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Committee Charter

1 Membership of the Committee
The Committee will consistof only non-executive directors and includea minimumof 3 members.
The Board may appointadditional non-executivedirectors to the Committee or remove and replace members of the
Committee by resolution. Members may withdraw from membership by written notification to the Board.
Non-committee members, including members of management and the external auditor, may attend meetings of the
Committee atthe invitation of the Committee chair.
Itis intended that the members of the Committee between them should havethe accountingand financial expertise,
and a sufficientunderstanding of the industry in which the Company operates, to be ableto effectively dischargethe
Committee’s responsibilities effectively.
The Company Secretary must attend all Committee meetings as minute secretary.

2 Administrative matters

2.1 Meetings
The Committee will meet as often as the Committee members deem necessaryinorder to fulfil their role. However, it
isintended that the Committee will normally meet quarterly.

2.2 Quorum
The quorum is atleast2 members.

23 Convening and notice of meeting
Any member may, and the Company Secretary must upon request from any member, convene a meeting of the
Committee. Notice will begiven to every member of the Committee, of every meeting of the Committee, atthe
member’s advised address for service of notice (or such other pre-notified interim address where relevant). However,
there is no minimum notice period and acknowledgement of receipt of notice by all members is not required before
the meeting may be validly held.

24 Chair
Inthe absenceof the Committee chair,the Committee members must elect one of their number as chair for that
meeting. The chair does not have a castingvote.

25 Rights of access and authority

The Committee has rights of access to management and to auditors without management present, and rights to seek
explanations and additional information from both management and auditors.

The Committee may seek the advice of the Company’s auditors, solicitors or such other independent advisers as to
any matter pertainingto the powers or duties of the Committee or the responsibilities of the Co mmittee, as the
Committee may require.
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2.6 Minutes
Minutes of meetings of the Committee must be kept by the Company Secretary and, after approval by the Committee
chair, be presented at the next Board meeting. All minutes of the Committee must be entered into a minute book
maintained for that purposeand be open at all times for inspection by any director.

2.7 Reporting
The Committee chair will preparea report of the actions of the Committee to be includedin the Board papers for the
Board meeting next followinga meeting of the Committee. The report will include provision of meeting agendas,
papers and minutes of the Committee.
The Committee chairwillalso,ifrequested, provide a brief oral reportas to any material matters arising out of the
Committee meeting. All directors will be permitted, within the Board meeting, to request information of the
Committee chair or members of the Committee.

3 Role & Responsibilities

3.1 Overview
The Committee’s key responsibilities and functions areto:
(a) oversee the Company’s relationship with the external auditor and the external auditfunction generally;
(b) oversee the preparation of the financial statements and reports;
(c) oversee the Company’s financial controls and systems; and
(d) manage the process of identification and management of financial risk.

3.2 Audit

The Committee’s primaryroles with respect to the auditfunction are:

. to assisttheBoard inrelation to the reporting of financialinformation;

. the appropriateapplication and amendment of accounting policies;

. the appointment, independence and remuneration of the external auditor;and

. to providea link between the external auditors, the Board and management of the Company.

The followingareintended to form partof the normal procedures for the Committee’s auditresponsibility:

(a) Engage inthe pro-activeoversight of the Company’s financial reportingand disclosure processes and
overseeing and reviewing the outputs of that process (including review of the Company’s financial
statements for accuracyandtoensure they reflect a true and fair view, as a basis for recommendation to
and adoption by the Board).

(b) Assistthe Boardin determining the reliability and integrity of accounting policies and financial reporting
anddisclosurepractices.

(c) Review financial statements for adherence to accountingstandards and policies and other requirements
relating to the preparation and presentation of financial results and overseethe financial reports and the
results of external auditof those reports (including assessing whether external reporting is consistentwith
the Committee members’ information and knowledge, and is adequatefor shareholder needs).

(d) Review the appropriateness of the accounting policies adopted by management inthe compositionand
presentation of financial reports (or any changes made or contemplated inrelationto the Company’s
accounting policies) and assess the management processes supporting external reporting.
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(f)

(8)

(h)

(i)

(k)

(1

(n)

Establish procedures for the receipt, retention and treatment of complaints received by the Compa ny
regardingaccounting, internal accounting controls and auditing matters, and procedures for the
confidential, anonymous submission of concerns by employees regardingaccountingand auditing matters.

Review management processes supporting external reporting, and any complaints or concerns raised
internally regardingfinancial or accounting processes and practices.

Ensure that procedures areinplacedesigned to verify the existence and effectiveness of accountingand
financial systems and other systems of internal control which relateto financial risk management.

Approve the scope of the auditfor Board approval.

Review the effectiveness of the annual audit, placingemphasis on areas where the Committee or the
external auditors believespecial attentionis necessary.

Review the performance, independence and objectivity of the external auditors.

Review the procedures for selection and appointment of the external auditors and for the rotation of
external auditengagement partners.

Assume responsibility for the appointment (includingthetermination of an engagement), compensation,
the terms of engagement and other contractual terms of the external auditors.

Develop and oversee the implementation of the Company’s policy onthe engagement of the exter nal
auditor to supply non-auditservices and ensurecompliance with that policy.

Provideadviceto the Board as to whether the Committee is satisfied thatthe provision of non-audit
services is compatible with the general standard of independence, and an explanation of why those
non-auditservices do not compromiseauditindependence, inorder for the Boardto be ina position to
make the statements required by the Corporations Act 2001 (Cth) to be included inthe Company’s annual
report.

Risk and compliance

The Committee’s specific function with respect to risk management is to review and report to the Board that:

(a)
(b)
(c)

(d)

the Company’s ongoing risk management program effectively identifies all areas of potential risk;
adequate policies and procedures have been designed and implemented to manage identified risks;

aregular program of audits is undertaken to test the adequacy of and compliancewith prescribed policies;
and

proper remedial actionis undertaken to redress areas of weakness.

The followingareintended to form partof the normal procedures for the Committee’s riskand compliance
responsibilities:

Evaluatingthe adequacy and effectiveness of the management reportingand control systems used to
monitor adherence to policies and guidelines and limits approved by the Board for management of balance
sheet risks.

Evaluatingthe adequacy and effectiveness of the Group’s financial and operational risk management
control systems by reviewing risk registers and reports from management and external auditors.

Evaluatingthe structure and adequacy of the Group’s Business Continuity Plans.
Evaluatingthe structure and adequacy of the Group’s own insurances on anannual basis.

Reviewing and makingrecommendations on the strategic direction, objectives and effectiveness of the
Group’s financialand operational risk management policies.

Overseeing the establishmentand maintenance of processes to ensure that there is:
— anadequate system of internal control, management of business risks and safeguard of assets,

— areview of internal control systems and the operational effectiveness of the policiesand procedures
related to riskand control;and

— areview, atleastannually, of the Company’s risk management framework.
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. Evaluatingthe Group’s exposure to fraud and overseeing investigations of allegations of fraud or
malfeasance.

. Reviewing the Group’s main corporate governance practices for completeness and accuracy.

. Reviewing the procedures the Company hasinplaceto ensure compliancewith laws and regulations
(particularly those which have a major potential impacton the Company in areas such as trade practices,
occupational health and safety, and the environment).

. Evaluatingany material exposure of the Company to economic, environmental and social sustainability risks
and, if necessary, consider management of those risks.

. Reviewing the procedures in placeto ensure compliancewithinsider tradinglaws, continuous disclosure
requirements and other best practicecorporategovernance processes (including requirements under the
ASX ListingRules, Corporations Act and AASB requirements).

. Advisingthe Board on the appropriateness of significant policies and procedures relating to financial
processes and disclosures and reviewing the effectiveness of the Company’s internal control framework.

. Reviewing the Company’s policies and culture with respect to the establishmentand observance of
appropriateethical standards (including the Code of Conduct).

. Reviewing and discussing with management and the external auditors the overall adequacyand
effectiveness of the Company’s legal, regulatory and ethical compliance programs.

Relationship with the external auditor

The Committee provides a link between the external auditor and the Board and has the responsibility and authority
for the appointment and removal of the external auditor and to review the terms of its engagement.

The Committee is responsiblefor overseeing the Company’s external auditpolicy, a copy of whichis attached as
Attachment 1.

Review

The Board will,atleastoncein eachyear, review the membership and Charter of the Committee to determine its
adequacy for current circumstances and the Committee may make recommendations to the Board inrelationto the
Committee’s membership, responsibilities, functions or otherwise.
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External Audit Policy

Attachment 1

Appointment

The Audit, Business Riskand Compliance Committee (Committee) has the responsibility and authority (subjectto
Corporations Act 2001 (Cth) requirements) for the appointment, reappointment or replacement and remuneration of
the external auditor as well as evaluatingits effectiveness and independence. The Committee will review the
appointment of the external auditor annually based onits ass essmentof the auditor’s performance.

Assessment of External Auditor

The Committee will reviewthe performance of the external auditor onan annual basis after completion of the
year-end audit. In evaluating the effectiveness of external audit,the Committee will assess the effectiveness of the
external auditor based on a number of criteria including but not restricted to:

. the overall comprehensiveness of the external auditplan;

. the timeliness and quality of communications promised under the planand delivered duringthe audit;
. the competency andindustry knowledge of external auditstaff; and

. the adequacy of resources to achievethe scope as outlinedinthe plan.

The Committee will seek feedback from management duringthe assessmentprocess.

Independence

The Committee will reviewand assess theindependence of the external auditor,includingbutnot limited to any
relationships with the Company or any other entity that may impairorappear to impair the external auditor’s
judgement or independence inrespect of the Company. The review and assessmentwill becarried out annuallyatthe
time the external auditor presents its annual auditplan.

Prior to this review, the Committee will request a report from the external auditor which sets out all relationships that
may affect its independence, includingthe provision of non-auditservices, financial relationships, employment and
other relationships and any other matters that may reasonably bethought to have bearingon the external auditor’s
independence. The report should outlineany safeguards that the external auditor has in placeto reduce anythreat to
independence to anacceptablelevel.

Before the directors approve the half-year and full year accounts, the external auditor will beasked to providea
declaration testifyingtoits independence inrespect of the financial periodin question. The external auditor will have
a continuing obligation to notify the Committee, via the Company Secretary, of any new informationitbelieves may
be material to reviewingits independence.

The Committee has responsibility to develop and oversee the implementation of the Company’s policy on the
engagement of the external auditor to supply non-auditservices and to ensure compliancewith that policy.

Rotation of External Audit Engagement Partner

The external auditengagement partner is required to rotate at least once ewvery 5 years.
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