Innoprisa\%lantations

THEAUDIT COMMITTEE

2.1

2.2

COMPOSITION AND SIZE

The Audit Committee shall be established by ther8o&he Committee shall consist
of at least three (3) members, all of whom shallNem-Executive Directors with a
majority of them being Independent Directors. Addeone (1) member of the Audit
Committee must fulfill the financial expertise résjte of the Listing Requirements.

Members of the Committee, including the Chairmaallsbe appointed by the Board
based on the recommendation of the Nomination Cdi@eni The Chairman of the
Committee must be an Independent Director. No At Director is allowed to be
appointed as a member of the Audit Committee.

A former key audit partnenust observe a coolirgff period of at least two (2) years
before being appointeas a memberf the Audit Committee

Composition of the Committee may be reshuffledhsyBoard on the recommendation
of the Nomination Committee, as and when required.

MEETINGS

221 Chair

The Chairman (or in his or her absence, a membsignisted by the Chair)
shall preside at each meeting of the Committee.

2.2.2 Notice of meetings

At least seven (7) days’ notice in writing is remui for convening the meeting
which shall be held at any place as may be deteaniby the Audit
Committee.

The Company Secretary shall be the Secretary oCtimamittee, responsible
for drawing up the agenda with the concurrence tg Chairman and
circulating it, supported by explanatory documeatatto the Committee
members prior to each meeting.

2.2.3 Frequency of meetings

The Committee meets at least four (4) times a yatr due notice of issues to
be discussed. Additional meetings will be conveagdnd when required. The
external auditors may request a meeting if theysictam that one is necessary.

In the intervals between Committee meetings, f@epkonal matters requiring
urgent Committee decision, Committee approvals sseght via circular

resolutions, which are supported with sufficierfbimation required to make
an informed decision. A resolution in writing sigher approved by telefax or
other written electronic communications by all thembers shall be as valid
and effectual as if it had been passed at a meetititge Committee duly called
and constituted. Any such resolution may consistederal documents in like
form, each signed by one or more members.
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Quorum

A quorum shall be two (2) members consist of whatligependent Directors,
either present in person or by conference teleplwregher communications
equipment which all persons participating in theetimgy can hear each other
and be heard for the entire duration of the mee#ind all information and
documents are made equally available to that menalsewith all other
participating members prior to or at the meeting.

Attendance

Members of the Committee are expected to attend nditiee meetings and
they should devote the time and effort necessafylfidl their responsibilities.
Members of the Committee should come prepared miribote substantively
at the meeting by reviewing the Committee papestituted to them at least
seven (7) days in advance of each meeting. A memberis unable to attend
a meeting is expected to notify the Company Segreta advance of the
meeting.

The finance director, the head of internal audid @nrepresentative of the
external auditors should normally attend meetit@her Board members and
employees may attend meetings upon the invitatiothe Audit Committee,
specific to the relevant meeting. However, the Cdttaen should meet with the
external auditors without Executive Board membeesent at least twice a
year.

Votes of members

Questions arising at the Committee meeting shalldeeided by a simple
majority of votes. Where two (2) members of the Au@ommittee form a

quorum, the Chairman of a meeting at which onlyhsaiqquorum is present, or
at which only two (2) members are competent to wotihe question at issue,
shall not have a casting vote.

Executive Board members and employees of the Coynmen well as
representative(s) of the external auditors arewatb to take part in the
discussion or deliberation but such person shalbeentitled to vote.

Minutes of meetings

The Company Secretary is responsible for keepiegntimutes of meeting of
the Committeecirculating the minutes of meetings of the Comrsitte all
members of the Committee and Board and follow upaaoy outstanding
matters.

Reporting Responsibilities

The Committee Chairman or the Chairman’s desighedl seport to the full
Board of the Committee’s actions and recommendstadter each Committee
meeting.

Any irregularities or violations by the Companysigoyees and significant
findings or matters of concerns raised by managg&nieternal auditor or
external auditor should be communicated to the @oamediately.
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AUTHORITY

The Audit Committee shall, in accordance with aceture to be determined by the
Board of Directors and at the cost of the Company:-

(&) have explicit authority to investigate any mattéthim its terms of reference;
(b) have the resources which are required to perfamdities;

(c) have full and unrestricted access to any informmatjertaining to the
Company;

(d) have direct communication channels with the exteanditors and person(s)
carrying out the internal audit function or actvif any);

(e) be able to obtain independent professional or o#mbrice and to invite
outsiders with relevant experience to attend, dassary; and

()  be able to convene meetings with the external axglithe internal auditors or
both, excluding the attendance of the other direcamd employees of the
Company, whenever deemed necessary.

The Chairman of the Audit Committee shall engage @ontinuous basis with senior

management and the external auditors in order tepeinformed of matters affecting
the Company and its Group.

DUTIES

The Audit Committee shall discharge the followingtieds and report the same to the
Board of Directors of the Company:-

Auditors

The Company’s audit process is executed by extemalinternal auditors. The Audit
Committee should ensure that these auditors mairgai effective relationship with

each other and that their efforts are coordinafédte Board should also establish
formal and transparent arrangements for maintaiaimgappropriate relationship with
the Company'’s auditors.

0] External auditors

= to review with the external auditors, their aud#m

= to review with the external auditors, their evalmatof the system of
internal controls;

= to review with the external auditors, their auéport;
= to discuss with the external auditors before thditacsommences, the

nature and scope of the audit and ensure co-omlinathere more than
one audit firm is involved;
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(ii)

= to discuss problems and reservations arising froenibterim and final
audits and any matter the auditor may wish to disdin the absence of
management where necessary);

= to review the external auditor's management letted management's
response;

= to consider the audit fee of the external auditors;

= to consider the appointment of the external auslitand any letter of
resignation from the external auditors of the Conypand to deal with any
guestions of resignation or dismissal;

= to review whether there is reason (supported bymgts) to believe that the
Company’s external auditor is not suitable for pp@intment;

= to recommend the nomination of a person or perasrexternal auditors;

= to review and assess the suitability and indepeseleh external auditors
and to review the external auditors’ performanceanrannual basis based
on the following four (4) key areas after completaf the year-end audit:

i) quality of service;

i) sufficiency of resources;

iii) communication with management; and

iv) independence, objectivity and professionalism

The Audit Committee may request the GMD and/or Cliamancial
Officer to join the assessment.

= to review the adequacy of the Audit Committee’sigiget and procedures
for the provision of non-audit services by the Grsiauditors; and

= to obtain a written confirmation from the extermaiditors on an annual

basis or at any time as the Audit Committee mayest] confirming that
they are, and have been, independent throughouwdatheuct of the audit
engagement in accordance with the terms of alvagieprofessional and
regulatory requirements.

Internal auditors

= to review the adequacy of the scope, functions,psgency and resources
of the internal audit functions and that it has ttezessary authority to
carry out its work;

= to review the internal audit programme, processes, results of the
internal audit programme, processes or investigatmdertaken and
whether or not appropriate action is taken on #@mmendations of the
internal audit function;

= to review any appraisal or assessment of the pedoce of members of
the internal audit function;

= to review any appointment or termination of sersaff members of the
internal audit function;
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= to take cognizance of resignation of internal awgddéff members and
provide the resigning staff member an opportunatystibmit his reasons
for resigning;

= to review any major findings of internal investigats and management’s
response; and

= to determine if the internal audit is conducted docordance with
acceptable professional standards and considehetah external review
of the internal audit’s performance should be uteden.

Financial reporting

The Board should present a balanced and understenassessment of the Company’s
position and prospects.

. to review the quarterly results and year end fitenstatements, prior to the
approval by the Board of Directors, focusing partacly on:-

0) any changes in or implementation of major accogntpolicy and
practices;

(i) major judgemental areas;

(iii) significant adjustments resulting from the audit;

(iv) the going concern assumption;

(v) significant and unusual events; and

(vi) compliance with accounting standards and othet legairements.
. to review earnings releases and financial reports;

. to assess the appropriateness of management'siaeletaccounting policies
and disclosures in compliance with approved acdéongrstandards;

. to ensure timely submission of financial statemégtsnanagement;

. to review significant or unusual transactions accbanting estimates;

. to review and understand management's represemsatnd

. to assess whether the financial report presentaue dand fair view of the
Company’s financial position and performance andhges with regulatory

requirements.

Risk management and inter nal control

The Board should maintain a sound system of intec@ntrol to safeguard
shareholders’ investment and the company’s assets.
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. to review the effectiveness of the Enterprise Rislnagement system within the
Group and be assured that material risks are fikhtand appropriate risk
management processes are in place, including tmeufation and subsequent
updating of appropriate Group policies;

. to review the effectiveness of the Group’s envirenin health and safety risk
management systems;

. to evaluate the adequacy and effectiveness of ashmgitive, operating and
accounting controls used by the Group;

. to review actual and potential material risk expesu

. to monitor the implementation of business unit andoorate risk management
plans;

. to review insurance and other risk transfer arreveggs and consider whether
appropriate coverage is in place; and

. to review the business contingency planning proegtisin the Group and be
assured that material risks are identified and @mate contingency plans are in
place.

Audit Committee must ensure that management hateimgnted policies to identify
and evaluate the Company’s and Group’s risks aatidbntrols in place are adequate
and functioning properly to address the risks.Hat trelation, senior management is
required to complete Exhibit 3 of this Guide sdaprovide the Audit Committee with
information on the risk and control environment.

The Audit Committee may delegate the responsibitifyassessing the processes
relating to the Group’s risks and controls to a -sammittee, namely Risk
Management Committee. The Risk Management Commgtedl assist the Audit
Committee in overseeing the implementation of tis& management system in the
Group and review the efficacy of internal contwithin the Group.

Othersduties

. to review any related party transaction and confifdnterest situation that may
arise within the Company or Group including anyns@ction, procedure or
course of conduct that raises questions of managentegrity;

. to review the assistance given by the employedbeofCompany to the external
auditors;

. to verify the allocation of options pursuant tohar® scheme for employees at
the end of each financial year in compliance whih Ltisting Requirements;

. to promptly report to Bursa Malaysia if a mattempoded by the Audit
Committee to the Board of Directors of the Comphag not been satisfactorily
resolved resulting in a breach of the Listing Regumients; and

. to consider other topics, as defined by the Board.
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PERFORMANCE EVALUATION

The Board of Directors is responsible for evalugtime performance and effectiveness
of the Audit Committee and ensuring the dischar§esuch function is properly
documented. The Board, through the Nomination Cdtemi shall assess the
effectiveness of the Audit Committee and the cobotion of each of its members
annually.

In addition, each Audit Committee member is reqliit@ complete the self assessment
guestionnaires as provided in Exhibit 4 of this d&uand the results will be compiled
by the Company Secretary for reporting to the BoAtHassessments and evaluations
carried out are properly documented and kept centfiell.
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