TERMS OF REFERENCE FOR THE AUDIT COMMITTEE

1. Purpose

1.1 The functions outlined in these Terms of Reference are delegated to the Audit Committee (the Committee) by the Board. The Committee will make recommendations to the Board where appropriate. The Committee is authorised to investigate any activity within its Terms of Reference and to seek any relevant information it requires from employees. All employees are directed to cooperate with any requests made by the Committee.

2.  Membership
2.1 The Committee shall be nominated by the Board and comprise not fewer than 4 members of the Board, with at least one ‘independent’ member (An independent member means not a tenant member) A quorum shall be 2 members.  The Chair and the Vice Chair will be elected by the Committee. The Chair of the Committee shall not be the Chair of the Board. 

3. Constitution

3.1
At least one member shall have a background in finance, accounting or auditing but membership shall not be drawn exclusively from people with such experience. The Board must ensure that it has members with appropriate skills or relevant experience.  The Committee may co-opt members with a particular expertise where appropriate and may obtain independent professional advice and secure the assistance/attendance of other Board Members if necessary. 

3.2    The Committee should review its own effectiveness annually and be satisfied that it meets the obligations set out in these Terms of Reference..  

4.  Attendance

4.1  
The Chief Executive and the Director of Finance should be present at all meetings and other officers may attend where relevant to the Agenda. The Internal and External Auditors will be required to attend at least one meeting a year. The External Auditor will attend the meeting following the finalisation of the Annual accounts and the Internal Auditor will attend if requested by the Committee. The Committee may meet with either auditor without officers present if so required at any time, but must do so at least once a year.

5. Responsibilities

The Committee will:-

5.1 External Audit 

5.1.1 Annually review and advise the Board on the remuneration, appointment and performance of the External Auditor and on any questions relating to resignation or replacement.

5.1.2  Discuss the findings and conclusions arising from any audit, including a review of the annual Management Letter. 

5.1.3   Review the annual audit strategy.

5.1.4 
Review and monitor any actions taken to achieve the External Auditor’s recommendations.

5.1.5  Ensure that the representative of the External Auditor has free and confidential access to the Chair of the Committee.

5.1.6  Consider the Annual Financial statements prior to their submission to the Board and recommend their approval or otherwise.

5.1.7  Receive and consider the External Auditor’s report on Corporate Governance issues and report to the Board on any necessary issues. 

5.2 Internal Audit 

5.2.1 Annually review and advise the Board on the remuneration, appointment and performance of the Internal Auditors and any questions relating to resignation or replacement.

5.2.2  Discuss the findings and conclusions arising from any audit and monitor any actions taken to achieve the Internal Auditor’s recommendations.

5.2.3  Approve the content and strategy of the Internal Audit plan annually

5.2.4  Ensure that the representative of the Internal Auditor has free and confidential access to the Chair of the Committee. 

The Committee should promote coordination between Internal and External Auditors.

5.3 Risk Management

5.3.1 
Review Cantref’s Financial Regulations annually to ensure their continued relevance and recommend any changes to the Board

5.3.2 Review annually Cantref’s mechanisms and effectiveness for the assessment and management of risk and report any deficiencies to the Board.

5.3.3 The AC should oversee that Cantref operates effective internal controls which ensure compliance with its Policies and Legislative Requirements and prevents material financial misstatements or losses.

5.4 Financial Statements and Treasury

5.4.1 Review and as required recommend to the Board any changes to accounting policies and the form or presentation and content of the financial statements.

5.4.2 Regularly review the strategy and policy of Treasury matters and in particular the investment and borrowing of Cantref.

5.5 Continuous Improvement

5.5.1 Monitor and review the effectiveness of Cantref’s framework for continuous improvement and performance management.

5.5.2 Where identified in the business of the Committee, advise the Board on whether Cantref has adequate systems and procedures in place to promote economy, efficiency and effectiveness

5.6 Regulation and Inspection 

5.6.1 Consider and be satisfied that the Board have undertaken their annual self assessment against the WAG Regulatory code, that Board decisions meet regulatory requirements and review any resulting action plan.

5.6.2 The Committee will be made aware of reports made by any external inspection bodies and advised of how recommendations are being implemented.
5.7 Disclosure and Fraud

5.7.1 Annually review the policy by which employees of Cantref and other third parties may, in confidence, raise concerns about possible improprieties.

5.7.2 Ensure that actual and attempted fraud, once discovered or notified is reported in line with legal and regulatory requirements.

5.7.3 Ensure that following actual or attempted fraud s procedural review is undertaken to ensure that the relevant internal controls are strengthened.

5.7.4  Ensure compliance with WAG’s requirements on the reporting of fraud. 

6 Administration & Reporting Procedures

6.1   The Committee will circulate draft minutes of its meetings to the Board drawing their attention to any areas of serious concern. There should be an opportunity at the meetings of the Board to discuss matters raised in the minutes.

6.2   The Register of Hospitality and the Register of Interests should be made available at one Committee meeting per year.

6.3   The Committee shall produce an Annual Assurance statement to the Board in time for it to be taken into account when the Board considers the corporate governance statement in the annual financial statements.

6.4   The agenda for the meetings of the Committee will be distributed to members 7 days before the meeting date together with any papers that are to be considered at the meeting
