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1.1

1.2

Purpose and authority

Purpose

The purpose of this Group Risk and Audit Committee charteris to specify the authority delegated
tothe Group Riskand AuditCommittee (“Committee”) by the board of directorsofthe Company
(“Board”) andto setouttherole, responsibilities, membership and operation of the Committee.

Authority

The Committeeisacommittee of the Board establishedin accordance withthe Company's
constitution andis authorised by the Boardto assistitinfulfillingits statutory andregulatory
responsibilities. |t has the authority and powerto exercise the responsibilities set outin this
charterand under any separate resolutions of the Board granted to it from time to time.

Role of the Committee

Role

The role of the Committee is to assist the Board in carrying out its risk management, accounting,
auditingandfinancialreportingresponsibilities, including oversight of:

a) theeffectivenessofthe Company's system of risk management, internal controls and
compliance;

b) theintegrity of the Company's external financial reporting and financial statements;

c) theappointment,independence and competence of the Company's external auditors;

d) theperformance ofthe externalauditfunctionsandreview of theiraudits; and

e) theperformance oftheinternalauditandrisk functionincluding the performance ofthe

Internal Audit and Risk Manager.

The performance of these functions will assist the Company to comply with its AFSL, the
Corporations Act, the ASX Listing Rules and other relevant legislation.
Risk management responsibilities

Internal control and risk management
The Committeeisresponsible for:

a) considering arisk profile which describesthe material businessrisks facingthe Company
including financial and non-financial matters and defines the Company's risk exposure across
allrisk categories;

b) approving changes to the Risk Management Policy and notifying such changes to the Board;

c) reviewingand approving the Risk Management Framework atleast annually, including
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3.2

4.1

k)

policies and procedures, to ensure that material business risks are properly identified and
managed and that appropriate systems of monitoring and control are in place;

ensuring thattheresponsibility forriskrelated functionsis clearly defined:;
ensuring that the key risks facing the Company arereported to the Board;

assessing and ensuring that there are internal processes for determining and managing key
risk areas, as defined in the Risk Management Policy and Framework;

monitoring the levels of risk undertaken and material breaches of agreed risk limits, and
defining prioritiestoaddressthose matterswhere more effectiveriskmanagementis
required;

receiving reports concerning all material litigation, frauds, theft, otherlosses and breaches of
law;

examiningandevaluatingthe effectivenessoftheinternalcontrolsystemwithmanagement,
external auditors, and the Internal Audit and Risk Manager and reviewing actions to rectify
risk related shortcomings;

making publicly available a description of the Company's Risk Management Policy and internall
compliance and control system in the corporate governance section of the Company's website;
and

promoting a widely shared control and risk management culture appropriate to the
Company's business (including meeting periodically with key management, internal and
external auditors and compliance staff to better understand the Company's conftrol
environment).

Compliance

The Committee will assist the Board in dischargingitsresponsibilities on mattersrelating to
compliance, including:

promoting a culture of compliance throughout the Company;

reviewing the Company's framework to achieve compliance with applicable laws and
regulations; and

reviewing reports from management on the Company's compliance with its regulatory
obligations, including any significant acts of non-compliance and recommended actions, and
the findings and recommendations of any examinations by regulatory agencies.

Reportingandauditresponsibilities

External reporting

The Committee is responsible for:

a) reviewingthe appropriatenessofthe accountingpoliciesand principles, any changestothose

policiesand principles and the methods of applying them, to ensure that they arein
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k)

accordance with the Company's stated financial reporting framework;

overseeing the preparation of afinancialreporting timetable andreviewing the results of
external audits of those reports;

assessing significant estimates and judgments in financial reports by examining the
processes used to make material estimates and judgments and making enquiries of external
auditors and any internal auditors as to the basis for their conclusions on the reasonableness
of management's estimates;

reviewing management's processes for ensuring and monitoring compliance with laws,
regulations and otherrequirementsrelating to the preparation of accountsand external
reportingbythe Company offinancialandnon-financialinformation;

assessing (before publication) whether external reporting is consistent with Committee
members' information and knowledge and is adequate for shareholder needs;

ensuring that a comprehensive processis established to capture issuesrelevant to the
Committee's function forthe purpose of continuousreporting to the ASX;

reviewing the completeness and accuracy of the Company's main corporate governance
practicesasrequiredbythe ASXListingRules;

assessing information from external auditors and the Internal Audit and Risk Manager that
affects orrelates to the quality of financial reports;

askingthe externalauditorforanindependentjudgment aboutthe appropriateness, notjust
the acceptability, of the accounting principles used and the clarity of financial disclosure
practices used by the Company;

assessing the management of non-financialinformationin documents to ensure the
information does not conflictinappropriately with financial statements; and

recommendingtothe Boardwhetherthefinancialstatementsshouldbesignedbasedonthe
Committee's assessment of them.

4,2 External audit

The Committee is responsible for:

a)

overseeingthe proceduresfortheselectionandappointment ofthe externalauditorandfor
the rotation of the external audit engagement partners, having regard to the
recommendations it receives from management;

making recommendations to the Board on the appointment and removal of the external
auditor;

agreeingthe termsofengagementofthe externalauditorbefore the startofeach audit;

monitoring the effectiveness and independence of the external auditor and periodically
assessingtheirperformance;

reviewing the external auditor'sindependence based on the external auditor'srelationships
and services with the Company and other organisations;
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4.3

J

assessingwhetherthe external auditor's provision of non-audit servicesimpairs orappears
to impair their judgment or independence and, if required, developing polices for Board
approvalto ensure thisdoesnotoccur;

inviting the external auditorto attend Committee meetings toreview the audit plan, discuss
audit results and consider the implications of external audit findings;

reviewing the scope of the external audit, includingidentifiedrisk areas and any additional
procedures, withthe external auditoron a periodic basis;

discussing with the external auditor any significant disagreements with management
irespective ofwhetherornottheyhave beenresolved;

monitoring and evaluating management's response to the external auditor's findings
andrecommendationsinrespect of noted deficiencies, including by reference to the
periodicreportingreceived fromthe Internal Auditand Risk Manager;

reviewing allrepresentation letters signed by management and ensuring allinformation
provided is complete and appropriate;

meeting with the external auditor without management present at least once a year; and

m) ensuring that the external audit partnerisrotated atleast every 5 years.

Internal audit and risk

The Committee is responsible for overseeing the internal audit and risk function including:

approving the appointment, terms of engagement and dismissal of the Internal Audit and Risk
Manager;

reviewingthelnternal AuditandRisk Manager'srole, responsibilitiesandresources;
communicatingitsexpectationsto the Internal Audit and Risk Manager;

ensuring that the Internal Audit and Risk Manager has areporting line directly to the
Committee;

reviewingandapprovingtheinternalaudit planandrelatedwork program;
reviewing and approving the Risk Management Plan and related work program;

reviewingthereports prepared by the Internal Audit and Risk Manager, which are to be tabled
ateach meeting of the Committee;

evaluating the effectiveness of the internal audit plan and Risk Management Plans and work
program and considering the implications of findings;

monitoring and evaluating management'sresponsiveness to the Internal Audit and Risk
Manager'sfindings andrecommendations;

assessing the performance, effectiveness and objectivity of the internal audit andrisk
function;
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4.4

5.2

53

5.4

k] overseeingthe co-ordination of the internal audit andrisk function with the external
auditor; and

) meetingwiththelnternal AuditorandRisk Managerwithout othermanagement present at
least once ayear.

Transactions involving related parties and potential conflicts
Theindependent directors onthe Committee willreview and monitorthe propriety ofrelated party
transactions and transactions that mayinvolve potential conflicts of interest.

Membership

Composition andsize
The Committee will consist of:

a) only non-executive directors;
b) atleast one independent director; and
c) atleast three members.

Membershipisreviewed periodically andre-appointmentto the Committeeisnotautomatic.
Appointments and removals are decided by the Board.

Chairperson

The chairpersonofthe Committee mustbe anindependentnon-executive directorwhoisnotthe
chairpersonofthe Board.

Thechairpersonofthe CommitteeisappointedbytheBoard.If, foraparticularCommittee
meeting, the Committee chairperson is not present within 10 minutes of the nominated starting
time ofthe meeting, the Committee may electachairpersonforthe meeting.

Technical expertise
The Committee must be structured so that:

a) allmembers are financially literate, that s, are able to read and understand financial
statements;

b) atleastone memberhasfinancial expertise, that s, is an accountant or financial professional
with experience of financial and accounting matters; and

c) somemembershave anunderstandingoftheindustryinwhichthe Companyoperates.

Commitment of Committee members

Commiftee membersmustdevotethe necessarytime andattentionforthe Committeetocarry
out its responsibilifies.
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6.1

6.2

6.3

6.4

6.5

6.6

Secretary

The company secretary is the secretary of the Committee.

Committee meetings and processes

Meetings

Meetings and proceedings of the Committee are governed by the provisionsin the Company's
constitutionregulating meetings and proceedings of the Board and committees of the Boardinso

farasthey are applicable and notinconsistent with this charter.

Frequency and calling of meetings

The Committee willmeet atleast fourfimes ayearand otherwise as frequently as required to
undertake itsrole effectively.The chairpersonmustcallameetingofthe Committeeif
requestedbyany member of the Committee, the external auditor, the Internal Auditor and Risk
Manager or the chairperson of the Board.

Quorum
Two directors constitute a quorum for meetings of the Committee.

Decision making

Althoughnormally decisionsarereachedonaconsensus,intheeventofadisagreement,
decisionson any matterare made by the majority, with the chairperson of the meetinghaving a
second, casting voteinthe event of atie. ACommittee memberwho remains opposedto a
proposalafteravote canaskforhisorherdissenttobenotedinthe minutes.

Attendance by managementandadvisors

The Managing Director and Chief Financial Officer are expected to attend each scheduled meeting
of the Committee and a standing invitation will be issued to the Executive Chairman, the Internal
Audit and Risk Manager, the Head of Compliance and the external auditors.

The Committee chairpersonmay also invite directors who are not members of the Committee,
otherseniormanagersand externaladvisors to attend meetings of the Committee.The
Committee may request management and others to provide input and advice as is required.
Agenda and documents

The chairperson of the Committee determines the meeting agenda after appropriate consultation.

Thesecretarydistributesthe agendaand anyrelateddocumentsto all Committee membersand
other attendees before each proposed meeting.
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The Agenda will include:

a)

dj

f

Minutesandmattersarising

Confirm previous minutes and monitor progress on any actions arising out of previous
meetings.

Credit

Consider summary reports of the Credit Risk Committee regarding compliance with credit
risk policies across the different business divisions.

Audit
The internal Audit and Risk Manager will advise the Committee of:
m Conductandfindingsofinternalaudits
m Conduct and findings of external audits and reviews
m Outstanding actions recommended by or agreed with auditors.
Risk
The Internal Audit and Risk Manager will advise the Committee of:
=  Conduct and findings of risk management reviews
m  Outcomes andissues arising from the review or risk management statements
= Material outstanding actions.
Legal and compliance
This will be a report from the Head of Compliance identifying:
m Currentand pending litigation, disputes and complaints
= Licensingissues
= Marketregulation (ASIC, ASX, NSX and Chi-X, asrelevant)
= Financialservicesindustryregulation (ASIC)

m  Otherregulatoryissues, including reportable breaches, regulatory inspections and
AML/CTF

= Anyotherrelevantissues concerningrisk orcompliance.
New Business

Any approvals under the new business policy willbe tabled. The role of the Committee is to
ensure that the appropriate signoff has been obtained. It is not expected that these will

arise often

6.7 Access toinformation and advisors

The chairperson of the Committeereceivesallreports between the external auditorand
management and the Internal Audit and Risk Manager and management.
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6.8

The Committee has the authority fo:

a) requiremanagementorotherstoattendmeetingsandto provide anyinformationor
advice that the Committee requires;

b) access the Company's documents andrecords;

c) obtain the advice of special orindependent counsel, accountants or other experts, without
seeking approval of the Board or management; and

d) access management and external auditors and the Infernal Audit and Risk Manager.

Minutes

The secretary willkeep minute books torecord the proceedings andresolutions of Committee
meetings.

The chairpersonofthe Committee, ordelegate, willreportto the Board aftereach Committee
meeting.Minutesof Committee meetingswillbeincludedinthe papersforthe nextBoard
meeting aftereach Committee meeting.

Committee’s performance evaluation

The Committee willreviewits performance periodically andwheneverthere are majorchangesto
the management structure of the Company.

The performance evaluation willhave regard to the extent to which it has met its responsibilities
in ferms of this charter.

Review and publication of charter

The Committee willreview this charter from time to time andreport to the Board any changes it
considersshouldbe made.The chartermaybe amendedbyresolution of the Board.

The charteris available onthe Company's website and the key features are publishedin the
annual report,
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