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1. Constitution 

On 20 January 2009, the Board of Directors of IOREC resolved to establish a standing Committee of 

the Board without executive responsibilities, to be known as the Audit and Risk Committee, in 

accordance with these Terms of Reference which were adopted on the same date. 

Following the amalgamation of Indian Ocean Real Estate Company Ltd with and into BlueLife 

Limited, with the latter remaining as the surviving entity, the Board of Directors of BlueLife Limited 

resolved on 11 November  2014 to review and adopt these amended Terms of Reference. 

2. Overall Purpose/Objectives 

The Audit and Risk Committee, while assisting the Board in fulfilling its oversight responsibilities, will 

also  be responsible for any other functions as may be designated by the Board.  The Audit and Risk 

Committee will review the financial reporting process, the system of internal control and 

management of financial risks, the audit process, the ethical behaviour of the Company, its 

executives and senior officials, and the Company’s process for monitoring compliance with laws and 

regulations and its own code of business conduct.  

In performing its duties, the Committee will maintain effective working relationships with the Board 

of Directors, management, and the internal and external auditors.   

The Committee will not perform any management functions or assume any management 

responsibilities.  It will provide a forum for discussing business risk and control issues for developing 

relevant recommendations for consideration by the Board.  The Committee will mainly make 

recommendations to the Board for its approval or final decision.  To perform his or her role 

effectively, each Committee Member must have an understanding of the detailed responsibilities of 

Committee membership as well as be provided with a comprehensive overview of the Company’s 

business, operations, and risks.  

3. Membership 

3.1 The members of the Committee shall be appointed by the Board from amongst the non-

executive Directors of the Company and shall consist of two to five members.  The Board may 

also appoint members who are not Directors of the Company. 

3.2 Members shall be appointed for a three-year term of office and, to ensure continuity, shall be 

automatically reviewed unless vacation is requested by the Board.  

 

3.3 All members should be independent of management, financially literate and capable of 

making a valuable contribution to the Committee. 
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3.4 The duties and responsibilities of a member of the Audit and Risk Committee are in addition to 

those set out for a member of the Board of Directors.  

3.5 The Chairperson of the Audit and Risk Committee shall be nominated by the Board for a one- 

year term of office and shall be automatically reappointed unless the Board decides 

otherwise. In the absence of the Chairperson of the Audit and Risk Committee, the members 

present shall choose one of their number to be Chairperson of the meeting The Chairman of 

the Board will not be eligible to be appointed as chairperson of the Audit and Risk Committee. 

3.6 The Board will have the power at any time to remove any member from the Audit and Risk 

Committee and to fill any vacancy created by such removal. 

4. Meetings 

4.1 The Audit and Risk Committee shall hold sufficient scheduled meetings per annum to 

discharge fully all aspects of its terms of reference. It shall meet as often as would be 

necessary to achieve its objectives, but at least twice per annum. All Committee members are 

expected to attend each meeting in person or by means of audio, or audio and visual 

communication. 

4.2 A quorum for any meeting shall consist of at least two Directors. 

4.3 The Committee Chairman shall convene a meeting upon request of any Committee member 

who considers it necessary. The Board, any Board member, any Committee member, the 

external auditors and the head of internal audit may convene a meeting if they consider that it 

is necessary. 

4.4 The Committee members must have privileged access to any information that it needs, well in 

advance of scheduled meetings. Where necessary, this includes access to external resources, 

legal counsel, and financial and other professional advisors.   

4.5 Whenever possible Committee meetings shall be scheduled to allow for adequate time for 

Committee business and so that they can be reported promptly and effectively to the Board.  

4.6 The Committee members must be fully prepared for Committee meetings to provide 

appropriate and constructive input on matters discussed. A detailed agenda, together with 

supporting documentation, must be circulated at least one week prior to each meeting to the 

members of the Committee and other invitees. 

4.7 The proceedings of all meetings will be minuted. 

4.8 The Company Secretary shall be the secretary of the Committee. 

5. Attendance at Meetings 
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5.1 The Chief Financial Officer, Chief Internal Auditor and a representation of the independent 

accountant may attend meetings.  The Chairperson of the Committee may invite the Chairman 

of the Board, other Board members or any other assurance providers to attend all or part of a 

Committee meeting for specific agenda items. 

5.2 The Committee may instruct any officer or employee of the Company to attend any meeting 

and provide pertinent information as necessary. 

5.3 Notwithstanding 5.1 above, the Committee shall meet, at least one a year, with the Chief 

Internal Auditor and the independent accountants respectively without the presence of 

executive management to discuss any matters that either the Committee or these two believe 

should be discussed privately. 

6. Remuneration 

6.1 The members of the Committee shall be paid such special remuneration in respect of their 

appointment as shall be fixed by the Board. 

6.2 The Chairperson of the Committee may, in addition to his remuneration as a member, receive 

a further sum as determined by the Board. 

6.3 Such special remuneration in terms hereof shall be in addition to the annual fees payable to 

Directors. 

7. Authority 

7.1 The Committee is authorised by the Board to investigate any activity it deems appropriate.  It 

is authorised to have full access to the Company’s records, facilities or to seek any information 

from any officer or employee of the Company all of whom are directed to co-operate with any 

request made by the Committee. 

7.2 The Committee is authorised to engage any firm of accountants, lawyers or other 

professionals as the Committee sees fit to provide the independent council and advice and to 

assist in any review or investigation on such matters as the Committee deems appropriate. 

7.3 The Internal Auditor reports functionally to the Chairperson of the Audit and Risk Committee 

(and administratively to the Chief Executive Officer). 

7.4 The Internal and External Auditors will have direct and free access to the members of the 

Committee. 

8. Roles and Responsibilities  
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The Audit and Risk Committee will: 

8.1 Internal Control 

8.1.1 Evaluate policies and procedures regarding internal control and whether a proper culture 

of control has been established and maintained by management. 

8.1.2 Evaluate the control environment and the adequacy of systems and control measures. 

8.1.3 Gain an understanding of whether internal control recommendations made by internal and 

external auditors have been implemented by management.  

8.2 Financial Reporting 

General  

8.2.1 Gain an understanding of the current areas of greatest financial risk and how management 

is managing these effectively. 

8.2.2 Consider with the internal and external auditors any fraud, illegal acts, deficiencies in 

internal control or other similar issues. 

8.2.3 Review significant accounting and reporting issues, including recent professional and 

regulatory pronouncements, and understand their impact on the financial statements. 

8.2.4 Ask management and the internal and external auditors about significant risks and 

exposures and the plans to minimise such risks. 

8.2.5 Review any legal matters which could significantly impact the financial statements. 

Annual Financial Statements 

8.2.6 Review the annual financial statements, prior to submission and approval by the Board, 

and determine whether they are complete and consistent with the information known to 

Committee members; assess whether the financial statements reflect appropriate 

accounting principles. 

8.2.7 Ensure that all annual and interim financial statements (including management discussion 

and analysis, auditors’ comments and suggestions, and significant accounting or reporting 

issues) are reviewed in a timely manner and on a continued basis. 

8.2.8 Consider any accounting treatments, significant unusual transactions, or accounting 

judgement, that could be contentious. 
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8.2.9 Focus on judgmental areas, for example those involving valuation of assets and liabilities; 

warranty or environmental liability; and other commitments and contingencies. 

8.2.10 Ensure that International Accounting Standards have been consistently applied.   

8.2.11 Meet with management and the external auditors to review the financial statements and 

the results of the audit, focusing particularly on: 

 The implementation of new systems. 

 Tax and litigation matters involving uncertainty. 

 Any changes in accounting policies and practices. 

 Major judgemental areas. 

 Significant adjustments resulting from the audit. 

 The basis on which the Company has been determined a going concern. 

 Capital adequacy. 

 Internal control. 

 Compliance with International Accounting Standards, stock exchange and legal 

requirements. 

 Compliance with the financial conditions of loan agreements. 

8.2.12 Review the other sections of the annual report, prior to submission and approval by the 

Board, before its release and consider whether the information is understandable and 

consistent with members’ knowledge about the Company and its operations. 

Interim (Quarterly) Reports, Abridged Audited Annual Financial Statements  and Analysts’ 

Briefings 

8.2.13 Be briefed and agree on how management develops interim (quarterly) reports, abridged 

audited annual financial statements and analysts’ briefings; the extent of internal audit 

involvement; and the extent to which the external auditors review such information. 

8.2.14 Review and assess, prior to submission and approval by the Board, the fairness of the 

interim (quarterly) reports, abridged audited annual financial statements and disclosures, 

obtain explanations from management and internal and external auditors on whether: 

 Actual financial results for the interim period varied significantly from budgeted or 

projected results. 

 Changes in financial ratios and relationships in the interim (quarterly) reports are 

consistent with changes in the Company’s operations and financing practices. 

 International Accounting Standards have been consistently applied. 

 There are any actual or proposed changes in accounting or financial reporting practices. 

 There are any significant or unusual events or transactions. 

 The Company’s financial and operating controls are functioning effectively. 

 The interim (quarterly) reports and abridged audited annual financial statements 

contain adequate and appropriate disclosures. 
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8.3 Internal Audit  

8.3.1 Review and approve the internal audit charter. 

8.3.2 Review the plans, activities and organisational structure of the internal audit function and 

ensure no unjustified restrictions or limitations are made. 

8.3.3 Review the cooperation and coordination between the internal and external auditors and 

coordinate the formal internal audit work plan with the external auditors to avoid 

duplication of work. 

8.3.4 Review the qualifications of internal audit personnel and concur in the appointment, 

replacement, reassignment or dismissal of the head of internal audit. 

8.3.5 Review the effectiveness of the internal audit function. 

8.3.6 Evaluate the independence of the internal audit function. 

8.3.7 Meet separately with the head of internal audit to discuss any matters that the Committee 

or auditors believe should be discussed privately. 

8.3.8 Review significant differences of opinion between management and the internal audit 

function. 

8.3.9 Review the significant matters reported by the internal audit function. 

8.3.10 Ensure that significant findings and recommendations made by the internal auditors are 

received and discussed on a timely basis.  

8.3.11 Ensure that management responds to recommendations by the internal auditors. 

8.4 External Audit 

8.4.1 Review, with the external auditors, before the audit commences, the auditors’ letter of 

engagement, the terms, nature and audit scope and approach and ensure no unjustified 

restrictions or limitations have been placed on the scope. 

8.4.2 Negotiate procedures, subject to agreement, beyond minimum statutory and professional 

duties. 

8.4.3 Agree the timing and nature of reports from the external auditors. 

8.4.4 Consider any problems identified in going concern or statement of internal control. 

8.4.5 Make suggestions as to problem areas that the audit can address. 
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8.4.6 Discuss implications of new auditing standards. 

8.4.7 Review the performance of the external auditors. 

8.4.8 Consider the independence of the external auditors, including reviewing the range of 

services provided in the context of all non-audit services bought by the Company. 

8.4.9 Make recommendations to the Board regarding the appointment or reappointment of the 

external auditors and on any questions of resignation or dismissal of the external auditors. 

8.4.10 Ensure that the level of fee payable in respect of the audit services provided is appropriate 

and that an effective audit can be conducted for such a fee. 

8.4.11 Meet separately with the external auditors to discuss any matters that the Committee or 

auditors believe should be discussed privately. 

8.4.12 Review the significant matters reported by the external auditors. 

8.4.13 Ensure that significant findings and recommendations made by the external auditors are 

received and discussed on a timely basis.  

8.4.14 Ensure that management responds to recommendations by the external auditors. 

8.4.15 Consider whether any significant ventures, investments or operations are not subject to 

external audit. 

8.5 Risk Management 

8.5.1 Review and assess the integrity of the risk control systems and ensure that the risk policies 

and strategies are effectively managed.  

8.5.2 Set out the nature, role, responsibility and authority of the risk management function 

within the Company and outline the scope of risk management work.  

8.5.3 Monitor external developments relating to the practice of corporate accountability and the 

reporting of specifically associated risk, including emerging and prospective impacts. 

8.5.4 The Committee shall have the power to delegate the quality, the integrity and the 

reliability of the Company’s risk management to a ‘Management Risk Committee’. 

8.6 Ethical Behaviour of the Company, its Executives and Senior Officials 

8.6.1 Monitor the ethical conduct of the Company, its executives and senior officials. 
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8.6.2 Monitor compliance with the requirements of the Company’s constitution.  

8.6.3 Identify any violations of ethical conduct. 

8.6.4 Monitor any potential conflicts of interest or questionable situation of a material nature in 

accordance with the Company’s policy. 

8.7 Compliance with Laws and Regulations 

8.7.1 Review the effectiveness of the system for monitoring compliance with laws and 

regulations and the results of management’s investigation and follow-up (including 

disciplinary action) of any fraudulent acts or non-compliance. 

8.7.2 Obtain regular updates from management and the Company’s legal counsel regarding 

compliance matters. 

8.7.3 Be satisfied that all regulatory compliance matters have been considered in the 

preparation of the financial statements.  

8.7.4 Review the findings of any examinations by regulatory agencies. 

8.8 Reporting Responsibilities 

8.8.1 Regularly update the Board about Committee activities and make appropriate 

recommendations. 

8.8.2 Ensure the Board is aware of matters which may significantly impact the financial condition 

or affairs of the business. 

8.8.3 Attend the annual meeting to answer questions concerning matters falling within the 

ambit of the Committee. 

8.9 Other Responsibilities 

8.9.1 Perform other oversight functions as requested by the full Board. 

8.9.2 Have regard to the principles of governance and code of best practice as contained in the 

Code of Corporate Governance.  

8.9.3 If necessary, institute special investigations and, if appropriate, hire special counsel or 

experts to assist. 

8.9.4 Review and update the charter; receive approval of changes from the Board. 
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8.9.5 Review arrangements by which staff of the Company may, in confidence, raise concerns 

about possible improprieties in matters of financial reporting, financial control or any other 

matters. 

8.9.6 Ensure that arrangements are in place for the appropriate and independent investigation 

of such matters and for appropriate follow-up action, and that any matters relevant to the 

Committee’s responsibilities are brought to its attention. 

8.9.7 Conduct an appropriate review, on an ongoing basis, of all related party transactions for 

potential conflict of interest situations and review and monitor all related party 

transactions in accordance with the Company’s policy. 

8.9.8 Review, prior to submission and approval by the Board, special documents, such as 

prospectuses and information sheets, as and when prepared. 

8.9.9 Evaluate the Committee’s own performance on a regular basis. 

  




