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Audit and Risk Committee – Committee Charter 

 Establishment 

The Audit and Risk Committee (ARC) is established under the authority of the Board in 
accordance with the Company’s Constitution and Corporate Governance Charter (Corporate 
Governance Charter).  Capitalised terms used in this ARC Charter which are not defined have 
the meanings given in the Corporate Governance Charter. 

 Remit 

The remit of the ARC is to oversee and act as a recommending, reviewing, monitoring and 
reporting forum of the Board in respect of: 

 the Group’s consolidated financial reports; 

 the performance and independence of the Group’s external (and, if applicable, internal) 
audit functions of the Group; and 

 overseeing the process and systems for identifying risks to the Group and the 
implementing appropriate controls, monitoring and reporting mechanisms. 

 Scope 

The scope of the ARC includes, but is not necessarily be limited to, the following matters. 

3.1 Audit 

(a) Accounting policies, financial statements and reporting 

 review annual and half-yearly financial reports and statements with management and the 
external auditor;  

 overseeing and monitoring application of accounting policies and reporting of financial 
information; 

 overseeing whether the Group’s financial statements reflect the understanding of the ARC 
members and whether in their opinion they provide a true and fair view of the financial 
position and performance of the Group; 

 reviewing the appropriateness of relevant accounting judgements or choices exercised by 
management in preparing the financial statements; 

 overseeing the adequacy of the Group’s corporate reporting processes; 

(b) Tax compliance 

 reviewing and monitoring the operational effectiveness of the Group’s tax compliance;  

 reviewing the appropriateness of critical tax policies and judgements applied in the 
preparation of financial reports and compliance obligations;  
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 reviewing the Group’s tax profile, including its effective tax rate and the basis for any 
significant deviation from the prevailing corporate tax rate; 

(c) Internal control environment and audit 

 overseeing and monitoring the scope and adequacy of the Group’s internal controls and 
compliance requirements with a view to ensuring integrity in the Group’s operations and 
affairs; 

 assessing the need, or otherwise, for the Group to have a dedicated internal audit charter, 
internal audit plan and/or internal auditor (and if so approving such charter, plan and 
appointment of the internal auditor); 

 if an internal audit function is required, then: 

- approving and ensuring appropriate resourcing of the function, including 
recommendations as to budgetary allocation for staffing and external consulting 
support (as necessary) noting that the CFO is responsible for the internal audit 
function; 

- ensure that the head of that function has a direct reporting line to the ARC and the 
Board; 

- reviewing and assessing the performance and objectivity of the Group’s internal audit 
function, as applicable; 

(d) External audit 

 recommending selection, removal (as appropriate) and remuneration of the Group’s 
external auditor (the Auditor) and monitoring Auditor independence; 

 providing instruction to the Auditor with a view to ensuring adequacy of the external audit 
(the Audit); 

 ensuring the availability of any assistance as reasonably required by the Auditor; 

 receiving the Auditor’s draft or preliminary Audit or Review Reports; 

 overseeing and monitoring implementation of the Auditor’s recommendations (to the 
extent accepted); 

 ensuring that the Audit approach covers all financial statement areas where there is a 
perceived risk of material misstatement; 

 periodically reviewing the Auditor’s performance; 

3.2 Risk 

(a) Risk management and reporting 

 recommending the Group’s appetite and tolerance for risk; 

 endorsing and monitoring the Group’s risk management framework; 

 monitoring and endorsing policies for identifying and managing, mitigating or transferring 
risk including in accordance with the Group’s Risk Management Policy; 
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 monitoring and endorsing policies for business continuity and crisis planning risk 
management; 

 reviewing the Group’s risk management framework and risk register at least annually; 

 monitoring contemporary and emerging risks affecting the Group, including cyber security; 

 reviewing any material incident involving fraud or other breakdown of the Group’s internal 
controls, management’s response to that incident, and lessons learned, and reporting to 
the Board; 

(b) Insurance 

 reviewing the Group’s insurance program to ensure the Group carries appropriate levels 
of insurance; 

 endorsing the renewal and/or placement of all insurance programs, including associated 
policy limits, deductibles and premiums; 

(c) Investigations 

 identifying, initiating and overseeing special investigations as the ARC sees fit, or as 
directed by the Board, in relation to its responsibilities; and 

 requesting and reviewing reports from management concerning material incidents (such 
as actual and suspected breaches of the law), and reviewing systems to manage this risk. 

3.3 Other 

The ARC may be requested by the Board to perform other related tasks or functions. 

 Governance 

The Board Committees Governance and Procedures applies to the ARC subject to the following: 

(a) Membership of the ARC 

 The ARC must comprise at least three members, including: 

- Chair: an independent non-executive Director who is not the Board Chair; 

- a majority of independent non-executive Directors; 

- no executive Directors. 

 Directors who are not ARC members may attend ARC meetings at their discretion as an 
observer. 

 The Company Secretary shall be the Secretary of the Committee. 

 Expertise and experience: 

- collectively the ARC should have the (i) accounting and financial expertise; (ii) risk 
management and insurance expertise; and (iii) sufficient understanding of the Group’s 
business (including technical aspects) to effectively discharge its mandate; and 

- each ARC member should desirably (i) be financially literate; and (ii) have knowledge 
or experience in risk management and/or insurance. 
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 The Managing Director, CFO and Chief Operating Officer will generally be available to 
attend ARC meetings at the discretion of the ARC. 

(b) Meeting frequency 

The Committee shall meet at least two times per reporting period and at other times as the 
Committee Chair, a Committee member, or the Committee Secretary, requires. 

(c) Other special provisions 

The Company will disclose on its website or in its annual report: 

 the relevant qualifications and experience of the members of the ARC; 

 in respect of audit and internal audit specifically: 

- whether the Company has an internal audit function; 

- if it does, how the function is structured and the role it performs; 

- if it does not, that fact as well as the processes it employs for evaluating and 
continually improving the effectiveness of its risk management and internal control 
processes; 

 in respect of each reporting period, whether the ARC has reviewed the Group’s risk 
management framework. 
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