Reporting and Compliance

4.1.1

Financial Reporting

Review the quarterly results and year-end financial statements

prior to approval by the Board. The review should focus primarily

on:

Any changes in existing accounting policies or
implementation of new accounting policies;

Major judgment areas, significant and unusual events;
Significant adjustments resulting from audit;

The going concern assumptions;

Compliance with accounting standards; and

Compliance with MMLR and other legal and statutory

requirements.
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4.2

4.1.2

Related Party Transactions & Conflict of Interest

Situation

Related Party Transaction

Review any related party transactions entered by the Group
and ensure compliance with the Group's policies, internal
control procedures, and the disclosure requirements of the

MMLR as in force from time to time.

Conflict of Interest Situation

Conduct a thorough review of any past, current, or
potential future Conflict of Interest ("COI") situations
within the Group that may give rise to concerns regarding
the integrity of management, and assess the effectiveness
of the measures implemented to resolve, eliminate, or
mitigate such conflicts, as well as to disclose them in the
‘Audit Committee Report’.

For the purpose of the AC's review and disclosure of COI
in the ‘Audit Committee Report’, it must encompass any
COI that occurred or may arise during the financial year,
as well as any ongoing COI from prior financial years, in
accordance with the requirements stipulated by Bursa

Malaysia.

External Audit Processes

4.2.1

Review with the external auditor the following:
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4.2.2

4.2.3

4.2.4

4.2.5

i.  The audit plans submitted by the external auditor, identify
their audit focus areas, scope of work, planning materiality

and related audit matters;

ii.  The external auditor’s report, management’s responses to the
external auditor's interim reports, final reports and

management letters; and

iii.  The assistance given by management to the external auditor.

Ensure adequate procedures are in place for the appointment or
re-appointment of the external auditor, including an assessment of
the competence, audit quality, and resource capacity of the

external auditor in relation to the audit;

Review and approve the requirement for non-audit services while
taking into account the nature and extent of the non-audit services
and the appropriateness of the level of fees to support a quality

audit;

Ensure the external auditor does not inadvertently assume the
responsibilities of management in the course of providing non-audit

service that can breach the independence requirements;

Obtain written assurance from the external auditor confirming that
they are, and have been, independent throughout the conduct of
the audit engagement in accordance with the terms of all relevant

professional and regulatory requirements;
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4.3

4.2.6

4.2.7

Review and evaluate the performance of the external auditor and

undertake follow-up measures, where required; and

Review any letter of resignation from the external auditors and

report the same to the Board.

Internal Control

4.3.1

4.3.2

4.3.3

Review the effectiveness, adequacy, and integrity of the Group's
internal control framework. Assist management in establishing and
maintaining robust procedures and systems, specifically focusing
on IT security and controls, financial functions (including corporate
tax, auditing, and accounting), and compliance with business

practices and policies;

Review internal and external audit reports including, other issues
identified and reported by relevant parties and to ensure that
Management takes appropriate and adequate remedial actions for
all significant audit issues and recommendation to address internal
control weaknesses, policy and procedures and any non-

compliance with laws and regulations; and

Review the fraud management systems and processes, including
management’s procedures for preventing, detecting, and
responding to fraud, ensuring they align with the latest
international standards set by the Institute of Internal Auditors
("IIA"), specifically the Global Internal Audit Standards ("GIAS”).
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4.4

4.5

Internal Audit Function

4.4.1

4.4.2

4.4.3

4.4.4

4.4.5

Review the audit plans submitted by the Group Internal Audit
("GIA"), the risk-based approach adopted in audit planning, the

audit focus areas and planning materiality;

Review the adequacy of the scopes, functions, competency,

resources and budget of the internal audit function;

Review the effectiveness and independence of the Internal Audit
Function, including the performance of the Head of GIA and GIA

Department members;

Review and recommend to the Board to approve the appointment
or termination of key personnel of the Group’s internal audit
function and give due consideration to resignations of senior
members as well as to provide the resigning staff an opportunity to

submit his/her reason for resigning; and

Ensure an Internal Audit Charter is in place and that the internal
audit function operates effectively, in compliance with the latest

international standards set by the IIA, specifically the GIAS.

Other Matters

4.5.1

Review all reporting and statements, including the Audit Committee
Report, the Statement of Risk Management and Internal Control
("SORMIC"), and the Group’s Sustainability Statement in
compliance with the International Sustainability Standards Board
("ISSB") standards, specifically IFRS S1 (General Requirements for
Disclosure of Sustainability-related Financial Information) and IFRS

S2 (Climate-related Disclosures);
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4.5.2

4.5.3

5 AUTHORITY

Review other Bursa Malaysia-mandated disclosures related to the
Group’s strategy, financials, and performance, such as the
Corporate Governance Report. Subsequently, recommend these

reports and statements to the Board for approval; and

Carry out any other functions that may be agreed upon by the

Committee and the Board.

5.1 The Committee is authorised by the Board to:

5.1.1

5.1.2

5.1.3

5.1.4

5.1.5

Investigate any activity within its Charter; or as directed by the

Board;

Have adequate resources required to conduct its duties;

Have full and unrestricted access to all employees, the Company
and Group’s assets, properties and works, all books, accounts,
records and other information in hardcopy, digital or any other

forms;

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

Group;

Convene meetings with the External Auditors, Internal Auditors, or
both, excluding the presence of other Directors and employees of

the Group, whenever deemed necessary;
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6

5.1.6 Obtain independent professional advice as it considers necessary;

5.1.7 Direct the internal audit function of the Group; and

5.1.8 Review the adequacy of the structure and the Charter of the Audit

Committee.

COMMITTEE MEETINGS

6.1

6.2

6.3

Quorum

In order to form a quorum, a minimum of two (2) Committee members
must be present and that the majority of those present must be

Independent Non-Executive Directors.

Frequency of Meetings

The Committee shall meet at least four (4) times a year and such additional
meetings as the Chairman shall decide. The schedule of the Committee
meetings should be discussed with all the participants concerned, including
the Group Managing Director ("GMD").

Notice and Meeting Agenda

The Notice and Meeting Agenda for each Committee meeting shall be
distributed to all members of the Committee and any other persons (who
may be required to attend) at least five (5) days in advance of the meeting
date.
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6.4

6.5

6.6

6.7

Conduct of Meetings

The Committee meetings shall be held in person for effective discussion.
However, if a committee member is unable to attend physically, the
meeting may also be conducted remotely using methods such as telephone

or video conferencing, as determined by the Committee.

Reporting

The Chairman of the Committee shall report to the Board on any matters
that should be brought to the Board’s attention and provide
recommendations of the Committee that requires the Board’s approval at

the Board meeting.

Absence of the Chairman

The Committee may elect a chairman of its meetings if at any meeting the
Chairman appointed for holding the meeting, is not present. The members
present may choose one member among the Independent Non-Executive

Directors to chair the meeting as the Chairman of the Meeting.

Secretary

The Group Company Secretary (“GCS”) shall be the secretary of the
Committee, with assistance from the GIA. Copies of the minutes shall be
sent by the GCS to all members of the Board once they have been approved
by the Committee.
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6.8 Permanent Invitees to the AC Meeting

The GMD and the Group Chief Financial Officer ("GCFQO") shall attend the
AC meetings as permanent invitees, unless otherwise decided by the

Chairman.

7 DISCLOSURE

The Committee shall assist the Board in making the required disclosures

concerning the activities of the Committee for inclusion in the Annual Report.

REVIEW OF CHARTER

This Charter shall be reviewed periodically to ensure that it continues to remain relevant
and reflect the requirements of the Company to meet its commitments towards good

corporate governance practices.

The Charter of the Audit Committee was revised and approved by the Board on
15 April 2025.
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