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RISK AND AUDIT COMMITTEE CHARTER 

 

1. OBJECTIVE  

The Risk and Audit Committee (“RAC”) is established to assist the Board in discharging its duties 

related to overseeing the combined assurance model at Group level, respectively:  

• discharging its duties relating to the safeguarding of assets;  

• the operation of adequate systems and internal control processes;  

• the preparation of interim and annual financial reports and statements that fairly present the 

results in compliance with all applicable legal requirements and accounting standards;  

• develop and approve an annual internal work plan identifying topics to address during the year 

before the end of the previous year - the plan should take into account decisions that need to 

be proposed to the General Meeting of Shareholders; 

• nomination of external auditors whose appointment is subject to shareholder approval;  

• interaction with internal and external auditors;  

• exercising oversight over enterprise risk and compliance management processes, as well as 

over the Group’s compliance with applicable legal and regulatory requirements and internal 

regulations of the Group; 

• ensuring the Group has implemented an effective approach for risk management that will 

enhance its ability to achieve its strategy and business objectives; 

• integrate risk management into the organisation’s goals and compensation structure; 

• ensuring that the enterprise risk management and compliance processes are widely 

disseminated throughout the Group, are integrated into its day-to-day activities, and that risk 

assessments are performed on a continuous basis. 

• The Risk and Audit Committee shall also include oversight responsibilities for the efficiency of 

the risk management framework. The risk management function shall have direct 

communication and functional reporting to the Board and Risk and Audit Committee. 

 

2. MEMBERSHIP  

The members of the Risk Audit Committee (the “RAC”) are nominated by the Board. The Board will 

also appoint the Chair of the Risk and Audit Committee.  

The Risk and Audit Committee:  

• consists of at least (3) three non-executive members of the Board;  

• the majority of its members should be independent non-executive;  

• is chaired by an independent non-executive director who is not the Chairman of the Board or 

any other committee, unless this is justified by the size of the Board (the “RAC Chair”);  

• the members shall be knowledgeable about the affairs of the Group and shall collectively have 

sufficient qualifications and experience to fulfil their duties and responsibilities;  
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• the Risk and Audit Committee, as a whole, should have competencies relevant to the 

Company’s area of operations; 

• consists of members fully conversant with basic finance and accounting, internal controls, the 

external and internal audit processes, corporate law, sustainability issues and information 

technology, as it relates to integrated reporting and governance processes within the Group. 

At least one Member of the committee to be an expert in International Financial Reporting 

Standards (‘IFRS’) and auditing. 

The Chairman of the Board may attend meetings based on the invitation from the Risk and Audit 

Committee Chair but cannot be nominated as member of the Risk and Audit Committee.  

Members of the committee shall continue to be Members until their successors are elected and 

qualified or until their earlier resignation or removal. 

To ensure that the Risk and Audit Committee continually comprises the best mix of knowledge and 

background, the Board will review its membership at least annually.  

 

3. RESPONSIBILITIES AND DUTIES  

The Risk and Audit Committee has the following main responsibilities:  

• oversee the integrated accounting and reporting process, including financial reporting;  

• oversee the preparation of sustainability-related reports and information included in them; 

• review the independence of internal and external auditors;  

• evaluate and coordinate the internal and external audit process to ensure an efficient combined 

assurance model;  

• monitor controls framework implemented to ensure compliance with legal requirements;  

• satisfy itself of the expertise, resources and experience of the Group’s Finance function;  

• deal appropriately with any concerns or complaints relating to accounting practices, auditing 

of the Group’s financial statements, internal controls or any other relevant matters,  

• assist the Board in carrying out its IT governance by obtaining the relevant assurances that all 

IT risks are adequately addressed by the controls in place and provide oversight over the entire 

information technology management framework.  

• the Risk and Audit Committee should review conflicts of interest in transactions of the company 

and its subsidiaries with related parties. 

 

Furthermore, the Risk and Audit Committee has the following specific duties:  

A. with respect to the external audit process:  

• nominate, for appointment as external auditor of the Group, a registered auditor who is 

independent of the Group;  

• review and approve the auditor’s fees and terms of engagement;  

• ensure that the appointment of the external auditor complies with relevant legislation;  
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• determine the nature and extent of any non-audit services which the auditor may provide to 

the Group;  

• annually review and discuss with the external auditor all significant relationships they have with 

the Group to determine their independence and objectivity;  

• should meet the external auditor as needed to discuss issues identified and to monitor the 

quality of the services provided. 

• review external audit reports to ensure that prompt action is taken by management in all 

relevant areas;  

• review any significant disagreement between management and the external auditor relating to 

any external audit report;  

• evaluate the performance of the external auditor and the quality and effectiveness of the audit 

process;  

• develop a process to ensure that the Risk and Audit Committee receives notice of any 

irregularities reported to the Independent Regulatory Board for Auditors.  

B. with respect to the financial reporting processes:  

• evaluate the Financial Statements and Annual Report of the Group for reasonableness, 

completeness, consistency and accuracy prior to issue and approval by the Board;  

• evaluate significant management decisions affecting the financial statements, including 

changes in accounting policy, resolutions requiring a major element of judgement, and the 

clarity and completeness of proposed financial and sustainability disclosures;  

• oversee compliance with all applicable tax regulations, ensure that the Group has 

implemented a transparent taxation policy and that this is appropriately disclosed, as well as 

advise management on various decisions related to taxation matters;  

• in consultation with the external auditors and the internal auditors, review the integrity of the 

Group’s internal and external financial reporting processes;  

• consider the external auditor’s opinion about the quality and appropriateness of the Group’s 

accounting policies as applied in its financial reporting;  

• determine whether and how the external auditor should be involved in the review of the 

content of financial reports published, other than the financial statements;  

• monitor and assess the qualifications, independence, objectivity and performance of the 

external Auditors and their interactions with the internal audit (where is applicable) and to 

disclose such information in the annual report;  

• pay particular attention to complex and/or unusual transactions;  

• the CFO is responsible for providing the Risk and Audit Committee with an assessment of 

whether the Board should issue a going concern statement. Once this information is 

received, the Risk and Audit Committee should then make an appropriate recommendation 

to the Board.  

 

C. with respect to internal controls:  

• gain an understanding of the Group’s key risk areas and the internal control structure;  
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• evaluate whether Senior Management is setting the appropriate “control culture” by 

communicating the importance of internal control and the management of risk and by ensuring 

that all employees understand their roles and responsibilities;   

• assist the Board in ensuring effectiveness and efficiency of the Company’s risk management 

and internal control framework; 

• review and assess the reports issued by the internal and external auditors;  

• consider how management is held accountable for the security of computer systems and 

applications, and the contingency plans for processing financial information in the event of a 

systems breakdown, fraud or misuse;  

• gain an understanding of whether internal control recommendations made by internal and 

external auditors have been implemented by Executive Directors and Senior Management;  

• prioritise and direct the audit effort to high-risk areas of the business.  

D. The Board may decide in the future that an Internal Audit function is required; in respect to the 

internal audit activity, the Risk and Audit Committee:  

• reviews and approves the Internal Audit Function Charter and the Annual Internal Audit Plan;  

• reviews the activities, organisational structure and effectiveness of the Internal Audit Function, 

its staffing and resources and its capacity to carry out the Annual Audit Plan;  

• ensures the independence of the Internal Audit Function and that no unjustified restrictions or 

limitations of its activity exist;  

• ensures internal audit activities comply with the relevant rules and regulations;  

• reviews and approves the results of risk assessments and the Annual Audit Plan;  

• reviews and approves the internal audit reports to Executive Directors and Senior Management 

and management’s action plans to address risks and control deficiencies noted by Internal 

Audit Function;  

• monitors status of implementation of action plans based on the reports provided by Internal 

Audit Function;  

• may escalate to the Board the significant audit findings and control deficiencies which require 

Board attention and prioritization; 

• the head of the function should be appointed by and report functionally directly to the Board 

via the Risk and Audit Committee; 

• the internal audit function should be established in line with applicable legal requirements and 

industry standards (e.g., Institute of Internal Auditors); 

• recommends to the Board the authority, composition, remuneration, annual budget, working 

procedures and other relevant matters of the internal audit; 

• receive updates on key audit issues and provide necessary guidance. 

 

E. with respect to ethical and legal compliance duties:  

• oversee controls implemented to address compliance with all applicable laws, regulations, 

policies;  

• oversee whistleblowing process and handle related investigations;  
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• review the internal audit reports concerning any compliance reviews and investigations;  

• review management’s monitoring of compliance with the Board’s guidelines;  

• perform any other activities consistent with this Charter, as the Committee or the Board deems 

necessary or appropriate.  

 

F. with respect to the information technology (“IT”) management, the Risk and Audit Committee 

will oversee that:  

• a technology architecture that enables the achievement of strategic and operational objectives 

of the Group has been defined;  

• IT management processes are formalized, an effective control environment for managing 

related risks and achieve objectives, as well as preserving information privacy and security 

has been designed and implemented effectively;  

• proper policies and processes have been implemented to ensure ethical and responsible use 

and disposal of technology and information, both hardware and software;  

• effective mechanisms have been implemented to identify and respond to security incidents;  

• monitoring of developments in technology is in place, including the capturing of potential 

opportunities and the management of disruptive effects on the organisation and its business 

model;  

• value assessments are performed for investing in information and technology;  

• the emerging information technology and artificial intelligence-related changes to be 

understood in order to mitigate cybersecurity risks. The Risk and Audit Committee will oversee 

that time would be given to the AI risks and opportunities and cybersecurity on Board agenda 

to ensure understanding of cyber protection. 

G. As regards risk management framework:  

• oversee the development and annual review of the risk management policies, to recommend 

for Board approval;  

• ensure an accurate, complete and timely identification of the risks; 

• monitor implementation of the risk management policy, processes and organisation, with 

account being taken of not only market, credit and liquidity risks, but also systemic risks, 

reputational risks and non-financial risks including sustainability and climate risk, as well as 

the design and operation of the internal risk management system;  

• make recommendations to the Board concerning the levels of risk appetite and risk profile of 

the Group and monitoring that risks are managed within those levels, as approved by the 

Board;  

• oversee that the risk management plan is widely disseminated throughout the Group and 

integrated in the day-to-day activities, and risk management assessment and risks monitoring 

are performed on a continuous basis;  

• ensure that management considers and implements appropriate risk responses;  

• express the committee’s formal opinion to the Board on the effectiveness of the system and 

process of risk management;  
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• should at least annually assess the adequacy and effectiveness of Company’s risk 

management and internal control framework (including operational and compliance controls); 

• make relevant assessments in regard to effectiveness and scope of the internal audit function, 

the adequacy of risk management and compliance, internal control reports, if they are required 

by applicable legislation, to the Risk and Audit Committee, management’s responsiveness and 

effectiveness in dealing with identified internal control failings or weaknesses and submission 

of relevant reports to the Board; 

• review reporting concerning risk management that is to be included in the integrated annual 

report to ensure it is timely, relevant and comprehensive. 

H. As regards compliance management system:  

• oversee the compliance risk management framework;  

• oversee the development and annual review of the compliance policies, and recommend 

changes for Board approval;  

• monitor implementation of the compliance policy, processes and organisation, including of 

rules and mechanisms to ensure compliance with laws, prevention of fraud and corruption, 

avoidance of conflict of interest;  

• monitors labour and employment relationships, as regards employment equity, diversity and 

inclusion, fair remuneration, health and safety, promotion of equality, prevention of 

discrimination.  

 

4. AUTHORITY  

The Board supports and endorses the Risk and Audit Committee, which operates independently of 

management and is free from any organisational impairment. The Risk and Audit Committee assists 

the Board in fulfilling its responsibilities and has unrestricted access to all information, including 

records, property and personnel of the Group. The Risk and Audit Committee is provided with the 

necessary resources to fulfil its responsibilities.  

The Risk and Audit Committee is authorised by the Board to:  

• investigate any activities within its terms of reference;  

• seek, when necessary, outside legal and/or other independent professional advice;  

• secure the attendance of external parties with the relevant experience and expertise where 

necessary at the Group’s expense;  

• seek any information it requires from any employee, who, in turn, is required to cooperate with 

any requests made by the Risk and Audit Committee;  

• assists the Board in fulfilling its responsibilities; and  

• has reasonable access to information, including records, property and personnel of the Group, 

and must be provided with adequate resources in order to fulfil its responsibilities.  
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5. REPORTING  

The Risk and Audit Committee reports to:  

• the Board regarding any issues that may arise and makes recommendations regarding such 

matters (the Board retains responsibility for implementing such recommendations);  

• the Board on how it discharged its duties during the financial year;  

• shareholders and other stakeholders in respect of:  

o names and qualifications of members of the committee during the period;  

o the number of Risk and Audit Committee meetings held during the period and which 

members attended;  

o information about any other responsibilities assigned to the Risk and Audit Committee 

by the Board;  

o a statement on whether, or not, the Risk and Audit Committee complied with its legal, 

regulatory and other responsibilities;  

o a statement on whether, or not, the Risk and Audit Committee recommended the 

annual report to the Board for approval;  

o an overview of the results of the Risk and Audit Committee e’s performance evaluation;  

o a statement as to whether the Risk and Audit Committee is satisfied that the external 

auditor is independent of the Group;  

o the results of the Risk and Audit Committee’s review of the expertise, resources and 

effectiveness of the CFO and of the Group’s Finance Function.  

In any case, the reviews or analysis exercised by the Risk and Audit Committee should be followed 

by regular (at least annual) or ad-hoc reports to the Board. 

 

6. MEETINGS  

The Risk and Audit Committee meets at least (4) four times a year. Ad hoc meetings are held to 

consider special business, as required, based on a convocation issued by the Chair.  

A quorum for the matters upon which Risk and Audit Committee decides shall be a majority of its 

members being present. Questions arising at any meeting shall be determined by a majority of votes. 

In the case of an equality of votes the Chair shall (except where only two directors are participating in 

the meeting) have a second or casting vote.  

In the absence of the Chair of the committee, the committee shall select a temporary substitute from 

among its members. 

The Chief Executive Officer and the Chief Financial Officer will attend meetings of the Risk and Audit 

Committee, or part thereof, if needed to contribute pertinent insights and information, based on the 

invitation of the Chair.  
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Meetings are generally held prior to Board meetings and correspond with the major phases of the 

financial reporting, external and internal audit cycles. During such meetings, the CFO reports 

important decisions taken during the preparation of financial statements.  

As part of its responsibility to nurture open communication, the Committee will, if necessary, meet at 

least once a year with the CEO or CFO or the external auditors separately, to talk through matters that 

the Committee, or either of these groups, believe should be discussed privately.  

An agenda will be prepared for all meetings, based on inputs from the committee members, the CEO 

and CFO, or other Senior Management if applicable. The materials will be circulated with all 

Committee members in advance of the meeting, generally 3 to 5 days before the meeting, depending 

on the complexity and volume of materials. The meetings shall be held in English and minutes of the 

meetings shall be kept. The minutes shall generally be adopted in the next meeting.  

The committee will review its charter annually to provide assurance that it remains consistent with the 

Board’s objectives and responsibilities. 


