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AUDIT COMMITTEE
TERM S OF REFERENCE

1.Membership

The Audit Committee shall be appointed by the Bdaemth amongst the non-executive directors
of the Company and shall consist of not less tHaeet members. The majority shall be
independent non-executive directors. A quorum dfetiwo members.

The Chairman of the Audit Committee shall be apteairby the Board.
2. Authority

The Audit Committee is granted the authority toestigate any activity within its terms of

reference and all employees are directed to cotgpes requested by members of the Audit
Committee. The Audit Committee is authorized by Bward to obtain outside legal or other
independent professional advice as necessaryisi #es Audit Committee.

3. Meetings

Meetings shall be held not less than three timgsaa. Additional meetings should be held as the
work of the Audit Committee demands. The externaitar may request a meeting if they
consider that one is necessary.

4, Attendance

As necessary or desirable, the Chairman may reqimest members of management and
representatives of the external auditor be preaemheetings of the Audit Committee. Other
Board members shall also have the right of attecelaHowever, at least once a year the Audit
Committee shall meet with the external auditor withexecutive Board members present.

The Company Secretary shall be the secretary ohtigét Committee.
5. Minutes

Minutes of each Audit Committee meeting shall bepared and circulated to all members of the
Board.



6. Responsibility, duties, power s and functions
The Committee shall have the following respondibsi, duties, powers and functions:

6.1 to assist the Board in fulfilling its resporililes by providing an independent review and
supervision of financial reporting, by satisfyingetselves as to the effectiveness of the risk
management and internal control systems;

Relationship with the Company’s external auditor

6.2 to be primarily responsible for making recomdations to the Board on the appointment,
reappointment and removal of the external audénd to approve the remuneration and terms of
engagement of the external auditor, and any questibits resignation or dismissal;

6.3 to review and monitor the external auditor'sieépendence and objectivity and the

effectiveness of the audit process in accordante ayiplicable standards and to discuss with the
external auditor the nature and scope of audit eembrting obligations before the audit

commences;

6.4 to develop and implement policy on engagingxernal auditor to supply non-audit services.
For this purpose, “external auditor” includes anyitg that is under common control, ownership
or management with the audit firm or any entitytthareasonable and informed third party
knowing all relevant information would reasonablgnclude to be part of the audit firm
nationally or internationally;

6.5 to report to the Board, identifying and makiegommendations on any matters where action
or improvement is needed;

Review of the Company’s financial information

6.6 to monitor integrity of the Company’s financ&htements and annual report and accounts,
half-year report, and to review significant finaalcieporting judgments contained in them. In
reviewing these reports before submission to therahe Committee should focus particularly
on:

(a) any changes in accounting policies and prastice

(b) major judgmental areas;

(c) significant adjustments resulting from the audi

(d) the going concern assumptions and any qudiifics;

(e) compliance with accounting standards; and

(f) compliance with the Listing Rules and legaluigments in relation to financial reporting;

6.7 regarding (6.6) above:



(@) Members of the Committee should liaise with Board and senior management
and the Committee must meet, at least twice a yatr,the Company’s external
auditor; and

(b) the Committee should consider any signifiaamtinusual items that are, or may
need to be, reflected in the report and accounshaduld give due consideration
to any matters that have been raised by the Conwpatsff responsible for the
accounting and financial reporting function, coraptie officer (or person
occupying the same position) or external auditor;

Oversight of the Company’s financial reporting sgsh, risk management and internal control
systems

6.8 to review the Company’s financial controls, amdess expressly addressed by a separate
board risk committee, or by the Board itself, toiesv the Company’s risk management and
internal control systems;

6.9 to discuss the risk management and internataosystems with management to ensure that
management has performed its duty to have effesiigtems. This discussion should include the
adequacy of resources, staff qualifications anaéegpce, training programmes and budget of the
Company's accounting and financial reporting fuorcti

6.10 to consider major investigation findings sknmanagement and internal control matters as
delegated by the Board or on its own initiative amhagement’s response to these findings;

6.11 where an internal audit function exists, tsuga co-ordination between the internal and
external auditor, and to ensure that the internditafunction is adequately resourced and has
appropriate standing within the Company, and téeesg\and monitor its effectiveness;

6.12 to review the Company and its subsidiariesdricial and accounting policies and practices;

6.13 to review the external auditor's managemetiedeany material queries raised by the
external auditor to management about the accouméiogrds, financial accounts or systems of
control and management’s response;

6.14 to ensure that the Board will provide a timedgponse to the issues raised in the external
auditor's management letter;

6.15 to review arrangements employees of the Coynpan use, in confidence, to raise concerns
about possible improprieties in financial reportinigternal control or other matters. The
Committee should ensure that proper arrangememsirarplace for fair and independent
investigation of these matters and for appropfiaitew-up action;

6.16 to act as the key representative body for smeing the Company’s relations with the
external auditor;

6.17 to report to the Board on the matters intiisis of reference; and



6.18 to consider other topics, as requested bptized.

7. Annual General Meeting

The Chairman of the Committee or in his absenceth&n Member of the Committee, shall

attend the Company’'s annual general meeting angrbpared to respond to shareholders’
guestions on the Committee’s.

8. Reporting Procedures

The Committee should report to the Board with stedommendations as the Audit Committee
may consider appropriate. The chairman of the Cdtaeivill present an oral report to the Board
on the activities and decisions of the Committee.

(Adopted on 26 August 2016)
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