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DAVID MACBRAYNE LIMITED 

 
GROUP AUDIT COMMITTEE/TERMS OF REFERENCE 

 
Membership 

The Chairman and Members of the Committee shall be appointed by the Board from amongst the 
Non-Executive Directors of the Company.  A quorum shall be two Members.  All of the Members 
shall be independent, i.e. independent of management and free from any business or other 
relationship which could materially interfere with the exercise of their independent judgement.  
The Board shall ensure that the Committee Chairman has recent and relevant financial expertise.  
The Members of the Committee shall be identified in the Company’s Annual Report. 
 

 
Attendance at Meetings 

The Finance Director (and other appropriate finance personnel from subsidiary companies as 
required) should attend meetings; other Board Members may attend at the invitation of the 
Chairman of the Committee. 
 
The Company Secretary shall be Secretary of the Committee. 
 
Where an internal audit matter is discussed at a meeting, the head of internal audit should 
normally attend that meeting. 
 
At least once a year the Committee shall meet with the external auditors without Executive Board 
Members present. 
 

 
Frequency of meetings 

Meetings shall be held at least four times a year.  The external auditors may request a meeting if 
they consider that one is necessary. 
 

 
Authority 

The Committee is authorised by the Board to investigate any activity which falls within these 
terms of reference.  It is authorised to seek any information it requires from any employee of any 
company within the Group and all employees are directed to co-operate with any request made by 
the Committee. 
 
The Committee is authorised by the Board to obtain outside legal or other independent 
professional advice and to secure the attendance of third parties with relevant experience and 
expertise if it considers this necessary.   

 
Duties 

These duties would extend, as appropriate, to all subsidiaries of the Company. 
 
The Committee shall: 
 

• assist the Board in ensuring that the Company’s published financial statements comply 
with statute and accounting standards 

 
• review the Company’s internal financial controls and review the Company’s internal control 

and risk management systems 
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• review the effectiveness of the Company’s internal financial controls and audit 
arrangements and investigate and advise on these or related matters which are referred to 
it or that it considers necessary 

 
• review the Company's arrangements in relation to the prevention and detection of fraud 

and the effectiveness of these arrangements 
 

• review the Company’s statement on internal control systems to be included in the annual 
report and accounts prior to endorsement by the Board 

 
• discuss with the Company’s auditors, matters arising from their work and encourage and 

monitor compliance with relevant codes of best practice in corporate governance 
 

• keep under review, the scope and results of the annual audit, its cost effectiveness and the 
independence and objectivity of the auditors.  Where the auditors also supply a substantial 
volume of non-audit services to the Company, the Committee will keep the nature and 
extent of such services under review and will monitor compliance with the Committee’s 
policy on the appointment of auditors to non-audit engagements 

 
• make recommendations to the Board in relation to the appointment, re-appointment and 

removal of the external auditor and approve the remuneration and terms of engagement of 
the external auditor 

 
• review and, where appropriate, challenge the actions and judgements of management in 

relation to the Company’s financial statements before submission to the Board for 
approval.  Matters for particular focus are: 

 changes in accounting policies and practices 
 major judgmental areas 
 significant adjustments resulting from the audit 
 the 'going concern' assumptions 
 compliance with accounting standards 
 compliance with legal requirements 

 
• discuss problems and reservations arising from the external audit, and any matters which 

the external auditor may wish to discuss without executive Board members present 
 

• review the Board representation letter 
 

• have responsibility for ensuring that the internal audit function is accountable to the Audit 
Committee 

 
• monitor and review the effectiveness of the internal audit function 

 
• review the internal audit programme, ensure co-ordination between the internal and 

external auditors, and ensure that the internal audit function is adequately resourced and 
has appropriate standing within the Company 

 
• review internal audit reports and ensure that procedures for implementing appropriate 

action are being followed 
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• review arrangements by which staff of the Company may, in confidence, raise concerns 
about possible improprieties in matters of financial reporting or other matters, the 
objective being to ensure that arrangements are in place for the proportionate and 
independent investigation of such matters and for appropriate follow-up action 

 
• consider the major findings of internal investigations 

 
• annually review the schedule of matters reserved for the Board 

 
• annually review the Committee's terms of reference and effectiveness, and recommend 

any necessary changes to the Board 
 

• consider other topics, as defined by the Board 
 
Reporting procedures 
 
The Secretary of the Committee shall ensure that all Members of the Board receive copies of the 
Minutes of the meetings of the Committee. 


