
 

 

 

 

 

 

AUDIT, GOVERNANCE AND RISK CHARTER 

TERMS OF REFERENCE 

 

1. CONSTITUTION  

 The Audit, Governance and Risk Committee (the “Committee”) is constituted as a statutory 
 committee of Metrofile Holdings Limited (the “Company”) in respect of its statutory duties in 
 terms of Section 94(7) of the Companies Act, 2008 and a committee of the Board in respect 
 of all other duties assigned to it by the Board.  

 The duties and responsibilities of the members of the Committee, as set out in this 
 document, are in addition to those duties and responsibilities that they have as members of 
 the Board.  

 Committee deliberations do not reduce the individual and collective responsibilities of Board 
 members in regard to their fiduciary duties and responsibilities and they must continue to 
 exercise due care and judgement in accordance with their statutory obligations.   

 These Terms of Reference are subject to the provisions of the Companies Act, the 
 Company's Memorandum of Incorporation and any other applicable law or regulatory 
 provision.  

 

2. MEMBERSHIP  

 2.1 The Committee will comprise at least 3 (three) members, all of whom must be  
  independent non-executive directors.  

 2.2 The Committee is chaired by an independent non-executive director.  

 2.3 Committee members are recommended by the Nomination Committee, endorsed 
  by the Board and approved by the shareholders at the Annual General Meeting.  

 2.4 The Chairman of the Board is not eligible to be the chairman or a member of the  
  Committee.  

 2.5 The Board elects the Chairman of the Committee.  

 2.6 The Board may remove Committee members and fill any vacancies. Vacancies  
  must be filled within 40 (forty) business days after the vacancy arises.  

 2.7 All members of the Committee must be suitably skilled and experienced   
  independent non-executive directors, the majority of whom should be financially  
  literate.  

 

  



 

 

 

  

 2.8 Committee members must collectively have sufficient qualifications and   
  experience to fulfil their duties.  

 2.9 Committee members must keep up-to-date with developments affecting the  
  required skill-set.  

 

3. ROLE  

 3.1 The Committee has an independent role with accountability to both the Board and 
  shareholders. It does not assume the functions of management, which remain the 
  responsibility of the executive directors, officers and other senior executives of the 
  Company.  

 3.2 It assists the Board in discharging its responsibilities relating to:  

  3.2.1 safeguarding the Company’s assets, the operation of systems, control  
   processes and the preparation of accurate financial reports and   
   statements in compliance with relevant legal requirements and   
   accounting standards;  

  3.2.2 evaluating the adequacy and efficiency of internal control systems,  
   accounting practices, Information and the auditing thereof;  

  3.2.3 considering the internal and external audit process and accounting  
   principles and policies;  

  3.2.4 ensuring the independence of the external and internal audit functions;  

  3.2.5 ensuring compliance with all relevant legislation, regulations and codes;  

  3.2.6 ensuring that the Company has implemented an effective policy and plan 
   for risk management that will enhance the Company’s ability to achieve  
  its strategic objectives; and  

  3.2.7 ensuring that the disclosure regarding risk is comprehensive, timely and  
   relevant. 

  

4. RESPONSIBILITIES  

 The Committee has the following specific responsibilities with regard to audit and  
 governance:  

 4.1 Integrated reporting, financial reporting and financial control  

  4.1.1 The Committee oversees integrated reporting and, in particular, the  
   Committee must: 

   4.1.1.1 have regard to all factors and risks that may impact on the  
    integrity of the integrated report, including factors that may pre- 
    dispose management to present a misleading picture,   
    significant judgements and reporting decisions made,   
    monitoring or enforcement of Audit Governance and Risk  
    actions by a regulatory body, any evidence that brings into  



 

 

 

    question previously published information, forward-looking  
    statements or information;  

   4.1.1.2 review the annual financial statements, interim reports,   
    preliminary or provisional result announcements, summarised  
    integrated information, any other intended release of price- 
    sensitive information and prospectuses, trading statements and  
    similar documents;  

   4.1.1.3 comment in the annual financial statements on the financial  
    statements, the accounting practices and the effectiveness of  
    the internal financial controls;  

   4.1.1.4 review the disclosure of sustainability issues in the integrated  
    report to ensure that it is reliable and does not conflict with the  
    financial information;  

   4.1.1.5 recommend to the Board whether or not to engage an external  
    assurance provider on material sustainability issues;  

   4.1.1.6 recommend the integrated report for approval by the Board;  

   4.1.1.7 consider the frequency for issuing interim results;  

   4.1.1.8 consider whether the external auditor should perform   
    assurance procedures on the interim results;  

   4.1.1.9 review the content of the summarised information for whether it  
    provides a balanced view;  

   4.1.1.10 engage the external auditors to provide assurance on the  
     summarised financial information;  

   4.1.1.11 receive and review reports on significant taxation issues.  

   4.1.1.12 review and consider the appropriateness of accounting policies  
     adopted by the Company, proposed changes in these policies  
     and practices in terms of IFRS, and make recommendations to  
     the Board;  

   4.1.1.13 review the effectiveness of financial management and the  
     quality of internal accounting control systems and reports  
     produced by financial management;  

   4.1.1.14 review significant transactions entered into by the Company,  
     inter alia, the issue of new shares to the public, transactions  
     that change the control structure of the Company, the   
     acquisition and disposal of group companies;  

   4.1.1.15 review significant adjustments resulting from the audit and  
     appropriateness of major adjustments processed at year-end;  

   4.1.1.16 review the basis on which the Company has been determined  
     a going concern and make a recommendation to the Board;  

   4.1.1.17 monitor the compliance of the Company with legal and   
     regulatory requirements and accounting standards (local and  
     international); and  



 

 

 

   4.1.1.18 monitor the ethical conduct of the Company, its executives and  
     senior officials and identify any violations of ethical conduct.  

 4.2 Combined assurance  

  The Committee ensures that a combined assurance model is applied to provide a 
  coordinated approach to all assurance activities and, in particular, the Committee 
  must:  

  4.2.1 ensure that the combined assurance received is appropriate to address  
   all the significant risks facing the company; and  

  4.2.2. monitor the relationship between the external assurance providers and  
   the Company.  

 4.3 The Committee reviews the expertise, resources and experience of the   
  Company’s finance function on an annual basis and discloses the results of the  
  review in the integrated report.  

 4.4 External auditor  

  The Committee is responsible for recommending the appointment of the external  
  auditor and to oversee the external audit process and in this regard it must:  

  4.4.1 nominate the registered independent external auditor for appointment by  
   the shareholders;  

  4.4.2 ensure that the auditors’ appointment complies with the Companies Act  
   and any other legislation relating to the appointment of auditors.  

  4.4.3 approve the terms of engagement and remuneration for the external  
   audit engagement;  

  4.4.4 monitor and report on the independence of the external auditor in the  
   annual financial statements;  

  4.4.5 define a policy for non-audit services provided by the external auditor  
   and approve guidelines for using the external auditors for non-audit work  
   and whether these services can substantively impair the external  
   auditors independence;  

  4.4.6 pre-approve the contracts for non-audit services to be rendered by the  
   external auditor;  

  4.4.7 ensure that there is a process for the Committee to be informed of any  
   Reportable Irregularities (as identified in the Auditing Profession Act,  
   2005) identified and reported by the external auditor;  

  4.4.8 review the quality and effectiveness of the external audit process;  

  4.4.9 where necessary, make recommendations to the Board on the dismissal  
   of the auditor; and  

  4.4.10 reviewing the co-operation and co-ordination between the internal and  
   external audit functions and co-ordinating the formal internal audit work  
   plan with external auditors to prevent duplication of work.  

 



 

 

 

 4.5 Internal audit  

  The Committee is responsible for overseeing of internal audit, and in particular the 
  Committee must:  

  4.5.1 be responsible for the appointment, performance assessment and/or  
   dismissal of the Chief Internal Audit provider;  

  4.5.2 review and approve the annual internal audit plan;  

  4.5.3 where appropriate, perform an independent quality review of the internal  
   audit function;  

  4.5.4  review internal audit’s written assessment of internal financial controls;  

  4.5.5  evaluate the performance of internal audit;  

  4.5.6  ensure that the internal audit function is adequately resourced;  

  4.5.7  review the internal audit reports detailing the adequacy and overall  
   effectiveness of the internal audit function, the scope and depth of audit  
   coverage, reports on internal control and any recommendations that  
   have been made, and confirm that the necessary action has been taken,  
   alternatively measures put in place, to address the issues raised in the  
   reports;  

  4.5.8  review significant differences of opinion it may have with management;  

  4.5.9  review the internal audit mandate, which defines the purpose, authority  
   and responsibility of the internal audit function, periodically; and  

  4.5.10 review internal audit’s compliance with its approved mandate.  

 4.6 Risk management  

  The Committee is an integral component of the risk management process and  
  assumes responsibility for:  

  The Committee will:  

  a. Oversee the development of a policy and plan for risk management in  
   the form of a group risk register (which takes issues such as market risk,  
   credit risk and commercial risk, including disaster recovery, HIV/Aids,  
   poor location, pricing, reputational, technological and competitive risks  
   into consideration) and annually review same and recommend its  
   approval to the Board.  

  b. Continually monitor and annually review the implementation of the policy  
   and plan for risk management taking place by means of risk   
   management systems and processes.  

  c. Make recommendations to the Board concerning the levels of tolerance  
   and appetite and monitoring that risks are managed within the levels of  
   tolerance and appetite as approved by the Board.  

  d.  Oversee that the risk management plan is widely disseminated   
   throughout the Company and integrated in the day-to-day activities of the 
   Company.  



 

 

 

  e. Ensure that risk management assessments are performed on a   
   continuous basis.  

  f. Ensure that frameworks and methodologies are implemented to increase 
   the possibility of anticipating unpredictable risks.  

  g. Ensure that management considers and implements appropriate risk  
   responses.  

  h.  Ensure that continuous risk monitoring by management takes place.  

  i. Liaise closely with the Audit Committee to exchange information relevant 
   to risk.  

  j. Express the Committee’s formal opinion to the Board on the   
   effectiveness of the system and process of risk management.  

  k. Review reporting concerning risk management that is to be included in  
   the integrated report (particularly with regards the processes in place  
   enabling complete, timely, relevant and accurate risk disclosure).  

  l. The Committee will review the impact that significant litigation could have 
   on the group.  

  m. The Committee will review the adequacy of insurance coverage.  

  n. The Committee will review compliance against applicable laws, rules,  
   codes and standards relevant to the Group.  

 4.7 Compliance  

  4.7.1  Review the annual Group compliance plan, with specific reference to the  
   procedures for identifying regulatory risks and controlling their impact on  
   the Group.  

  4.7.2 Ensure that the compliance function is adequately resourced.  

  4.7.3  Monitor compliance with applicable legislation and governance codes by  
   reviewing reports detailing the extent of compliance.  

  4.7.4 Consider reports and letters received from regulatory authorities and  
   management’s responses thereto where they concern matters of  
   compliance and the duties and responsibilities of the Board.  

 4.8 Information Technology (“IT”) Governance  

  The Committee is responsible for assisting the Board in carrying out its IT  
  responsibilities, including:  

  4.8.1 ensuring that IT is aligned with the performance and sustainability  
   objectives of the company;  

  4.8.2 overseeing the implementation of an IT governance framework;  

  4.8.3 monitoring and evaluating significant IT investments and expenditure;  

  4.8.4 ensuring that IT forms an integral part of the Company’s risk   
   management process;  



 

 

 

  4.8.5  ensuring that information assets are managed effectively;  

  4.8.6  consider reports and presentations from executive management and the  
   Risk Committee regarding the IT governance framework; and  

  4.8.7 consider IT as it relates to financial reporting and the going concern of  
   the Company.  

 

5. MEETINGS AND PROCEDURES  

 5.1 Frequency  

  5.1.1  Meetings of the Committee shall be held as frequently as the Committee  
   considers appropriate in order for it to discharge its responsibilities, but  
   subject to a minimum of 3 (three) meetings per year.  

  5.1.2  Meetings in addition to those scheduled may be held at the request of  
   the Committee members, external auditors, chief audit executive, the  
   chief executive, financial director, or other members of senior   
   management, or at the instance of the Board. Such meetings will be  
   convened by the company secretary.  

  5.1.3 The Committee will meet with both the external and internal auditors at  
   least annually without management present in order to discuss any  
   issues relevant to the audit. The auditors may however request a  
   meeting with the Committee without management present at any time  
   they wish.  

  5.1.4  Members will be given reasonable notice of meetings and the business  
   to be conducted thereat.  

 5.2  Attendance  

  5.2.1  Committee members are required to attend all scheduled meetings of the 
   Committee, including meetings called on an ad hoc-basis for special  
   matters, unless prior apology together with reasons has been submitted  
   to the Chairman or company secretary. Committee members may, in  
   addition to being personally present, participate in meetings either  
   telephonically or by video conference, in which case they will be counted  
   as present.  

  5.2.2 Where the nominated Chairman of the Committee is absent from a  
   meeting, the members present must elect one of the members present to 
   act as Chairman.  

  5.2.3  The group company secretary is the secretary to this Committee and will  
   keep an appropriate record of the proceedings of the meeting.  

  5.2.4  The chief executive, financial director, other members of senior   
   management, representatives from the external auditors, the Chief  
   Internal Audit provider and other assurance providers may attend  
   Committee meetings by invitation, but they may not vote.  

  5.2.5  Board members who are not members of the Committee are entitled to  
   attend Committee meetings for the purpose of gaining information  
   relating to the business of the Committee. They, however, will not be  
   entitled to participate in the proceedings without the consent of the  
   Committee Chairman and may not vote.  



 

 

 

  5.2.6  The Chairman may invite to the meetings any such independent   
   advisers/experts as may be deemed appropriate to assist the Committee 
   in discharging its responsibilities. Other executives and employees may  
   also be invited to attend and be heard at meetings.  

 5.3  Agenda and minutes  

  5.3.1  The Committee must, on an annual basis, establish an annual work plan  
   to ensure that all relevant matters are covered by the agendas of the  
   coverage of the matters laid out in these terms of reference. The more  
   critical matters will need to be attended to each year while other matters  
   may be dealt with on a rotation basis over a three-year period. The  
   number, timing and length of meetings, and the agendas are to be  
   determined in accordance with the annual work plan.  

  5.3.2 A detailed agenda, together with supporting documentation, must be  
   circulated, at least 3 (three) days prior to each meeting to the Committee  
   members and, where applicable, invitees.  

  5.3.3  Committee members must be fully prepared for Committee meetings and 
   fully acquaint themselves with the agenda and supporting documentation 
   so as to be in a position to provide appropriate and constructive input on  
   matters for discussion.  

  5.3.4  The minutes must be completed as soon as possible after the meeting  
   and circulated to the Chairman of the Committee for review. The minutes 
   must be formally approved by the Committee at its next scheduled  
   meeting.  

 5.4  Quorum  

  5.4.1  A representative quorum for meetings is a majority of members present  
   throughout the meeting of the Committee. No invitee shall have a vote at  
   meetings of the Committee.  

  5.4.2  Individuals attending Committee meetings by invitation may participate in 
   discussions, but do not form part of the quorum and are not entitled to vote.  

 5.5  General  

  5.5.1  The senior audit partner in charge of the external audit and Chief Internal 
   Audit provider executive will have unrestricted access to the Chairman or 
   any other member of the Committee in relation to matters falling within  
   the mandate of the Committee;  

  5.5.2  The Committee Chairman may meet with the Chairman of the Board,  
   chief executive, financial director and/or the company secretary prior to a 
   Committee meeting in order to discuss important issues and to agree the 
   agenda.  

 

6.  AUTHORITY  

 The Committee:  

 6.1  acts in accordance with its statutory duties and the delegated authority of the  
  Board as recorded in these terms of reference;  



 

 

 

 6.2  has the power to investigate any activity within the scope of its terms of reference; 
  in the fulfilment of its duties, may call upon the Chairman of the other Board sub- 
  committees, any of the executive directors, officers, company secretary or  
  assurance providers to provide it with information;  

 6.3  has reasonable access to the company’s records, facilities and any other  
  resources necessary to discharge its duties and responsibilities;  

 6.4  may form, and delegate authority to, sub-committees and may delegate authority  
  to one or more designated members of the Committee;  

 6.5  may obtain independent outside professional advice to assist with the execution of 
  its duties, at the Company’s expense, subject to following the Board approved  
  process in this regard;  

 6.6  has decision-making authority in regard to its statutory duties and is accountable in 
  this respect to both the Board and the shareholders. To this end, the Chairman of 
  the Committee, or failing him another member of the Committee, must be present 
  at all annual general meetings to answer questions of shareholders;  

 6.7 makes recommendations for approval by the Board on all responsibilities  
  delegated to it by the Board outside of the statutory duties.  

 

7. REPORTING AND ACCOUNTABILITY  

 7.1  The Committee must report to the Board and shareholders on how it has   
  discharged its duties;  

 

 7.2  The Committee reports internally to the Board on its statutory duties and duties  
  assigned to it by the Board. This is done through the Committee Chairman, who  
  will give a verbal account of the Committee’s activities at the Board meeting  
  immediately following the last Committee meeting and make recommendations  
  concerning matters falling within its responsibilities. The minutes of the meeting of 
  the Committee will form part of the supporting documentation for the next meeting 
  of the Board.  

  The Committee shall annually express to the Board an opinion on the adequacy and 
  effectiveness of:  

• the performance of the internal and external auditors;  
• the group’s internal control systems, and  
• its performance in terms of its mandate.  

 7.3 The Committee must report to the shareholders on its statutory duties and, as a  
  minimum, should disclose the following in the integrated report:  

  7.3.1 how the Committee carried out its duties;  

  7.3.2  whether it is satisfied that the auditor was independent of the Company;  

  7.3.3  commenting in any way the Committee considers appropriate on the  
   financial statements, the accounting practices and the effectiveness of  
   the internal financial controls of the group / the Committee’s view on the  
   financial statements and the accounting practices;  

  7.3.4  whether the internal financial controls are effective;  



 

 

 

  7.3.5  a summary of its role and details of its composition, number of, and  
   attendance at meetings and activities;  

  7.3.6  whether appraisals of the Committee have been conducted and an  
   overview of the results of the performance assessment and action plans  
   to be implemented, if any.  

 7.4  The Committee will review the expertise, resources and experience of the  
  Company’s finance function, and disclose the results thereof in the integrated  
  report.  

 

EVALUATION  

The Committee will perform an evaluation of the effectiveness of the Committee every year, the 
results of which will be reported to the Board.  

 

APPROVAL OF THESE TERMS OF REFERENCE  

These terms of reference were recommended for approval, and were approved by the Board on 28 
November 2011. 


