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1	INT RODUCTION
	�T he Board of Directors (the “Board”) of QSR Brands Bhd (“QSR” or the “Company”) has adopted and subscribed to the Malaysian 

Code on Corporate Governance (Revised 2007) (The Code) as a minimum basis for QSR’s practices on corporate governance. 
The Board further recognizes that the principles of integrity, transparency and professionalism are key components for the Group’s 
continued growth and success. These will not only safeguard and enhance shareholders value but will at the same time ensure that 
the interests of other stakeholders are protected. 

	
	�T he Board is pleased to report to the shareholders in particular and other stakeholders in general on the manner the Company has 

applied the principles of corporate governance as set out in Part 1 of the Code as well as the extent of its compliance with the Best 
Practices as set out in Part 2 of the Code. 

2	THE  BOARD OF DIRECTORS
	 2.1	 Composition, Size and Effectiveness of the Board
		�T  he Board is led and managed by an experienced and effective Board with a wide range of knowledge and expertise. The 

Board is primarily assigned for charting the strategic direction of the Group. 

	�	�O  n 1 January 2010, the Company’s Board composition was further strengthened with the new appointment of a Non 
Independent Non Executive Director who is also the Managing Director of KPJ Healthcare Berhad, Datin Paduka Siti Sa’diah 
binti Sheikh Bakir. With the changes, the Board currently has 8 members comprising the Chairman, Tan Sri Dato’ Muhammad 
Ali bin Hashim (Non Independent Non Executive Director), Deputy Chairman, Ahamad bin Mohamad (Non Independent Non 
Executive Director), the Managing Director, Jamaludin bin Md Ali, 3 Independent Non Executive Directors being Dato’ Dr 
Ridzuan bin Mohd Akil, YAM Dato’ Seri Syed Amir Abidin Jamalullail Ibni Almarhum Tuanku Syed Putra Jamalullail and Kua 
Hwee Sim and 1 other Non Independent Non Executive Director being Sheik Sharufuddin bin Sheik Mohd. The Company is in 
compliance with the Bursa Malaysia Securities Berhad’s Listing Requirements which require at least two directors or one-third 
of the total number of Directors, whichever is higher, to be Independent Directors. The Board retains full and effective control 
of the Company. The Managing Director has direct responsibilities for business operations whilst non-executive directors have 
the necessary skill and experience to bring independent judgments to bear on the issues relating to strategy, performance 
and resources. Key matters, such as approval of annual and interim results, acquisitions and disposals, material agreements, 
major capital expenditures, budgets and long term plans would require the Board’s approval. 

		�T  he Board views that the number and composition of the current Board members are sufficient and well-balanced for the 
Company to carry out its duties effectively, whilst providing assurance that no individual or small group of individuals can 
dominate the Board’s decision making.

		�T  o ensure that there is balance of power and authority, the roles of the Chairman/Deputy Chairman and Managing Director 
are separated and clearly defined. The Chairman/Deputy Chairman is primarily responsible for the orderly conduct and 
effectiveness of the Board, including, but not limited to, organizing information necessary for the Board to deal with the 
agenda of meetings, whilst the Managing Director’s primary task is to report, communicate and recommend key strategic and 
operational matters and proposals to the Board for decision making purposes as well as to implement policies and decisions 
approved by the Board. The Independent Directors and Non-Independent Non Executive Directors are from varied business 
and professional backgrounds and bring with them a wealth of experience that is brought to bear favourably in board decisions 
and policy formations. Together, the Directors bring a wide range of business and financial experience relevant to the direction 
of the expanding Group.

		�O  ther than the Chairman and the Managing Director, the shareholders or stakeholders may convey any concerns that they 
may have to the Chairperson of the Audit Committee who is also an Independent Non Executive Director. 
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	 2.2	 Principal Duties and Responsibilities
		T  he Board assumes six principal stewardship’s responsibilities :

		  a	R eviewing and adopting a strategic plan for the Company.

			T   he Board will review and approve the 5-year strategic plan for the Group.

			�T   he strategic and business plan for the period 2010 - 2014 was tabled, discussed and approved by the Board at its meeting 
held on 24 November 2009.

			�A   dditionally, on an ongoing basis as the need arises, the Board will assess whether projects, purchases and sale of equity 
as well as other strategic considerations being proposed at Board meetings during the year are in line with the objectives 
and broad outline of the adopted strategic plans.

		  b	O verseeing the conduct of the Company’s business to evaluate whether the business is being properly managed. 

			A   t Board meetings, all key operations matters will be discussed and expert advice will be sought if necessary.

			�T   he performances of the various companies and operating units within the Group represent the major element of the Board 
agenda. Where and when available, data are compared against national trends and performance of similar companies.

			�T   he Group uses Key Performance Indicator (“KPI”) system as the primary driver and anchor to its performance management 
system, of which is continually refined and enhanced to reflect the changing business circumstances.

			�T   he Organisational Chart and the Group Authority Limits and Guidelines define, amongst others, the limits to management 
responsibilities. At the end of each financial year the Board will set KPI that should be achieved by the management for the 
next financial year.

		  c	 Identifying principal risks and ensure the implementation of appropriate systems to manage these risks. 

			T   he Group has set up a Risk Management Committee for this purpose to assist the Board.

			�T   he principal objectives of the Enterprise Risk Management are, amongst others, to meet the strategies, goal and objectives 
of the Group; to safeguard financial and non-financial assets of the Group; to allocate and optimize the use of resources 
and to comply with policies, procedures, guidelines, laws and regulations. For further information of the Risk Management 
Committee, please refer to page 080 of the Annual Report.

	
		  d	� Succession planning, including appointing, training, fixing the compensation of and where appropriate, replacing senior 

management.

			�T   he Board’s responsibility in this aspect is being closely supported by the Group Human Resources division. More 
importantly, after several years of continuous efforts in emphasizing and communicating the importance of succession 
planning, the subject has now become an ongoing agenda being reviewed at various high-level management and 
operational meetings of the Group. 
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		  e	� Developing and implementing an investor relations programme or shareholder communications policy for the Company.

			�   Various strategies and approaches are employed by the Group so as to ensure that investors and shareholders are well-
informed about the Group affairs and developments. 

		  f	�R eviewing the adequacy and the integrity of the Company’s internal controls and management information systems, 
including compliance with applicable laws, regulations, rules, directives and guidelines.

			�T   he Board’s function as regard to fulfilling the above responsibility is supported and reinforced through the various 
Committees established at both the Board and Management’s level. Aided by an independent function of the Group Internal 
Audit Division, the active functioning of these Committees through their regular meetings and discussions would provide 
a strong check and balance and reasonable assurance on the adequacy of the Group’s internal controls. Details on the 
Group Internal Audit functions are further discussed in the Internal Control Statement and Audit Committee Report in this 
Annual Report.

			   �At the same time, the Board also ensures the sustenance of a dynamic and robust corporate climate focused on strong ethical 
values. This emphasizes active participation and dialogues on a structured basis involving key people at all levels, as well as 
ensuring accessibility to information and transparency on all executive action. The Group’s annual employees’ gathering; 
Pedoman is one of the platform employed in allowing and encouraging employees to engage in an open dialogue with the 
senior management. The Group has also established a formal avenue for all employees to report directly to the Managing 
Director of any misconduct or unethical behaviour conducted by any employees of the Group. The corporate climate is also 
continuously nourished by value-centred programmes for team-building and active subscription to core values.

	 2.3	 Board Meetings and Supply Of Information
		�O  perations Meetings are held once a month during which the Managing Director and Divisional Directors will be briefed by 

management on all operational aspects of the Group. During the meetings, they will be furnished with information on the 
progress of the operating units i.e. activities, performance, planned projects and problems arising so as to enable the former to 
participate in problem solving and decision-making process. The Group has also established a Top Management Committee 
wherein Divisional Directors and Top Senior Executives will meet weekly to, amongst others, set the management direction 
of the Group and provide the general management and corporate leadership. The Top Management Committee is also to 
facilitate collective decision-making at the top management level of the Company’s stratum. The terms of reference of the Top 
Management Committee is set out on page 080.

		�A  ll Board meetings for the ensuing year are scheduled by December in the year before so as to allow Directors to plan ahead. 
Board Meetings are held at least 4 times a year. Apart from the regular scheduled meetings, additional meetings are convened 
as and when necessary to deliberate and approve ad-hoc, urgent and important issues.

		� 
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		�T  he specific agendas tabled for the Board’s deliberation are the key financial and operational results and performances of the 
Group, Company and its subsidiaries, strategic and corporate initiatives such as approval of corporate plans and budgets, 
acquisitions and disposals of material assets, major investments and changes to management and control structure of the 
Group, including key policies, procedures and authority limits. The total number of Board Meetings held during the financial 
year was five (5) and all Directors have complied with the minimum 50% attendance as required by Paragraph 15.05 of the 
Listing Requirements. The Directors are provided with adequate Board Papers together with the agenda and minutes of the 
previous meeting on a timely manner prior to the Board Meeting so as to give the Directors time to deliberate on the issues to 
be raised at the meeting. All deliberations and conclusions of the Board meetings are duly recorded and minutes are kept by 
the Company Secretary.

		�T  he Board recognizes the importance of providing timely, relevant and up-to-date information in ensuring an effective decision 
making process by the Board. In this regard, the Board is provided with not just quantitative information but also those of 
qualitative nature that is pertinent and of a quality necessary to allow the Board to effectively deal with matters that are tabled 
in the meeting. All Directors have access to information within the Company and to the advice and services of the Company 
Secretaries. The Directors may also obtain independent professional advice, in furtherance of their duties. 

		�  In between meetings, the Managing Director meets regularly with the Chairman and other Board members (where necessary) 
to keep them abreast of current development. Circular Resolutions are used for determination of matters arising in between 
meetings.

	 2.4	 Appointment and re-election of Directors
		�T  he number and composition of Board membership are reviewed on a regular basis appropriate to the prevailing size, nature 

and complexity of the Group’s business operations so as to ensure the relevance and effectiveness of the Board. In the event 
of a need to appoint new member(s) of the Board, Johor Corporation (“JCorp”), as the ultimate holding corporation, through 
its Nomination and Remuneration Committee (“NRC”) will nominate a qualified candidate with the required core competency 
to effectively discharge his/her role as a Director of the Company. In any case, the appointment of the Board Member(s) is 
effected only after the official approval by the Board. 

		�T  he Board is responsible to the shareholders. All Directors appointed during the financial year retire at the Annual General 
Meeting (“AGM”) of the Company in the period of appointment and are eligible for re-election. In compliance with the Paragraph 
7.26(2) of the Listing Requirements, all directors shall retire once at least in every 3 years.

	
		�  In accordance with Article 89 of the Articles of Association of the Company, the following directors retire by rotation at the 

forthcoming Annual General Meeting and being eligible, offer themselves for re-election :

		  i	 Dato’ Dr Ridzuan Bin Mohd Akil
		  ii	 YAM Dato’ Seri Syed Amir Abidin Jamalullail Ibni Almarhum Tuanku Syed Putra Jamalullail

		�  In accordance with Article 96 of the Articles of Association of the Company, Datin Paduka Siti Sa’diah binti Sheikh Bakir retires 
at the forthcoming Annual General Meeting and being eligible, offers herself for re-election.
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	 2.5	 Directors’ Remuneration
		�T  he Board believes that the levels of remuneration offered by the Group are sufficient to attract Directors of calibre and with 

sufficient experience and talents to contribute to the performance of the Group. The remuneration framework for Executive 
Director has an underlying objective of attracting and retaining director needed to run the Company successfully. Remuneration 
packages of Executive Director are structured to commensurate with corporate and individual’s performance. The Non-
Executive Directors are remunerated based on fixed annual fees approved by the shareholders of the Company.

		T  he details on the remuneration of the directors are as follows :

						F      ees - 		Em  -	  						F      ees - 		Em  -	  
		  Basic				    Subsi-	A llow-	ployer’s	 Benefits		  Basic				    Subsi-	A llow-	ployer’s	 Benefits
		  Salary	F ees *	  Bonus 	Gratuity 	 diaries 	 ance 	EPF  	 -in-kind 	T otal		  Salary	F ees *	  Bonus 	Gratuity 	 diaries 	 ance 	EPF  	 -in-kind 	T otal

	EXE CUTIVE DIRECTOR
	 Jamaludin bin Md Ali	 –	 40,000	 –	 –	 77,170	 –	 –	 –	 117,170

	NON -EXECUTIVE DIRECTORS
	T an Sri Dato’ Muhammad
	    Ali bin Hashim	 –	 80,000	 –	 – 	 153,340	 37,000	 –	 1 ,894	 272,234
	A hamad bin Mohamad 	 –	 60,000	 –	 – 	 109,226 	 27,322	  – 	 17,566 	 214,114
	 Dato’ Dr Ridzuan bin Mohd Akil	 –	 40,000	 –	 –	 – 	 13,500 	 – 	 – 	 53,500
	 YAM Dato’ Seri Syed Amir Abidin
	    Jamalullail Ibni Almarhum Tuanku
	    Syed Putra Jamalullail 	 –	 40,000 	 –	 –	 – 	 6,000	 –	 – 	 46,000
	 Kua Hwee Sim 	 – 	 40,000	 – 	 –	 40,000 	 35,000 	 – 	 – 	 115,000
	 Sheik Sharufuddin bin Sheik Mohd 	 – 	 40,000 	 – 	 – 	 – 	 13,500	 – 	 – 	 53,500

		  – 	 300,000 	 –	 –	 302,566 	 132,322	 –	 19,460 	 754,348
	
	 * Fees to be approved at the forthcoming AGM.

	 2.6	 Directors’ Training
		�T  he Board oversees the training needs of its Directors. Directors are regularly updated on the Group’s businesses and the 

competitive and regulatory environment in which they operate. Directors, especially newly appointed ones, are encouraged to 
visit the Group’s operating centres to have an insight on the Group’s operations which would assist the Board to make effective 
decisions relating to the Group. All Board members have attended and completed the Mandatory Accreditation Programme 
(“MAP”) as required by the Bursa Malaysia Securities Berhad (“Bursa Securities”). Save and except for those directors that were 
appointed after the repealed of Practice Note 15/2003 on 1 January 2005, each director has also accumulated the requisite 
minimum 72 Continuing Education Programme points by 31 December 2005 as required by Bursa Securities. Directors are 
encouraged to attend various external professional programmes deemed necessary to ensure that they are kept abreast 
on various issues facing the changing business environment within which the Group operates. For the year under review, 
the Directors had continuingly kept abreast with the development in the market place with the aim of enhancing their skills, 
knowledge and experience in order to fulfill their duties as Directors.
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		A  mong the training programmes, seminars and briefings attended during the year are as follows :

	 	 •	 Khazanah Megatrends
	 	 •	 Palm Oil International Palm Oil Congress (PIPOC)
	 	 •	 Tax Summit 2009
	 	 •	 Executive Update for Director

		�A  part from this requirement, the Group has implemented a Directors’ Programme policy wherein all new directors who are 
appointed from among the Group’s Senior Executives must attend a Directors’ course administered and organized by JCorp 
and pass the examination set prior to being eligible for appointment to the Board. All new directors will be given comprehensive 
briefing of the Group’s history, operations and financial control systems in order to provide them with first-hand knowledge of 
the Group’s operations.

3	 BOARD AND MANAGEMENT COMMITTEES
	�T he Group has formed several committees to facilitate the operations of the Group. Each committee has written terms of reference 

defining their scope, powers and responsibilities. The list of committees includes, amongst others :

	 Board Committees :
	 i	 Audit Committee
		�P  ursuant to paragraph 15.15 of the Listing Requirements of Bursa Securities, the Audit Committee Report for the financial year, 

which sets out the composition, terms of reference and a summary of activities of the Audit Committee, is contained on page 
083 of this Annual Report.

	 ii	�N omination and Remuneration Committee 
		�  In line with JCorp’s Groupwide corporate practice, the functions and responsibilities of the Company’s NRC are vested with 

JCorp Group NRC. 

		�T  his approach in centralizing NRC functions is not an uncommon practice among top global companies and leading multi 
national corporations. The prime consideration is the strategic advantage that the Centre provides by allowing wider access and 
greater reach to a much larger pool of talent, skills and expertise as well as to benchmark remunerations on a group-wide basis. 
QSR is directly represented at the JCorp NRC by its Chairman, Deputy Chairman and Managing Director who are respectively 
the Chairman and official members of the JCorp NRC.

		T  he terms of reference of the NRC are as follows :

		  Purpose
		T  he NRC is established primarily to :

		  A	N omination
			   1	 Identify and recommend candidates for Board directorship of Public Listed Companies within JCorp Group (“PLC”);

			   2	R ecommend directors to fill the seats on Board Committee;
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			   3	�E valuate the effectiveness of the Board of PLCs and Board Committee (including the size and composition) and 
contributions of each individual director;

			   4	E nsure an appropriate framework and plan for Board of PLC succession. 

		  B	 Remuneration
			   1	�P rovide assistance to the JCorp and the Board of PLCs in determining the remuneration of executive directors, 

senior management and Chief Executive Officer. In fulfilling these responsibilities, the NRC is to ensure that executive 
directors and applicable senior management of JCorp and PLCs :

	 	 	 	 •	 	Are fairly rewarded for their individual contribution to overall performance;
	 	 	 	 •	 Are compensated reasonably in light of the Company’s objectives; and
	 	 	 	 •	 Are compensated similar to other companies.

			   2	E stablish the Managing Director/Chief Executive Officer’s goals and objectives; and

			   3	R eview the Managing Director/Chief Executive Officer’s performance against the goals and objectives set.

		  Membership 
		T  he NRC shall consist of at least the representative of JCorp and PLCs as follows :

		  1	T an Sri Dato’ Muhammad Ali bin Hashim (Chairman)
			P   resident & Chief Executive Officer, Johor Corporation

		  2	T an Sri Datuk Arshad Ayub
			   Independent Representative

		  3	E n Kamaruzzaman bin Abu Kassim
			   Senior Vice President - Corporate Services/Chief Operating Officer, Johor Corporation

		  4	 Datin Paduka Siti Sa’diah binti Sheikh Bakir
			   Managing Director, KPJ Healthcare Berhad

		  5	T uan Hj Ahamad bin Mohamad
			   Managing Director, Kulim (Malaysia) Berhad

		  6	T uan Hj AFM Shafiqul Hafiz
			   Chairman, Johor Land Berhad

		  7	T uan Hj Rozan bin Mohd Sa’at
			   Senior Vice President - Intrapreneur Division, Johor Corporation and Managing Director, Sindora Berhad

		  8	E n Jamaludin bin Md Ali 
			   Managing Director, QSR Brands Bhd and KFC Holdings (Malaysia) Bhd
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		�T  he appointment of an NRC member terminates when the member ceases to be a director of PLCs, or as determined by the 
Board of JCorp.

		T  he NRC shall have no executive powers.

		�  In the event of equality of votes, the Chairperson of the NRC shall have a casting vote. In the absence of the Chairperson of 
the NRC, the members present shall elect one of their numbers to chair the meeting. 

		  Meetings
		�T  he NRC shall meet at least once a year. Additional meetings shall be scheduled as considered necessary by the NRC 

or Chairperson. The NRC may establish procedures from time to time to govern its meeting, keeping of minutes and its 
administration.

		�T  he NRC shall have access to such information and advice, both from within the Group and externally, as it deems necessary 
or appropriate in accordance with the procedures determined by JCorp. The NRC may request other directors, members of 
management, counsels and consultants as applicable to participate in NRC meetings, as necessary, to carry out the NRC’s 
responsibilities. Non-NRC directors and members of management in attendance may be required by the Chairperson to leave 
the meeting of the NRC when so requested.

		�T  he Secretary of the NRC shall be appointed by the NRC from time to time. NRC meeting agendas shall be the 
responsibility of the NRC Chairperson with input from the NRC members. The Chairperson may also request 
management to participate in this process. The agenda of each meeting including supporting information shall 
be circulated at least seven days before each meeting to the NRC members and all those who are required to attend  
the meeting.

		�T  he NRC shall cause the minutes to be duly entered in the books provided for the purpose of all resolutions and proceedings 
of all meeting of the NRC. Such minutes shall be signed by the Chairperson of the meeting at which the proceedings were held 
or by the Chairperson of the next succeeding meeting, and if so signed, shall be the conclusive evidence without any further 
proof of the facts thereon stated. 

		�T  he NRC, through its Chairperson, shall report to the Board of PLCs at the next Board of Directors’ meeting after each NRC 
meeting. When presenting any recommendation to the Board of PLCs, the NRC shall provide such background and supporting 
information as may be necessary for the Board to make an informed decision. The NRC shall provide such information to the 
Board as necessary to assist the Board of PLCs in making a disclosure in the Annual Report of PLCs and JCorp in accordance 
with the Best Practices of the Code Part 2 AAIX.

		�T  he Chairperson of the NRC shall be available to answer questions about the NRC’s work at the Annual General Meeting of 
the PLCs.
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		  Scope of Activities
		T  he duties of the NRC shall include the following :

		  A	N omination
	�		   1	�T o determine the criteria for Board membership, including qualities, experience, skills, education and other factors 

that will best qualify a nominee to serve on the Board of respective PLCs;

	�		   2	�T o review annually and recommend to the Board with regards to the structure, size, balance and composition of the 
Board of PLCs and Committees including the required mix of skills and experience, core competencies which non-
executive directors should bring to the Board and other qualities to function effectively and efficiently;

			   3	�T o consider, evaluate and propose to the Board any new board appointments, whether of executive or non-executive 
position. In making a recommendation to the Board of PLCs on the candidate for directorship, the NRC shall have 
regard to :

	 	 	  	 •	 �Size, composition, mix of skills, experience, competencies and other qualities of the existing Board of PLCs, level 
of commitment, resources and time that the recommended candidate can contribute to the existing Board; and

	 	 	 	 •	 �Best Practices of the Code Part 2 AAIII which stipulate that non-executive directors should be persons of calibre, 
credibility and have the necessary skill and experience to bring an independent judgement to bear on issues 
considered by the Board and that independent non-executive directors should make up at least one-third of the 
membership of the Board of PLCs.	�

			   4	�T o propose to the Board of the PLCs the responsibilities of non-executive directors, including membership and 
Chairpersonship of Board Committees.

			   5	�T o evaluate and recommend the appointment of senior executive positions, including that of the Managing Director 
or Chief Executive and their duties and the continuation (or not) of their service.

			   6	�T o establish and implement processes for assessing the effectiveness of the Board of PLCs as a whole, the Committees 
of the Board and for assessing the contribution of each director.

			   7	T o evaluate on an annual basis :
	 	 	 	 •	 �The effectiveness of each director’s ability to contribute to the effectiveness of the Board and the relevant Board 

Committees and to provide the necessary feedback to the directors in respect of their performance;

	 	 	 	 •	 The effectiveness of the Committees of the Board; and

	 	 	 	 •	 The effectiveness of the Board of PLCs as a whole.
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			   8	T o recommend to the Board :
	 	 	 	 •	 Whether directors who are retiring by rotation should be put forward for re-election; and

	 	 	 	 •	 �Termination of membership of individual director in accordance with policy, for cause of other appropriate 
reasons.

			   9	T o establish appropriate plans for succession at Board level, and if appropriate, at senior management level.

			   10	�T o provide for adequate training and orientation of new directors with respect to the business, structure and 
management of the Group as well as the expectations of the Board with regard to their contribution to the Board and 
Company.

			   11	T o consider other matters as referred to the NRC by the Board.

		  B	 Remuneration
			   1	�T o establish and recommend the remuneration structure and policy for directors and key executives, if applicable, and 

to review for changes to the policy as necessary.

			   2	�T o ensure that a strong link is maintained between the level of remuneration and individual performance against 
agreed targets, the performance-related elements of remuneration setting forming a significant proportion of the total 
remuneration package of executive directors.

			   3	�T o review and recommend the entire individual remuneration packages for each of the executive director and, as 
appropriate, other senior executives, including : the terms of employment or contract of employment/service; any 
benefit, pension or incentive scheme entitlement; any other bonuses, fees and expenses; and any compensation 
payable on the termination of the service contract.

			   4	�T o review with the Managing Director/Chief Executive Officer, his/her goals and objectives and to assess his/her 
performance against these objectives as well as contribution to the corporate strategy.

			   5	�T o review the performance standards for key executives to be used in implementing the Group’s compensation 
programs where appropriate.

			   6	�T o consider and approve compensation commitments/severance payments for executive directors and key executives, 
where appropriate, in the event of early termination of the employment/service contract.

			   7	T o consider other matters as referred to the NRC by the Board.
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	 iii	 Risk Management Committee
		�T  he Board has established the Risk Management Committee (“RMC”) and the Enterprise Risk Management (“ERM”) framework. 

The RMC is chaired by the Chief Risk Officer who is also the Director – Group Finance. The principal objectives of the ERM are, 
amongst others, to meet the strategies, goal and objectives of the Group; to allocate and optimize the use of resources and to 
comply with policies, procedures, guidelines, laws and regulations. 

		�T  he Audit Committee will oversee the effectiveness of ERM process across the Group whereby the Board retains the overall 
risk management responsibility.

		T  he principal roles and responsibilities of RMC :
	 	 •	 Create a high-level risk strategy (policy) aligned with Group’s strategic business objectives;
	 	 •	 Communicate board vision, strategy, policy, responsibilities, and reporting lines to all employees across the Group;
	 	 •	 �Identify and communicate to the Board the critical risks (present or potential) the Group faces, their changes, and the 

management action plans to manage the risks; 
	 	 •	 Perform risk oversight and review risk profiles and organisational performance; 
	 	 •	 Aggregating the Group’s risk position and yearly reporting to the Board on the risk situation/ status; 
	 	 •	 Set performance measures for the Group; and
	 	 •	 �Provide guidance to the business units on the Group’s and business unit’s risk appetite and capacity, and other criteria 

which, when exceeded, trigger an obligation to report upward to the Board.

Management Committees :
i	 Top Management Committee (“TMC”)
	 1	T he terms of reference and objectives of the TMC are as follows : 
		  a	 Manages the Group in all aspects of business;
		  b	 Implements strategic business plans and policies as approved by the Board of Directors
		  c	� Identifies, formulates and prioritizes strategic issues and charts strategic directions for action by the Management  

and staff

	 2	T he members of the TMC comprise the following :
		  1	 Managing Director
		  2	 Director – Integrated Poultry & Food Manufacturing
		  3	 Director – Legal & Corporate Services 
		  4	 Director – Group Finance
		  5	 Director – KFC & Pizza Hut Brands
		  6	 Senior Vice President – Group Finance, MIS & Corporate Planning

		  Decisions taken will be by majority.

		A  ppointment of members is by the Exco.

	 3	 Meetings are to be held on every Wednesday or as and when it deems necessary.
	
ii	 Agreement Committee
	�T he principal term of reference of the Agreement Committee is to assist the Group in preparing and reviewing the terms and 

conditions of legal documents for corporate and/or commercial transactions to be entered into by the Group. 
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iii	 Asset Committee
	�T he principal term of reference of the Asset Committee is to acquire properties of existing rented premises as well as procuring/

disposing of suitable sites for outlets expansion and other operations of the Group.

iv	 Tender Committee
	�T he principal term of reference of the Tender Committee is to review and evaluate tenders of purchases and expenditures and to 

make such appropriate recommendations to the relevant Committees for approval. 

4	 SHAREHOLDER RELATIONSHIP
	� In line with the Group’s commitment to observe the highest level of accountability and transparency to its stakeholders, the Group 

continually ensures that it maintains a high level of disclosure and communication with its shareholders and stakeholders through 
various practicable and legitimate channels. The Group is duty-bound to keep the shareholders and investors informed of any 
major developments and changes affecting the Group. 

	�T he management holds discussions and dialogues with analysts and investors on a regular basis. During the discussions and 
dialogues, presentations based on permissible disclosures are made to the analysts and investors to provide details on the Group 
i.e. financial performance, any major developments and future plans. Apart from the mandatory requirement to make public 
announcements via the Bursa Securities, the Group also disseminates information through press releases on corporate events, 
product launches and any significant developments of the Group.

	� In addition to the above, the Group has an interactive web-site available at http://www.qsrbrands.com to communicate with 
investors and the investing public. The web-site is being used as a forum to answer inquiries and provide information on the activities 
of the Group.

	�T he Annual General Meeting is the principal forum for dialogue and interaction with the shareholders of the Company. Besides the 
usual agenda of the Annual General Meeting, the Board presents the progress and performance of the business. Thereafter, the 
shareholders are presented with the opportunity to participate in question and answer sessions with the Directors. 	

5	A CCOUNTABILITY AND AUDIT
	 5.1	 Financial Reporting
		�  In presenting the annual financial statement and quarterly announcements to the shareholders, the Board aims to present a 

balanced and understandable assessment of the Group’s position and prospects. This also applies to other price-sensitive 
public reports and reports to regulators. Timely release of announcements reflects the Board’s commitment to provide up-to-
date and transparent information on the Group’s performance.

		�  In the preparation of the financial statement, the Directors have taken the necessary steps to ensure that the Group had used 
all the applicable Financial Reporting Standards, provisions of the Companies Act, 1965 and relevant provisions of laws and 
regulations in Malaysia and the respective countries in which the subsidiaries operate, consistently, and that the policies 
are supported by reasonable and prudent judgment and estimates. The Audit Committee assists the Board in ensuring the 
accuracy, adequacy and completeness of the information to be disclosed. The Statement by Directors pursuant to Section 
169 of the Companies Act 1965 is set out on page 158 of the Annual Report.

		T  he quarterly reports, prior to tabling to the Board for approval will be reviewed and approved by the Audit Committee. 
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	 5.2	I nternal Control
		T  he Group’s Statement on Internal Control is set out on pages 086 to 088 of this Annual Report.

	 5.3	 Relationship with the Auditors
		�T  he Board through the Audit Committee has maintained a formal procedure of carrying out an independent review of all quarterly 

reports, annual audited financial statements, External Auditors’ audit plan, report, internal control issues and procedures. The 
Audit Committee meets with the External Auditors without the presence of the Executive Board and Senior Management at least 
twice a year. During the year, two meetings have been conducted without the presence of the management. Representatives 
from the External Auditors are also invited to attend every Annual General Meeting.

		�T  he Group’s internal audit department, reporting to the Audit Committee performs regular reviews of business processes to 
assess the effectiveness of internal controls and highlight significant risks impacting the Group. The Audit Committee conducts 
annual reviews on the adequacy of the internal audit department’s scope of work and resources. 

		T  he Report of the Audit Committee is set out on pages 083 to 085 of the Annual Report.

	 5.4	 Statement of Directors’ Responsibilities in respect of the Audited Financial Statements
		   �The provisions of the Companies Act, 1965 require the directors to be responsible in preparing the financial statements for each 

financial year which gives a true and fair view of the state of affairs of the Group and the Company at the end of the financial 
year and of the results and cash flows for the financial year then ended. In complying with these requirements, the directors 
are responsible for ensuring that proper accounting records are maintained and suitable accounting policies are adopted and 
applied consistently. In cases whereby judgment and estimates were required, the directors have ensured that these were 
made prudently and reasonably.

		�T  he Directors also ensured that all applicable accounting standards have been followed and confirmed that the financial 
statements have been prepared on a going concern basis.

		�  In addition, the Directors are also responsible for safeguarding the assets of the Company by taking reasonable steps to prevent 
and detect fraud and other irregularities.
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