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1. Introduction 

The Directors of Slater & Gordon Limited (“the Company”) (including its controlled entities) (“the 
Group”), have established an Audit, Compliance and Risk Management Committee (“the 
Committee”). 

The purpose, members, responsibilities and powers of the Committee are set out in this Charter. 

The role of the Committee is not an executive role. 

2. Purpose 

This Charter governs the operations of the Committee of the Company. 

The Board has established the Audit, Compliance & Risk Management Committee to assist the Board 
in carrying out its roles and responsibilities as reported in this Charter. 

The Committee has delegated responsibility from the Board of Directors of the Company to assist the 
Board in: 

(a) Discharging its corporate governance and oversight responsibilities in relation to compliance, 
financial reporting, financial controls, and related party transactions. 

(b) Approving the remuneration and defining the scope of the external and trust account auditors. 

(c) Ensuring the independence of the Company’s external auditor. 

(d) Reviewing significant audit and compliance issues and consider and approve action and 
remediation plans. 

(e) Reviewing internal control policies and the Company’s procedures for the identification, 
assessment, reporting and mitigation of risks. 

(f) Reviewing financial reports from management prepared on a consolidated basis for the Group. 

The Committee will work in conjunction with other Board committees to assist the Board to fulfil its 
responsibility to security holders and other stakeholders to ensure the Company has and maintains 
appropriate corporate governance procedures. 

3. Committee Size and Composition 

All Committee members must be non-executive Directors, a majority of whom are independent. 

Unless otherwise determined by the Board, the Committee will comprise a minimum of three non-
executive Directors, and have an independent non-executive Director as Chair who is not the 
Chairman of the Board. 

Members of the Committee will be considered independent so long as they do not have any 
relationship with the Company that may interfere with the exercise of independent judgement.  They 
must not accept any consulting, advisory, or other compensatory fee (other than Directors’ fees) from 
the Company and cannot be an affiliated person of the Company or its related entities.  They must 
meet the criteria for independence specified in the most recent edition of the ASX Corporate 
Governance Council’s Corporate Governance Principles and Recommendations. 

Members of the Committee should be from diverse, complementary backgrounds and all Committee 
members must be financially literate and have familiarity with financial management.  Furthermore, at 
least one Committee member must have relevant qualifications and/or related financial management 
expertise as determined by the Board. 

The Committee Chair must have leadership experience and a strong finance, accounting and/or 
business background. 

The Secretary of the Committee will be the Company Secretary or such other person as the Board 
determines. 

Members of management and the external auditor may attend Committee meetings at the invitation of 
the Committee Chair. 

The Chief Executive Officer (CEO), or any other attendee, may not participate in deliberations of the 
Committee where the matter could affect his or her position or where he or she has a personal interest 
in the matter. 

It is the responsibility of the Committee to maintain free and open communication between the 
Committee, external and internal auditors, and management of the Company. 



Page 3 

  

In discharging its oversight role, the Committee collectively, and each Committee member individually, 
has the right to seek independent professional advice to investigate any matter of interest or concern 
as they consider necessary to fulfil their responsibilities and permit independent judgment in decision 
making, subject to the approval of the Committee Chair.  This will involve full access to all books, 
records, facilities, and personnel of the Company (with or without management present) and the 
authority to approve the fees payable to external advisors and any other terms of retention.  It is 
expected that a Committee member will consult the Committee Chair & CEO before obtaining advice 
and the policy of the Board is that external advice will be made available to all Directors unless the 
Committee Chair determines otherwise. 

The Committee is entitled to have access to, and meet with, the Company’s auditors (both external 
and internal) without executives or management of the Group being present. 

The Board is responsible for compliance with the Company’s continuous disclosure obligations. Other 
than where the disclosure decision is reserved to the Board, the Committee holds the full delegated 
authority of the Board in relation to the Duties and Responsibilities set out in this Charter. 

4. Meetings 

The Committee will meet at least twice per annum, or more frequently as necessary. 

A quorum for any Committee meeting will be two members. 

The Board are entitled to receive copies of Committee papers and to attend the Committee meetings. 

The Committee agenda and papers will be circulated to the Committee members within a reasonable 
period in advance of each Committee meeting.  The Secretary of the Committee will circulate the 
minutes of the Committee meetings to members of the Committee within a reasonable period following 
each Committee meeting. 

The Committee may pass a resolution or make a recommendation to the Board without a Committee 
meeting being held if all of the Committee members who are then in Australia and entitled to vote on 
the resolution sign a document containing a statement that they are in favour of the resolution set out 
in the document.  Separate copies of a document may be used for signing by Committee members if 
the wording of the resolution or recommendation and statement is identical in each copy.  The 
resolution or recommendation is passed when the last Committee member signs. 

5. Reporting  

Where the Committee pass a resolution or make a recommendation to the Board, the Committee 
Chair will provide regular updates to the Board about the Committee’s activities. 

Minutes of each Committee meeting will be tabled at the next Board meeting. 

6. Committee Role and Responsibilities 

The Committee has full delegated authority to fulfil its responsibilities, including the approval, on behalf 
of the Board, of any matter where the terms of reference specify that the Committee’s responsibility 
extends to approval of that matter. 

6.1. Compliance 

The Committee will: 

• Oversee the Company’s implementation of and adherence to appropriate management systems for 
an incorporated legal practice.  The Company is bound to comply with the requirements of the 
legislative provisions, regulations and rules of conduct that apply in the various states, jurisdictions 
and territories in which the Company operates and which govern legal practice. 

• Review the Company’s compliance obligations, processes, policies and procedures, issues and 
significant breaches, and when required the Committee will make recommendations to the Board in 
relation to the Group’s policies and procedures relevant to the Committee’s responsibilities, to 
ensure compliance with: 

(a) Relevant laws and regulations; 

(b) legal regulatory frameworks in the jurisdictions in which the Group operates including our 
internally developed professional standards; and 

(c) insider trading laws, continuous disclosure requirements, anti-bribery and corruption and 
other best practice corporate governance processes (including requirements under the ASX 
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Listing Rules, the ASX Corporate Governance Principles and Recommendations, the 
Corporations Act and AASB reporting requirements). 

• Review and make recommendations on governance and compliance issues relating to corporate 
relationships and investment management activities; 

• Make recommendations on the Group's Anti-Money Laundering and Counter-Terrorism Financing 
(“AML / CTF”) Program and AML / CTF Policy (“Policy”) in addition to reviewing and making 
recommendations on compliance with the AML / CTF Program and the Policy. 

6.2. Financial Reporting 

The Committee will: 

• Assist the Board in determining the reliability, integrity and appropriateness of accounting policies, 
financial reporting and disclosure practices; 

• Monitor compliance with applicable accounting standards and other requirements relating to the 
preparation and presentation of financial results; 

• Assess the adequacy and clarity of presentation of financial information to shareholders; 

• Review the half yearly and annual financial statements of the Group and making recommendations 
to the Board for adoption, taking into account the statements by the CEO and Chief Financial 
Officer (CFO), as to: 

(a) the accuracy of the statements and ensuring that they reflect a true and fair view; and 

(b) adherence to accounting standards and policies and any other requirements relating to the 
preparation and presentation of financial results; and 

• obtaining an independent judgment from the external auditor about: 

o the acceptability and appropriateness of accounting policies and principles put forward by 
management; and 

o the clarity of current or proposed financial disclosure practices as put forward by management; 

• assessing any significant estimates or judgments in the financial reports (including those in any 
consolidated financial statements) by: 

o querying management as how they were made; and 

o querying the external auditors as how they concluded that those estimates were reasonable; 

• reviewing compliance with all related party disclosures required (where applicable) by accounting 
standards and the Corporations Act 2001 (Cth); 

• Review and make recommendations on the Group’s significant accounting policies and principles; 

• Review and make recommendations to the Board on the Group’s annual budget. 

6.3. External Audit (Financial and Trust Auditors) 

The Committee will: 

• Review and approve the Group’s external audit annual plan, including the scope of external audit 
work and any changes that may be required to the same; 

• Review and make, where appropriate, recommendations in respect of: 

(a) the appointment (or removal) of the external auditor,  

(b) the terms of engagement, remuneration and other contractual terms; and 

(c) the procedures for selecting and appointing the external auditors and the rotation of external 
audit engagement partners; 

• Review and make recommendations on the Group’s external auditor’s report, including the 
performance, independence and objectivity of the external auditor, and the external auditor’s 
findings; 

• Approve and monitor the nature and quantum of non-audit services provided by the external 
auditor and providing advice to the Board as to whether the provision of non-audit services is 
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compatible with the general standard of independence and why those non-audit services do not 
compromise audit independence; 

• Review and assess the independence of the external auditor, including but not limited to any 
relationships with the Company or any other entity that may impair or appear to impair the external 
auditor’s judgement or independence in respect of the Company; 

• Meet and discuss, at least on an annual basis, or obtain and review a report from the external 
auditors describing: 

(a) The audit firm’s internal quality control procedures; 

(b) Any material issues raised by the most recent internal quality control review of the audit firm, 
or by any inquiry or investigation by governmental or professional authorities, within the 
preceding five years, respecting one or more independent audits carried out by the firm, and 
any steps taken to deal with any such issues; and 

(i). in reviewing the report from the external auditors, the Committee must take into 
account the opinions of management and the Company’s internal auditors (or of other 
personnel responsible for their internal audit function) on the matters raised by the 
report; and 

(ii). review and discuss with the external auditors any material audit concerns raised in 
that report and management’s response to them. 

• Meet periodically with management and the external auditors to discuss issues and concerns 
warranting Committee attention, including but not limited to their assessments of the effectiveness 
of internal controls and the process for improvement; 

• Set clear hiring policies for employees or former employees of the external auditor in order to 
prevent the impairment or perceived impairment to the external auditor’s judgement or 
independence in respect of the Company; 

• Ensure that no former partner of the external auditor who was directly involved in an audit of the 
Company may be appointed as a Director or officer of any Group company or take a position with a 
Group company during the two year period immediately following the former partner’s resignation 
from the external auditor; 

• Ensure the lead auditor of the external auditor attends the Group’s Annual General Meeting 
(“AGM”) and be available to answer reasonable questions from security holders regarding the audit 
of the Group. 

6.4. Internal Audit  

The Group internal audit manager reports directly to the Chair of the Committee, reporting to the CFO 
for the purposes of internal administration and procedural matters. 

The Group internal audit manager must recommend for the approval of the Committee an annual 
internal audit plan, including the scope of internal audit work and any changes that may be required to 
the same. 

The Committee will: 

• Supervise the implementation by the Group internal audit manager of the internal audit plan and be 
responsible for assessing the effectiveness of the internal audit program and the performance, 
independence and objectivity of the internal audit function. 

• Make recommendations to the Board on: 

(a) review and approve reports from internal audit; 

(b) the results of any significant internal audits undertaken and any issues raised therein; 

(c) oversee the effectiveness of the Company’s internal controls; 

(d) the organisational structure and qualifications of the internal audit program; 

(e) whether the internal auditors are adequately resourced and coordinated with the external 
auditor; 

(f) monitoring the independence of the internal audit programs from the external auditors and 
management; and 
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(g) management’s responsiveness to internal audit findings and recommendations. 

6.5. Risk Management 

The Committee will: 

• Review and make recommendations on the Group’s risk profile, including the internal control 
policies and the procedures for the identification, assessment, reporting and management of the 
Group’s key operational and strategic risks and key risk indicators; 

• Regularly reviewing changes in compliance obligations; 

• Review and approve the structure and adequacy of the Group’s Organisational Resilience Plan; 

• Review and approve the adequacy and effectiveness of management reporting and risk 
management control systems, including the discretions and delegations conferred on management 
by the Board; 

• Review and approve the adoption and structure of the Group’s insurance program, other than 
Directors and Officers Liability insurance; 

• Review and make recommendations on the Group’s Directors and Officers Liability insurance; 

• When required, review and make recommendations to the Board in relation to the Group’s policies 
to ensure that there is: 

(a) an adequate system of internal control, management of business risks and safeguarding of 
assets; and 

(b) accountability at a senior management level for risk oversight and risk management. 

• Review and approve the adoption and maintenance of procedures relevant to the Committee’s 
responsibilities to ensure that there is: 

(a) an adequate system of internal control, management of business risks and safeguarding of 
assets; and 

(b) accountability at a senior management level for risk oversight and risk management 
including a review of material whistle-blower and harassment incidents; significant incidents; 
and material litigation matters known to the Group. 

7. Communications with Stakeholders 

The Committee must review the half-year financial report and Appendix 4D, or the annual financial 
report and Appendix 4E, prior to filing these reports with the ASX.  The Committee will discuss the 
results of the half-year review and annual audit and any other matters required to be communicated to 
the Committee by the external auditors under generally accepted auditing standards. 

8. Committee Performance 

The Committee will perform an annual review and evaluation of its performance and its members to 
determine whether it is functioning effectively by reference to its Charter and current best practice. 

9. Review 

The Committee will review and reassess the Charter annually and obtain the approval of the Board for 
any changes. 

10. Adoption 

This Charter was first approved and adopted by the Board on 4 May 2016. 

This Charter was reviewed and approved by the Board on 21 November 2017. 

 


