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AUDIT COMMITTEE CHARTER AND TERMS OF REFERENCE 
REVIEWED BY THE COMMITTEE ON 13 MAY 2014 

APPROVED BY THE BOARD ON 19 MAY 2014 
 
1. INTRODUCTION 

 
The Audit Committee (“the Committee”) is constituted in compliance with the requirements 
of section 94 of the Companies Act No 71 of 2008, paragraphs 3.84(d) and 3.84(h) of the 
JSE Listings Requirements and further to assist the board of directors (“the Board”) of 
Reunert Limited (“the Company”) with its oversight and management of financial reporting 
and internal financial controls of the Company and its subsidiaries and matters that are 
related thereto. 
 
 

2. PURPOSE 
 
The purpose of this document is: 
• To constitute a Charter for the Committee in its compliance with its statutory duties; 
• To constitute the Terms of Reference for the Committee by formalising any additional 

mandate of the Board to the Committee; 
• To deal with administrative matters relating to the Committee. 
 
 

3. COMPOSITION 
 
3.1. Election of and requirements relating to members 

 
As required by the Companies Act, the audit committee must have at least three 
independent non-executive directors. 
 
The members of the Committee will be elected, at each annual general meeting of the 
Company, in accordance with section 94(2) of the Companies Act, from the candidates 
presented for election by the Nomination and Governance Committee (following an 
evaluation of the individual and proposed collective skills of the candidates in accordance 
with King III). 
 
The members of the Committee shall, at a minimum, meet the requirements prescribed in: 
• Section 94(4) and (5) of the Companies Act, read with Regulation 42 of the Companies 

Regulations; and 
• “Chapter 3 Audit Committees” of the King Code for Corporate Governance for South 

Africa (“King III”) in respect of being independent and non-executive. 
 
For ease of reference, relevant extracts are annexed hereto as follows: 
• Requirements in King III relating to the definitions of executive/non-executive directors 

and independence are annexed hereto as Annexures “A” and “B” respectively. 
• Section 94 of the Companies Act is annexed as Annexure “C”. 
• Regulation 42 of the Companies Regulations is annexed as Annexure “D”. 
• King III is annexed as Annexure “E”. 
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3.2. Filling of casual vacancies 

 
The Board must appoint an individual to fill a vacancy on the Committee within 40 business 
days after the vacancy arises (in other words at any time that the membership no longer 
meets the minimum statutory composition criteria), from the candidates presented for 
appointment by the Nomination and Governance Committee of the Company. 
 
For the avoidance of doubt, such appointment will only be for the period from the date of 
the appointment until the date of the next annual general meeting, unless such appointment 
is ratified/such individual is re-elected by the annual general meeting. 
 

3.3. Attendance by request 
 
The Committee may invite any individual, including any other director of the Company and 
representatives of the external auditors of the Company, to attend its meetings, but such 
individuals may not be members of the Committee and, as such, may not vote on any 
matters before the Committee. 
 

3.4. Chairman of the Committee 
 
The Nomination and Governance Committee shall recommend a member of the Committee 
to be its chairman, which person shall be appointed as chairman of the Committee, subject 
to approval by the Board of such appointment.  The chairman must be an independent non-
executive director as defined in King III (refer to Annexures “A” and “B” for the definitions 
of “executive”, “non-executive” and “independent”). In accordance with the JSE Listings 
Requirements, the chairman of the board shall not also be the chairman of the audit 
committee. 
 
If the appointed chairman of the Committee is absent from a meeting, the members present 
shall elect one of the members present to act as chairman of that meeting. 
 
 

4. MANDATE 
 
The functions and responsibilities of the Committee shall be: 
 

4.1. Statutory duties 
 
To undertake for the Company (and to the extent prescribed in the Companies Act and the 
Listings Requirements for the Company’s subsidiaries) the prescribed statutory duties as 
follows: 
• To comply with the duties and obligations contemplated in the Companies Act (for 

extracts from sections 90, 91, 93 and 94 of the Companies Act refer to Annexure “C”).  
• To nominate the external auditor for appointment by shareholders and to negotiate and 

settle the fees and terms of engagement with and of the external auditor as provided for 
in section 94(10) of the Companies Act and shall be entitled, in this regard, to 
implement any action or improvement that it in its discretion deem appropriate. 
o The Committee shall be entitled to delegate its authority in this regard to any 

person, provided that the Committee shall retain the responsibility for compliance 
with the duties contemplated in section 94(10). 

o The Committee shall remain obliged to inform the Board of the exercise of its duties 
and authority pertaining to the matters contemplated in section 94(10), but the 
exercise of its duties and the authority to make and implement decisions on these 
matters shall not be subject to Board approval. 
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• In accordance with Paragraph 3.84(d) of the Listings Requirements, to comply with the 
principles and recommended practices relating to audit committees in “Chapter 3 Audit 
Committees” of King III (refer to Annexure “E”). 

• In accordance with Paragraph 3.84(h) of the Listings Requirements, to consider on an 
annual basis and to satisfy itself of the appropriateness of the expertise and experience 
of the financial director and report thereon in the annual report. 

• In accordance with Paragraph 8.63(a) of the Listings Requirements, consider and 
implement how the non-mandatory principles of King III, relating specifically to audit 
committees, are to be applied or to motivate to the Board why a particular principle was 
not applied. 
 

4.2. Other delegated duties 
 
To undertake for the Company (and to the extent indicated by the Board for the Company’s 
subsidiaries) the following delegated duties as follows: 
• To liaise closely with the Risk Committee to exchange information relevant to risk. 
• As the Committee is an integral component of the risk management process as 

contemplated in King III, to oversee, amongst others: 
o Financial reporting risks.  
o Internal financial controls.  
o Fraud risks as it related to financial reporting.  
o IT risks as it relates to financial reporting. 

• To oversee sustainability issues in the integrated report and liaise closely with the 
Social, Ethics and Transformation Committee to exchange relevant information in this 
regard. 

• To liaise closely with the Board, other Board committees and management to exchange 
information relevant to financial reporting and any other information relevant to carrying 
out its duties. 

• To consider the legal and regulatory requirements to the extent that it may have an 
impact on financial or other reporting that falls within the ambit of its duties. 

• In addition to the independence consideration contemplated in King III, to consider 
compliance by the external auditor with criteria relating the eligibility of a person and 
firm for appointment as external auditor in terms of section 90(2) and 90(3) of the 
Companies Act and to independence or conflict of interest considerations as prescribed 
by the Independent Regulatory Board for Auditors (IRBA) as contemplated in section 
93(3) of the Companies Act. 

• To consider a dividend proposed by the executive directors and to make 
recommendations to the Board in this regard. 

• To review the “going concern” statement and the solvency and liquidity position of the 
Company, unless there is no scheduled Audit Committee Meeting to consider these 
matters prior to the Board meeting at which a decision is required in this regard. 
  

The Board of the Company may, on an ad hoc basis, mandate the Committee to fulfil any 
additional functions that the Board may deem appropriate. 
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4.3. Oversight by the Board 

 
The Committee has the authority to take and implement decisions in respect of the external 
auditor as provided for in section 94(10) of the Companies Act.  The Committee also has 
authority to take and implement decisions on any matter delegated to it by the Board in 
terms of the formal “Delegation of Authority” document.  
 
The Committee is required to report on and make recommendations to the Board on the 
other matters within its mandate and the exercise of its functions and duties, whether 
prescribed by statute or as determined by the Board. 
 
 

5. AUTHORITY 
 
The Committee acts in terms of its statutory duties and the delegated authority by the 
Board as recorded in this document.  
 
The Committee has the authority to: 
• Investigate, monitor and report to the Board on any activity within the scope of its 

mandate. 
• In the fulfilment of its duties, call on the chairmen of other Board committees, any of the 

executive directors and officers, or the company secretary of the Company, to provide it 
with information; 

• Access the records of the Company and its subsidiaries, facilities and any other 
resources necessary to discharge its duties and responsibilities; 

• Take and implement decisions to recommend the appointment of the external auditor to 
shareholders and to negotiate and settle the fees and terms of engagement with and of 
the external auditor as provided for in section 94(10) of the Companies Act. 

• Take and implement decisions on any matter delegated to it by the Board, which 
delegation can either be done in terms of the formal “Delegation of Authority” document 
or, alternatively, on an ad hoc basis. 

• Sub-delegate any of the authority delegated to it; 
• Obtain independent outside professional advice to assist with the execution of its 

duties, at the cost of the relevant company in the Reunert group, with the approval of 
the Nomination and Governance Committee and in accordance with any conditions 
imposed by the Nomination and Governance committee. 

 
 
6. ADMINISTRATION AND MEETINGS 
 
6.1. Frequency 

 
The Committee must hold a minimum of three meetings per annum. 
 
Meetings, in addition to those scheduled, may be scheduled by the chairman of the 
Committee, in consultation with the Reunert Group Company Secretary or at the instance 
of the Board. 
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6.2. Attendance 

 
Committee members must attend all meetings of the Committee, including meetings called 
on an ad hoc-basis.  
 
If it is not possible for a member of the Committee to attend any meeting of the Committee, 
prior apology shall be submitted to the chairman of the Committee or to the Reunert group 
company secretary. 
 

6.3. Chairman 
 
The Committee shall elect one of its members to be its chairman.  The chairman should be 
a non-executive director. 

 
If the nominated chairman of the Committee is absent from a meeting, the members 
present shall elect one of the members present to act as chairman. 
 

6.4. Quorum 
 
The Committee shall not have a quorum to proceed with a meeting if more than one of its 
members is not present. 
 
Invitees and a representative of the company secretary shall not be taken into account 
when determining a quorum. 
 
 

7. APPROVAL OF THIS CHARTER AND TERMS OF REFERENCE 
 
This charter and terms of reference were recommended to the Board by the Committee 
following review by its members on 13 May 2014 and approved by the Board on 
19 May 2014, represented by its chairman. 
 
 
 
 
 
 
Signature__________________________ Date:________________ 
 
The chairman of the Committee 
 
 
 
 
 
Signature__________________________  Date:_______________ 
 
The chairman of the Board 
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