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LANGUAGE CONVENTION 

In this guideline, the recommendations for a course of action are made with varying degrees of 

emphasis as follows:  

• “shall” indicates a course of action that is required or mandatory. The English language 

equivalent or interchangeable term of “shall” is “must”.  

• “should” indicates a preferred course of action; and  

• “may” indicates a possible course of action.  

 

ABBREVIATION  

ABBREVIATION TERM 

BOARD Board of Director 

BARIC Board Audit, Risk and Integrity Committee 

BRC Board Risk Committee 

BAC Board Audit Committee 

Group MD/CEO Group Managing Director/Chief Operating Officer 

PHB Pelaburan Hartanah Berhad 

RCM Risk and Compliance Management Department 

HOD Head of Department / Head of Business 

IGU Integrity and Governance Unit 
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1.0 GENERAL INFORMATION 

1.1 INTRODUCTION 

This Term of Reference document is set out as a guide on the principles, functions and 
operation of the Board Audit,Risk and Integrity Committee (“BARIC” or “Committee”) of 
Pelaburan Hartanah Berhad (“PHB”) group of companies. 

The BARIC is a sub-committee of the Board of Directors (“Board") of PHB and assumes 
the roles previously under the Board Audit Committee (“BAC”) and Board Risk Committee 

(“BRC”) as well as formalising the role of Board independent committee to monitor the 
exercise of the Integrity and Governance Unit (IGU) The function of the BARIC is to assist 
the Board in fulfilling its responsibility relating to governance, overall oversight,risk 
management and integrity matters   

The function and authorities of the BARIC extend to PHB, and all subsidiaries and entities 
managed by PHB (collectively referred as the “Group”). 

2.0 USE AND CONTROL OF THIS DOCUMENT 

2.1 REVIEW OF DOCUMENT 

This document shall be reviewed once every three (3) years and or as and when required.   

2.2 AMENDMENTS TO DOCUMENT 

No unauthorized insertion, removal, and changes should be made in any copy of this 
guideline. All suggestions for changes must be communicated to the document owner as 
indicated in the document control portion of document.   

2.3 CUSTODIANSHIP  

The original copy of this document shall be maintained by Legal and Company 
Secretarial Department .  Reference of this document shall be made available to relevant 
personnel for ease of reference.   

If required, the custodian of this document may seek consultation from other relevant 
departments for review of document.  

In the event a conflict or discrepancy arises between provisions set out in this document 
and policies within PHB, the stricter procedure shall apply.  
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3.0 CHAIRPERSON AND COMPOSITION OF THE COMMITTEE 

3.1 Chairperson – an Independent Non-executive Member of the Board of Directors. 

3.2 In the absence of the Chairperson, the Board may nominate any of the remaining 
Independent Non-Executive (“INE”) members of the BARIC to assume the duty as the 
Alternate Chairperson for the meeting. 

3.3 Composition of the Committee – A minimum of three (3) Non-executive Members of 
the Board, of which two (2) must be Independent Non-executive Board Members. 

3.4 The Management of PHB shall be represented by the Group Managing Director/ Chief 
Executive Officer (“Group MD/CEO”) as the Non-Member Invitee.  Non-Member 
Invitees do not carry voting rights. 

3.5 Each member of the BARIC should be able to analyze and interpret financial 
statements in order to execute their functions effectively. 

3.6 At least one member of BARIC should have accounting expertise or experience in the 
field of finance and risk, preferably in the real estate and property development sector.  

3.7 When required, the following executive support will be provided for the BARIC by the 
following functions in PHB:  

1.1.1 The Head of Risk and Compliance Management Department in relations to 
risk management and compliance related areas  

1.1.2 The Head of Internal Audit in relations to audit related matters. 

1.1.3 The Head of Integrity and Governance Unit in relations to integrity and 
whistleblowing related matters.  

3.8 The Chairperson (or Alternate Chairperson) may invite any of PHB’s officers as the 
Non-Member Invitees of the Committee) from time to time. Non-member invitees do 
not carry voting rights. 

3.9 Secretarial – PHB’s office of the Company Secretary would provide secretarial services 
to the Committee. 

3.10 Review of the Committee – The Nomination and Renumeration Committee (“NRC”) 
shall review the composition, tenure, performance, and effectiveness of the BARIC 
and its members on annual basis to assure that the Committee has performed its 
duties in accordance with this Term of Reference. 

4.0 COMMITTEE ADMINISTRATION 

4.1 The Committee shall meet on a quarterly basis or more frequently if required and will 
be convened and conducted on the same principles as those that apply to the Board. 

4.2 Quorum for meeting – a minimum of 2 (two) members of BARIC, including the 
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Chairperson or in the absence of the Chairperson, the Alternate Chairperson. 

4.3 Quorum for decision-making for concurrence of any proposal papers – A simple 
majority of the attending members of the Committee while meeting the requirement of 
quorum. In cases where a simple majority is not achieved, the final decision rests on 
the Chairperson/Alternate Chairperson. 

4.4 Dissenting votes, opinions and views shall be recorded in the meeting minutes 
accordingly. 

4.5 The Committee may obtain external independent professional advice, at PHB’s 
expense, and secure the attendance of outsiders with the relevant experience and 
expertise as and when necessary and appropriate. 

4.6 Notice of Committee meeting should be submitted no later than five (5) working days 
prior to the meeting. 

4.7 Submission of proposal or presentation documents to the Committee is to be no later 
than five (5) working days prior to the meeting.  

4.8 Late submission of proposals or presentation as well as late notice of meeting may be 
allowed only with the consent of the Chairperson/Alternate Chairperson. 

4.9 Minutes of Meeting are to be prepared by the Secretary of the Committee and to be 
circulated to the members of BARIC for comments and confirmation in the next 
subsequent meeting of the Committee.  

4.10 Approved minutes of the meeting shall be escalated for notation to the Board.  

5.0 CIRCULAR RESOLUTIONS 

5.1 Subject to the agreement of the Chairperson (in the absence of the Chairperson, the 
Alternate Chairperson) of the Committee, any proposal or audit matters that require 
urgent decision may be decided via circular resolution. 

5.2 Any decision for concurrence of circular proposal to be approved by the Board of 
Directors, should be obtained from the respective members of the Committee BEFORE 
the Chairperson (or in the absence of the Chairperson, the Alternate Chairperson) can 
make his / her decision. 

5.3 A Committee’s concurrence via circularization is still subject to the quorum and 
requirement for decision- making of any concurrence to be made. 

5.4 Circularization of any proposals for BARIC’s decision must be made through and 
coordinated by the Secretary of the Committee. 

5.5 Requests for approval via electronic mail (e-mails) are considered approval request 
via circular resolution. As such, approvals via e-mails would have to be followed 
through by formal hard-copy sign-off by the respective signatories. If the signatories 
are not available locally then the email hard-copy must be attached together with hard-
copy sign-off sheet and the approval request memorandum.  

5.6 The resulting hard-copy sign-off, the request memorandum and all its related 
attachments and addendum must then be forwarded to the Company Secretary for 
record-keeping. 

5.7 Meetings held virtually (via telephony or video conferencing methods) shall be deemed 
as formal meetings similar to physical meetings. Meetings held virtually, however, are 
still subjected to the same governance, quorum, and decision-making requirements. 

5.8 Any decision approved via circular resolution shall be escalated for notation to the 
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Board.  

6.0 KEY ROLES AND RESPONSIBILITIES OF THE COMMITTEE 

The BARIC is primarily responsible for the effective overall oversight, governance, risk 
management and integrity related matters  within PHB Group as a sub-committee of the 
Board, in alignment with PHB overall organizational mandates, strategies and any legal or 
regulatory requirements. Its responsibilities include:  

6.1 Risk and Compliance Management 

6.1.1 Strategy and Policy  

6.1.1.1 Reviewing and endorsing risk management strategies as well as 
frameworks, and relevant policies for the Board’s approval.  

6.1.1.2 Reviewing and endorsing the determination of the risk appetite/ 
tolerance of PHB at enterprise (Group) and at strategic business unit 
levels for approval by the Board.  

6.1.1.3 Reviewing the risk of new and restructured programs, change 
management and processes, new products and services that require 
decision and approval by the Board.  

6.1.1.4 Reviewing and endorsing sustainability strategies and policies to 
mitigate environmental, social, and governance (ESG) risks and 
promote responsible business practices. 

6.1.2 Organization and Structure  

6.1.2.1 Overseeing the overall management of risk management angle 
including but not limited to  investment, credit, liquidity and operational 
risks. 

6.1.2.2 Reviewing the quality and performance of PHB’s portfolio of assets, 
including recommendations where applicable, for the Management 
action and the Board’s approval.  

6.1.2.3 Reviewing the  recommended action plans for distressed / impaired 
assets or projects.  

6.1.2.4 Reviewing and recommending financing loan arrangements as well 
as all related corporate restructuring and ratings of PHB Group. 

6.1.2.5 Ensuring that there are clear reporting structure/ lines of reporting, 
scope of responsibilities for the overall business activities and risk 
management functions, that promote independent and segregation of 
duties.  

6.1.2.6 Promoting and inculcating risk management culture as well as the 
ongoing efforts to promote awareness and practice of good 
governance in all aspects within PHB Group. 

6.1.2.7 Instituting independent review of the Group’s risk management, 
governance and integrity infrastructure, capacities, capabilities, 
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environment, and processes. 

6.1.2.8 Approving the appointment, transfer and/or termination of the Head of 
Risk and Compliance Management.  

6.1.2.9 Reviewing and appraising the performance of the Head of Risk and 
Compliance Management.   

6.1.3 Measurement and Tools  

6.1.3.1 Reviewing and endorsing risk methodologies for measuring and 
managing risks arising from the Group’s current and planned 
business and operational activities.  

6.1.3.2 Reviewing and endorsing the engagement of external and 
independent reviewers for the validation of risk measurement 
methodologies and outputs, as and when  necessary. 

6.1.3.3 Reviewing and endorsing appropriate allocation of risk-adjusted 
capital and applicable broad-based limits across the Group, covering 
investment, credit, liquidity and operational risk.  

6.1.3.4 Review and assess sustainability risks and opportunities, emerging 
trends and potential impacts on the organization's reputation, 
operations, and financial performance. 

6.1.3.5 In its review and assessments of the measurements and tools, the 
BARIC should consider the appropriateness and robustness of the 
methodologies and tools, to enable informed decision-making and 
strategic resources allocation by the PHB Board and management. 

6.1.4 System / Processes  

6.1.4.1 Reviewing and endorsing strategic risk management, business and 
process controls throughout the Group. 

6.1.4.2 Reviewing on a periodic basis, risk exposures of PHB in line with the 
Group’s risk management strategy.  

6.1.4.3 Reviewing the adequacy of tools, systems, and resources for the 
successful execution of risk and integrity functions within the Group.  

6.1.4.4 Recommending for the Board’s approval, the authority to approve 
deviations from the approved risk-related limits set. 

6.1.4.5 Reviewing the contingency plans for dealing with various internal/ 
external risk events and disasters.  

6.1.4.6 Overseeing the integration of environmental, social, and governance 
(ESG) factors into risk management frameworks and decision-making 
processes to enhance long-term sustainability and value creation. 

6.2 Audit and Oversight  

6.2.1 BARIC also encompasses all issues related to financial reporting as well as 
internal and external audit functions. This committee is also authorized by the 
Board to:  

6.2.1.1 Investigate any matter within its terms of reference, to obtain the 
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resources which it needs, and to have full and unrestricted access to 
information.  

6.2.1.2 Seek any information it required from any employees, staff or agents 
of the Group and all of them must cooperate with any request made 
by BARIC.  

6.2.1.3 Directly communicate with external and internal auditors.  

6.2.1.4 Obtain independent professional or other advice at PHB’s expense 
and to invite any party (internal or external) with relevant experience 
and expertise to attend the Committees’ meetings if necessary to 
achieve the objective set on the committee.  

6.2.2 Fair and Transparent Reporting 

To review the year-end financial statements of the Group to ensure the 
integrity and accuracy of the reporting, in a timely manner, prior to 
recommending the same to the Board for approval.  

6.2.3 Effectiveness of the Internal Audit function  

6.2.3.1 To oversee the functions of internal audit in accordance with the set 
regulatory, standards and compliance requirements.  

6.2.3.2 To review the adequacy of the scope, functions, and resources of the 
internal audit functions and that it has the necessary authority to carry 
out its work.  

6.2.3.3 To review and approve the annual internal audit plan.  

6.2.3.4 To review and note the internal audit findings and management’s 
responses to ensure that issues are managed and rectified 
appropriately in a timely manner.  

6.2.3.5 To approve any appointment, transfer or termination of the Head of 
Internal Audit, as well as to apprise the performance of the Head of 
Internal Audit.  

6.2.4 External Auditors  

6.2.4.1 To recommend to the Board on the appointment, annual 
reappointment or removal of the external auditors  

6.2.4.2 To review and approve the external auditor’s audit planning 
memorandum. 

6.2.4.3 To review external auditors’ management letter and the 
management’s responses to ensure prompt and appropriate actions 
are taken in respect of any findings.  

6.2.4.4 To assess the objectivity, performance and independence of external 
auditors which includes scope of audit plan and evaluation of the 
internal controls system.  

6.2.4.5 To have direct communications channels with the external and able 
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to meet with the external auditors without the presence of 
management, at least annually.  

6.2.4.6 To endorse and recommend to the Board for approval of the provision 
of non-audit services by the external auditors and ensure that proper 
segregation is in place to prevent interference with the exercise of 
independent judgement of the external auditors.  

6.2.5 Related Party Transactions and Conflict of Interest 

6.2.5.1 To review related party transactions entered into by the Company and 
the Group, and conflict of interest situation that may arise within the 
Group including any transaction, procedure or course of conduct that 
raises questions on Management’s integrity.   

6.3 Integrity and Governance  

BARC being the governing body to provide Board’s oversight function on the 

effectiveness implementation of anti-bribery and anti-corruption management 

system established for the Group, that includes: 

6.3.1.1 the adoption, implementation and compliance of Anti-Corruption 
Policy and related policies, guidelines and SOP by the Board, 
Management, employees, and business associates. 

6.3.1.2 the performance and activities of Integrity and Governance Unit (IGU), 
including the effectiveness of the IGU in alignment with PHB’s 
objectives, internal and external policies/requirements; 

6.3.1.3 the adequacy and effectiveness of controls established in day-to-day 
business process and activities to prevent any possible/ potential 
corruption risks. 

6.3.1.4 the coordination of the assessment and investigation on corruption 
cases/ concerns reported by internal and external parties. 

6.3.1.5 To review the adequacy and effectiveness of internal controls for the 
Group’s whistleblowing, anti-bribery and corruption, as well as anti-
money laundering and counter-financing of terrorism measures. 

6.3.1.6 To periodically review the effectiveness of the Group’s corporate 
governance and conduct.  

6.3.1.7 Approving  the appointment, transfer and/or termination of the Head 
of Integrity and Governance Unit.  

6.3.1.8 Reviewing and appraising the performance of the Head of Integrity 
and Governance Unit.     

6.4 General 

6.4.1 To perform any other functions as assigned and/or authorized by the Board in 
alignment with the Committee’s core objectives.  

7.0 CONFIDENTIALITY 

7.1 The content of ALL documents presented to the Committee, the subsequent 
discussions and presentations, audio, and video recordings, as well as Minutes of 
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Meeting and written Circular Resolution of the Committee are considered confidential 
documents of PHB Group. 

7.2 No member of the BARIC or any officer, employee, or agent of PHB or any person 
attending any meeting of the Committee shall disclose any information which has been 
obtained by him/her in the course of his/her duties or in the course of the Committee 
meeting and which is not made public except: 

7.2.1.1 For any purposes of any civil or criminal proceedings under any 
written law; 

7.2.1.2 For any purposes as required by any authority with regulatory powers 
over PHB; 

7.2.1.3 In respect of any information available to the public; or 

7.2.1.4 In respect of confidentiality of information, such information shall not 
be used by anyone associated with the Group to derive personal 
gains or for any purpose other than that intended by and for the 
Group. 

 
 

END of DOCUMENT 


