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E JF IN V E S TM E N TS L TD (TH E " C O M P A N Y " )

A UD IT C O M M ITTE E TE RM S O F RE FE RE N C E

1. C O M P O S ITIO N A N D M E E TIN GS O F A UD IT C O M M ITTE E

1.1 The A u d it C ommittee (the “C ommittee”) shall comprise not less than two
ind epend entnon-execu tive d irectors of the C ompany,to be selected by the board of
d irectors of the C ompany (the " B oard " ),in consu ltation with the chair of the
C ommittee.

1.2 The C ommittee as awhole shallhave the competence relevantto the sectorin which
the C ompany operates.A llmembers of the C ommittee shallhave the skills and
experience appropriate for membership and at least one member mu st have
competence in accou ntingorau d itingorboth.

1.3 The C hair of the C ompany may be a member (bu tnotchair) of the C ommittee,
provid ed thathe orshe was consid ered ind epend enton appointment.

1.4 The chair of the C ommittee shall be appointed by the B oard and shall be a
non-execu tive d irector. In the absence of the chairof the C ommittee,the remaining
members shallelectone of themselves to chairthe meeting.

1.5 The company secretary of the C ompany (the “C ompany Secretary”)shallbe secretary
of the C ommittee.

1.6 The qu oru m formeetings of the C ommittee is any two of its members.

1.7 O nly members of the C ommittee and those entitled to attend as an observerhave the
rightto attend C ommittee meetings.1 H owever,the externalau d itor(“the A u d itor”)
may be invited to attend meetings of the C ommittee on aregu larbasis and othernon-
members maybe invited to attend allorpartof any meetings as and when appropriate.

1.8 M eetings of the C ommittee are to be held atleastthree times ayearatappropriate
times in the financialreportingand au d itcycle and otherwise as requ ired .

1.9 C ommittee meetings shou ld be sched u led to allow for any work arising from the
meetingto be carried ou tas requ ired ahead of the applicable B oard meeting.

1.10 The C ommittee shall,atleastannu ally,meetthe A u d itor,withou tEJF Investments
M anagerL L C ,to d iscu ss matters relatingto its remitand any issu es arisingfrom the
au d it.

1.11 A ny of the C ommittee members orthe C ompany's A u d itormay requ estameetingof
the C ommittee if he orshe consid ers itnecessary,to be arranged by the C ompany
Secretary.

1 M embers of the C ommittee may attend meetings in person orthrou ghthe med iu m of telephone conference
orsimilar,provid ed thatallpersons participating in the meeting are able to hearand speak to each other
throu ghou tthe meeting.
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1.12 The chair of the C ommittee willmaintain a d ialogu e ou tsid e the formalmeeting
d ialogu e with key ind ivid u als involved in the C ompany's governance inclu d ing the
externalau d itlead partner.

2. A UTH O RIS A TIO N S

2.1 The C ommittee is au thorised bythe B oard :

2.1.1 to u nd ertake and investigate anyactivitywithin its terms of reference;

2.1.2 to obtain,atthe C ompany's expense,su ch ind epend entlegal,accou nting or
other ind epend entprofessionalad vice on any matter itd eems necessary to
fu lfilits responsibilities;

2.1.3 to seek any information it requ ires from any member of the B oard ,any
member of the C ompany's grou p and /or any d irector or employee of EJF
Investments M anagerL L C ;

2.1.4 to secu re the attend ance of other persons atits meetings if itconsid ers this
necessary;and

2.1.5 to have the rightto pu blish in the C ompany's annu alreportd etails of any
issu es thatcannotbe resolved between the C ommittee and the B oard .

3. D UTIE S O F TH E C O M M ITTE E

3.1 The d u ties of the C ommittee are:

External audit

3.1.1 to consid er and make recommend ations to the B oard in relation to the
appointmentof the A u d itor.This inclu d es negotiatingthe fee and scope of the
au d it, initiating a tend er process, influ encing the appointment of an
engagementpartnerand makingformalrecommend ations to the B oard on the
appointment,reappointmentand removalof the A u d itor.If the B oard d oes not
acceptthe C ommittee's recommend ation(s),the C ommittee shallprepare a
statementfor inclu sion in the C ompany's annu alreport,and in any papers
recommend ing the appointmentorre-appointmentof the A u d itor,explaining
the recommend ation and setting ou tthe reasons why the B oard has taken a
d ifferentposition;

3.1.2 to ensu re thatatleastonce every ten years the au d itservices contractis pu tou t
to tend erto enable the C ommittee to compare the qu ality and effectiveness of
the services provid ed by the incu mbentau d itorwiththose of otherau d itfirms;
and in respectof su chtend eroversee the selection process and ensu re thatall
tend ering firms have su ch access as is necessary to information and
ind ivid u als d u ringthe d u ration of the tend eringprocess;

3.1.3 to oversee the relationshipwiththe A u d itorinclu d ing(bu tnotlimited to):

(a) approvingorrecommend ingto the B oard the remu neration to be paid
to the A u d itorin respectof au d itservices provid ed and to satisfy itself
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thatthe levelof fee payable is appropriate and thatan effective,high
qu alityau d itcan be cond u cted forsu chafee;

(b) approvingthe terms of engagementand the remu neration to be paid to
the A u d itorin respectof the au d itservices provid ed ;

(c) reviewingand agreeingthe engagementletterissu ed by the A u d itorat
the startof eachau d it,ensu ringithas been u pd ated to reflectchanges
in circu mstances arising since the previou s year. The scope of the
au d itshou ld be reviewed by the C ommittee with the A u d itor.If the
C ommittee is notsatisfied as to its ad equ acy itshou ld arrange for
ad d itionalworkto be u nd ertaken;

(d ) assessing annu ally the A u d itor's ind epend ence and objectivity taking
into accou ntrelevantUK law,regu lation,the EthicalStand ard s for
A u d itors and otherprofessionalrequ irements.The C ommittee shou ld
consid erthe annu ald isclosu re from the A u d itorand d iscu ss with the
A u d itor the threats to ind epend ence and the safegu ard s applied to
mitigate those threats;

(e) evalu ating the risks to the qu ality and effectiveness of the financial
reportingprocess,especially in lightof the A u d itor's commu nications
withthe C ommittee;

(f) assessing annu ally allrelationships between the C ompany and the
A u d itor,inclu d ingthrou ghou tthe C ompany's grou pand the A u d itor's
networkfirms and anysafegu ard s established bythe A u d itor;

(g) agreeing with the B oard a policy on the employment of former
employees of the C ompany's A u d itor, and monitoring the
implementation of this policy;

(h) monitoring the A u d itor's compliance with relevant ethical and
professional gu id ance, the level of fees paid by the C ompany
compared to the overallfee income of the firm,office and partnerand
otherrelated regu latory requ irements;

(i) annu ally seeking from the A u d itor information abou t policies and
processes for maintaining ind epend ence and monitoring compliance
withrelevantrequ irements,inclu d ingthose regard ingrotation of au d it
partners and staff;

(j) where the C ommittee has d ecid ed thatitis necessary to extend the
normalrotation period forthe au d itengagementpartnerand key au d it
partners from five years u pto amaximu m of seven years,in ord erto
safegu ard the qu ality of the au d it(as long as itd oes notcompromise
the ind epend ence or objectivity of the A u d itor) d isclosing this to
sharehold ers as earlyas practicable;and

(k) assessing annu ally,and reporting to the B oard on,the qu alifications,
expertise and resou rces,and ind epend ence of the A u d itor and the
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effectiveness of the au d itprocess,witharecommend ation on whether
to propose to the sharehold ers thatthe A u d itor be reappointed .The
assessmentshou ld cover allaspects of the au d itservice provid ed by
the A u d itorand inclu d e obtainingareportfrom the A u d itoron its own
internalqu ality proced u res and consid eration of the A u d itor’s annu al
transparencyreports;

3.1.4 to meetregu larly withthe A u d itor(inclu d ingonce atthe planningstage before
the au d itand once afterthe au d itatthe reportingstage)atleastonce ayearto
d iscu ss its remitand any issu es arisingfrom the au d it;

3.1.5 to review withthe A u d itor,in atimely manner,the find ings of theirworkand
the A u d itor’s report.This shallinclu d e,bu tnotbe limited to,the following:

(a) ad iscu ssion of any majorissu es whicharose d u ringthe au d itand have
been su bsequ ently resolved and those issu es that have been left
u nresolved ;

(b) an explanation by the A u d itorof how they ad d ressed the risks to au d it
qu alityid entified earlier;

(c) weigh the evid ence they have received in relation to each of areas of
significant ju d gement and a review of key accou nting and au d it
ju d gements;

(d ) ask the A u d itor for their perception of their interactions with the
managerand ad ministrator;and

(e) review levels of errors id entified d u ringthe au d it;obtain explanations
from the M anagerand ,where necessary,the A u d itoras to why certain
errors mightremain u nad ju sted ;

3.1.6 to assess the effectiveness of the au d itprocess.A n assessmentof external
au d it qu ality in the particu lar circu mstances of the C ompany requ ires
consid eration of the mind -setand cu ltu re;skills,character and knowled ge,
qu alityand control;and ju d gment,inclu d ingthe robu stness and perceptiveness
of the A u d itors in hand lingkey ju d gements,respond ingto qu estions from the
C ommittee and in their commentary where appropriate on the systems of
internal control. In the cou rse of its assessment of effectiveness, the
C ommittee shou ld :

(a) askthe A u d itorto explain the risks to au d itqu ality thatthey id entified
and how these have been ad d ressed ;

(b) d iscu ss withthe A u d itorthe key au d itfirm and networklevelcontrols
the A u d itorrelied on to ad d ress the id entified risks to au d itqu ality and
enqu ire abou tthe find ings from internaland externalinspections of its
au d itand its au d itfirm;

(c) review whether the A u d itor has met the agreed au d it plan and
u nd erstand the reasons foranychanges,inclu d ingchanges in perceived
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au d itrisks and the work u nd ertaken by the A u d itorto ad d ress those
risks;

(d ) obtain feed back abou t the cond u ct of the au d it from key people
involved ,inclu d ingfrom the M anagerand A d ministrator;

(e) review and monitorthe contentof the A u d itor’s commu nications with
the C ommittee,in ord er to assess whether it is based on a good
u nd erstand ing of the C ompany’s bu siness and establish whether
recommend ations have been acted u pon and ,if not,the reasons why
theyhave notbeen acted u pon;and

(f) keepu nd erreview the scope and resu lts of the au d it,the au d itfee and
its costeffectiveness,taking into consid eration relevantprofessional
and regu latory requ irements;

3.1.7 to review:

(a) any representation letter(s)requ ested by the A u d itor before they are
signed by the B oard and give particu larconsid eration to matters where
representation has been requ ested thatrelate to non-stand ard issu es.
The C ommittee shallconsid er whether the information provid ed is
complete and appropriate based on its own knowled ge;and

(b) the A u d itor's letter and response to the A u d itor's find ings and
recommend ations;

3.1.8 To d evelopand recommend to the B oard the C ompany’s policy in relation to
the provision of non-au d itservices by the A u d itor,taking into accou ntthe
EthicalStand ard and legalrequ irements and keepthe policyu nd erreview;

3.1.9 To approve non-au d itservices.The C ommittee’s objective is to ensu re thatthe
provision of su ch services d oes notimpair the A u d itor’s ind epend ence or
objectivity.In the contextof non-au d itservices thatare notprohibited by law,
the C ommittee will apply ju d gement concerning the provision of su ch
services,inclu d ingassessing

(a) the A u d itor’s assessmentas to whetherthe provision of su ch services
wou ld threaten theirind epend ence;

(b)threats to ind epend ence and objectivity resu ltingfrom the provision of

su ch services and any safegu ard s in place to eliminate orred u ce these

threats to a levelwhere they wou ld notcompromise the A u d itor’s

ind epend ence and objectivity;

(c)the natu re of the non-au d itservices;

(d )whether the skills and experience of the A u d itor make itthe most

su itable su pplierof the non-au d itservice;

(e)the fees incu rred ,or to be incu rred ,for non-au d itservices both for

ind ivid u alservices and in aggregate,relative to the au d itfee,inclu d ing
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special terms and cond itions (for example contingent fee

arrangements);and

(f) the criteria which govern the compensation of the ind ivid u als

performingthe au d it;and

3.1.10 if the A u d itor resigns,to investigate the issu es lead ing to this and d ecid e
whetherany action is requ ired ;

Audit plan

3.1.11 to ensu re thatappropriate plans are in place forthe au d itatthe startof each
annu alau d itcycle.The C ommittee shallconsid erwhetherthe A u d itor’s over
work plan,inclu d ing planned levels of materiality and proposed resou rces to
execu te the au d it plans,appears consistent with the scope of the au d it
engagementhaving regard to the seniority,expertise and experience of the
au d itteam;

Financial reporting

3.1.12 to review and monitorthe integrity of the financialstatements of the C ompany
inclu d ingits annu aland half-yearly financialreports and accou nts,reports to
sharehold ers and any otherformalannou ncementconcerning the C ompany's
financialposition and performance,reviewing and reporting to the B oard on
significant financial reporting issu es and ju d gements which they contain
having regard to matters commu nicated to itby the au d itor.The C ommittee
shallalso review the strategic report,significantfinancialretu rns to regu lators
and any financialinformation contained in certain otherd ocu ments,su ch as
annou ncements of price sensitive information;

3.1.13 the C ommittee shallreview and challenge where necessary:

(a) the consistency of,and any changes to,significantaccou ntingpolicies
bothon ayear-on-yearbasis and across the C ompany and its grou p;

(b) the method s u sed to accou ntfor significantor u nu su altransactions
where d ifferentapproaches are possible;

(c) whetherthe C ompany has followed appropriate accou nting stand ard s
and mad e appropriate estimates and ju d gements,taking into accou nt
the views of the externalau d itor;

(d ) the clarity and completeness of d isclosu re in the C ompany's financial
reports and consid erwhetherthe d isclosu res mad e are setproperly in
context;

(e) allrelated information presented withthe financialstatements,su chas
the strategic reportand the corporate governance statements relatingto
the au d itand to riskmanagement;and

3.1.14 where the C ommittee is notsatisfied withany aspectof the proposed financial
reportingbythe C ompany,to reportits views to the B oard ;
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3.1.15 to su bmitthe d ocu ments referred to in paragraph3.1.12 to the B oard forits
approvaland to d etermine whatinformation shou ld be brou ghtto the B oard 's
attention in connection withthatsu bmission;

Narrative reporting

3.1.16 where requ ested by the B oard ,to review the contentof the annu alreportand
accou nts and ad vise the B oard on whether,taken as a whole,it is fair,
balanced and u nd erstand able and provid es the information necessary for
sharehold ers to assess the C ompany's performance, bu siness mod el and
strategy.This review willassess whetherotherinformation presented in the
annu alreportis consistentwiththe financialstatements;

Internal controls and risk management systems

3.1.17 to keep u nd er review the ad equ acy and effectiveness of the C ompany's
internalfinancialcontrols,thatis the systems established to id entify,assess,
manage and monitor financial risks as part of their expected roles and
responsibilities setou tin the UK C orporate Governance C od e;

3.1.18 to keep u nd er review the ad equ acy and effectiveness of the C ompany's
internalfinancialcontroland related riskmanagementsystems;

3.1.19 to consid er the levelof assu rance itis getting on the risk managementand
internalcontrolsystems,inclu d inginternalfinancialcontrols,and whetherthis
is enou gh to help the B oard in satisfying itself that they are operating
effectively;

3.1.20 to review and recommend to the B oard the statements to be inclu d ed in the
annu alreportin relation to internalcontrol,riskmanagementand the viability
statement;

Internal audit

3.1.21 to consid er regu larly whether the C ompany shou ld have an internalau d it
fu nction and make arecommend ation to the B oard accord ingly;

3.1.22 to d escribe in the annu alreportthe absence of an internalau d itfu nction;

Whistleblowing, compliance and fraud

3.1.23 to assess the ad equ acy and secu rity of the C ompany's proced u res by whichthe
C ompany's principalservice provid ers may,in confid ence,raise concerns
abou tpossible wrongd oing in matters of financialreporting orothermatters.
The C ommittee shallensu re thatthese arrangements allow proportionate and
ind epend entinvestigation of su chmatters and appropriate follow u paction;

3.1.24 to review the C ompany's proced u res forpreventingand d etectingfrau d ;

3.1.25 to review the C ompany's systems and controls forthe prevention of bribery
and receive reports on non-compliance;
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Recommendations, reports and actions

3.1.26 to have the chair of the C ommittee report formally to the B oard on its
proceed ings after each meeting on all matters within its d u ties and
responsibilities .This reportshallinclu d e:

(a) the significantissu es thatitconsid ered in relation to the financial
statements (requ ired u nd er paragraph 3.1.12) and how these were
ad d ressed ;

(b) anykeymatters raised by the A u d itor;

(c) its assessment of the effectiveness of the external au d it process
(requ ired u nd er paragraph 3.1.3(k)) and its recommend ation on the
appointmentorreappointmentof the A u d itor;

(d ) the resu lts of its riskmanagementand internalcompliance and control
systems;and

(e) any other issu es on which the B oard has requ ested the C ommittee's
opinion;

3.1.27 to consid erthe majorfind ings of internalinvestigations;

3.1.28 to make whateverrecommend ations to the B oard itd eems appropriate on any
areawithin its remitwhere action orimprovementis need ed ;

3.1.29 to oversee any investigation of activities which are within its terms of
reference;and

3.1.30 to consid erothermatters as referred to the C ommittee bythe B oard .

Communication with Shareholders

3.1.31 To inclu d e aseparate section in the annu alreportd escribingthe work of the
C ommittee in d ischarging its responsibilities, signed by the chair. The
C ommittee section shou ld inclu d e the followingmatters:

(a) asu mmaryof the role and workof the C ommittee;

(b) how the C ommittee composition requ irements have been ad d ressed ,

and the names and qu alifications of allmembers of the C ommittee

d u ringthe period ,if notprovid ed elsewhere;

(c) the nu mberof C ommittee meetings;

(d ) how the C ommittee’s performance evalu ation has been cond u cted ;

(e) an explanation of how the C ommittee has assessed the effectiveness of

the externalau d itprocess and of the approachtaken to the appointment

or reappointmentof the externalau d itor;the length of tenu re of the

cu rrentau d itfirm;the cu rrentau d itpartnername,and forhow longthe

partner has held the role;when a tend er was last cond u cted ;and

ad vance notice of anyretend eringplans;
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(f) if the externalau d itor provid es non-au d itservices,the C ommittee’s

policy forapprovalof non-au d itservices;how au d itorobjectivity and

ind epend ence is safegu ard ed ;the au d itfees for the statu tory au d itof

the C ompany’s financialstatements paid to the A u d itorand its network

firms forau d itrelated services and othernon-au d itservices,inclu d ing

the ratio of au d it to non-au d it work; and for each significant

engagement,orcategory of engagements,explain whatthe services are

and why the C ommittee conclu d ed thatitwas in the interests of the

C ompanyto pu rchase them from the A u d itor;and

(g) the significantissu es thatthe C ommittee consid ered ,inclu d ing:

 issu es in relation to the financialstatements and how these were

ad d ressed ,having regard to matters commu nicated to it by the

A u d itor;

 the natu re and extent of interaction (if any) with the FRC ’s

C orporate ReportingReview team;and

 where the C ompany’s au d ithas been reviewed by the FRC ’s A u d it

Q u ality Review team,the C ommittee shou ld d iscu ss the find ings

with the A u d itor and consid er whether any of those find ings are

significantand ,if so,make d isclosu res abou tthe find ings and the

actions they and the A u d itorplans to take.This d iscu ssion shou ld

notinclu d e d isclosu re of the au d itqu alitycategory.

3.1.32 To exercise ju d gement in d ecid ing which of the issu es the C ommittee
consid ers in relation to the financial statements are significant. The
C ommittee shou ld aim to d escribe the significantissu es in a concise and
u nd erstand able form whilstreporting on the specific circu mstances of the
C ompany.The section need notrepeatinformation d isclosed elsewhere in the
annu al report and accou nts, bu t cou ld provid e cross-references to that
information.

4. C O M M ITTE E C H A IR

4.1 The C ommittee chairshallattend the C ompany's annu algeneralmeetingprepared to
answersharehold ers'qu estions on the separate section of the annu alreportd escribing
the C ommittee's activities and matters within the scope of the C ommittee’s
responsibilities.

5. C O M P A N Y S E C RE TA RY

5.1 The C ompanySecretary shall:

5.1.1 no later than five working d ays before each meeting2 of the C ommittee,
forward to each memberof the C ommittee,and any otherperson requ ired to

2 Su chnotice period may be waived orshortened withthe consentin writingof allthe members of the A u d it
C ommittee.
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attend ,notice of each meeting confirming the venu e,time and d ate,together
withan agend aof items to be d iscu ssed ;

5.1.2 ensu re thatthe C ommittee receives information and papers in atimely manner
to enable the fu lland properconsid eration to be given to issu es;

5.1.3 minu te the proceed ings and resolu tions of allmeetings of the C ommittee,
inclu d ingrecord ingthe names of those presentand in attend ance;

5.1.4 ascertain,atthe beginning of each meeting the existence of any conflicts of
interestand minu te them accord ingly3;and

5.1.5 promptly circu late d raftminu tes of C ommittee meetings to allmembers of the
C ommittee and ,once agreed ,to allmembers of the B oard ,u nless itwou ld be
inappropriate to d o so in the opinion of the chairof the C ommittee.

6. O TH E R M A TTE RS

6.1 The C ommittee shall:

6.1.1 have access to su fficientresou rces in ord erto carry ou tits d u ties,inclu d ing
access to the C ompanySecretaryforassistance as requ ired ;

6.1.2 be provid ed with appropriate and timely training,both in the form of an
ind u ction programme for new members and on an ongoing basis for all
members;

6.1.3 give d u e consid eration to laws and regu lations,the provisions of the UK
C orporate Governance C od e,the A IC C od e and the requ irements of the
FinancialC ond u ctA u thority's L istingRu les,P rospectu s Ru les and D isclosu re
Gu id ance and Transparency Ru les and any other applicable Ru les, as
appropriate;

6.1.4 workand liaise as necessarywithotherB oard committees;and

6.1.5 arrange for period ic reviews of its own performance and ,atleastannu ally,
review its constitu tion and terms of reference to ensu re itis operating at
maximu m effectiveness and recommend any changes itconsid ers necessary to
the B oard .

6.2 Eachmemberof the C ommittee shallgive su fficienttime and attention to his orher
d u ties as amemberof the C ommittee.

L astreviewed and approved bythe B oard :26 Ju ly 2019

3 A n A u d itC ommittee membermu stabstain from votingon any resolu tion of the A u d itC ommittee in which
he orshe has an interest.


