Audit and Risk Committee Charter
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Introduction

This Charter sets out the role, responsibilities, composition, and operation of the Audit and Risk Committee
of Villa World Limited (“Company”).
Meetings and proceedings of the Committee will be governed by the provisions of the Company’s
Constitution, provided they are applicable and not inconsistent with this Charter.
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Role

The role of the Committee is to review and make recommendations to the Board in relation to:
a) The adequacy of the Company’s corporate reporting process and financial controls;
b) the appropriateness and effectiveness of the Company’s accounting policies and reporting processes;
c) whether the financial statements reflect the understanding of the Committee members, and otherwise
provide a true and fair view of, the financial position and performance of the Company;
d) the quality and integrity of the Company’s corporate reports encompassing the Company’s business
model, strategy, risks and opportunities, remuneration policies and practices and governance framework,
as well as its financial performance, and related communications to stakeholders;
e) the appropriateness of accounting judgements exercised by management in preparing the Company’s
financial statements;
f)

the management of internal, external and compliance audits including monitoring the implementation of
improvements to any identified material control deficiencies;

g) reviewing business risk management and internal control systems, including business policies and
practices, delegations of authority, business continuity, disaster recovery and crisis management plans,
and the adequacy of the Company’s insurance programme;
h) Monitoring corporate conduct and business ethics, including auditor independence, related party
transactions and ongoing compliance with laws and regulations;
i)

the identification and management of tax risk; and

j)

considering and reporting to the Board any other matters referred to it by the Board.
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Responsibilities

The Committee has the following responsibilities:
3.1 Financial Reporting
a) Review the Annual and Interim Reports (including the financial statements and notes) with management
and the external auditor at the conclusion of the half yearly review and annual audit;
b) Consider (before publication) whether external reporting is consistent with the knowledge and
information of Committee members, is accurate, balanced and understandable and provides investors
with appropriate information to make informed investment decisions;
c) Consider the significant accounting and financial reporting issues and judgements, review the
disclosures in the financial statements to ensure they reflect appropriate accounting principles, standards
and regulations;
d) Consider the external auditor’s report, any differences of opinion between the auditor and management,
or any other matters relating to the conduct of the audit or issues raised by management or the auditor;
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e) Consider whether the financial statements are presented in a way which facilitates ease of
understanding by shareholders;
f)

Make recommendations to the Board in relation to the adoption of the financial statements; and

g) Review all material reports, presentations and other publications proposed to be lodged with regulators,
and make appropriate recommendations to the Board prior to lodgement.
3.2 External Audit
a) Recommend to the Board the appointment and removal of the external auditor, and rotation of the audit
engagement partner;
b) Review the terms of the auditor’s engagement, including approval of annual audit fees, scope, adequacy
and quality of the audit, and the auditor’s independence;
c) Review the independence of the external auditor;
d) Review any proposal for the external auditor to provide non-audit services and whether it might
compromise the independence of the external auditor; and
e) Annual review of the expertise, resources and performance of the external auditor.
3.3 Internal Controls
a) Require management to design and implement the risk management framework, to identify and manage
risk (including non-financial risks) on an ongoing basis, and provide oversight in the ongoing monitoring
of the effectiveness of that framework;
b) Require management to design and implement internal control systems for the Company, and provide
oversight in the ongoing monitoring of the effectiveness of those controls;
c) Require management to report to the Board at least annually on the overall risk management and
internal control systems and the effectiveness of the controls;
d) Review material incidents involving fraud or a break-down of the entity’s risk controls and “lessons
learnt”;
e) Monitor and annually review the effectiveness of the Company’s framework for identifying and managing
tax risk;
f)

Review the Charters for any committees overseeing identified risk categories, including workplace health
and safety, environment and compliance;

g) Approve the terms of reference of annual internal audit reviews;
h) Oversee the Company’s insurance program, having regard to the Company’s business and the insurable
risks associated with its business; and
i)
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Ensure the Board is provided with appropriate declarations pursuant to section 295A Corporations Act as
part of the half-year review and full year financial audit of the Company.
Specific delegations from the Board

The Committee has the following delegated authorities:
a) direct and unlimited access to the Company’s external auditor and the right to meet and discuss matters
with the auditor in the absence of management;
b) to seek any information it requires to carry out its duties from any officer or employee of the Company
and such officers or employees shall be instructed by the Board to respond to such enquiries;
c) to approve any internal audit or review programs including the appointment of third party professionals to
carry out any such programs;
d) approve amendments to the Company’s accounting and risk policies which the Committee determines
do not require Board approval; and
e) the engagement of independent legal, accounting and other advisers as it determines necessary to carry
out its responsibilities.
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Membership

The Committee shall consist of:
a) at least three members, all of whom are non-executive directors and a majority of whom are independent
directors;
b) the Chair must be an independent director, who is not the chair of the Board; and
c) all members should be financially literate and have a familiarity with finance and accounting principles
with at least one member having accounting or related financial expertise, and understand the
operational, financial and strategic risk profile of the Company.
The Committee shall be entitled to invite others to attend its meetings, as considered appropriate from time
to time, including the Managing Director, any other director, CFO, General Counsel, and the external
auditors.
The Board shall elect both the Chair and the members of the Committee and review such membership at
times considered appropriate.
The duties and responsibilities of a member of the Committee who is also a member of the Board, shall be in
addition to those set out for a director of the Board.
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Chair

If the Chair is absent from a meeting and no acting Chair has been appointed by the Board, the members of
the Committee present at the meeting have authority to choose one of the independent Directors, who is not
the Chair of the Board, to be Chair for that particular meeting.
The Chair is responsible for the report of findings, decisions and recommendations of the Committee to the
Board after each Committee meeting.
7

Secretarial and Meetings

The Committee shall meet as frequently as required to perform its functions but not less than four times per
year, with two of those meetings coinciding with the review of the half year and annual financial reporting.
The quorum for meetings of the Committee is two members of the Committee.
The Company Secretary of the Company shall be the secretary of the Committee.
The Chair of the Committee shall determine, in consultation with Committee members, the agenda for each
meeting of the Committee.
The Committee shall keep minutes of the proceedings and resolutions of its meetings. The minutes of a
Committee meeting shall be made available to any director of the Company and shall be presented at the
next Board meeting, providing no conflict of interest arises.
Resolutions of the Committee may be made in the manner prescribed in the Company’s Constitution.
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Review of Charter

The Committee will review the Charter annually to ensure it remains consistent with the Committee’s
authority, objectives and responsibilities.
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