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(“Tharisa” or “the Company”’)

AUDIT COMMITTEE
TERMS OF REFERENCE
APPROVED ON 17 SEPTEMBER 2020

BACKGROUND

The Board of Directors of the Company (“the Board”) has resolved to establish an
Audit Committee (“the Committee”).

The Board has delegated to the Committee responsibility for overseeing the financial
reporting and internal controls of the Company and its subsidiaries (collectively, the
Group), and for maintaining an appropriate relationship with the external auditor of
the Group.

These terms of reference were approved on 17 September 2020 and replace any

previous terms of reference for any Audit Committee of the Board.
DUTIES OF THE COMMITTEE

The Committee shall carry out the duties below for the Company, major subsidiary
undertakings and the Group as a whole, as appropriate.

Financial Reporting

2.1.1 The Committee shall monitor the integrity of the financial statements of the
Company, including its annual and half-yearly reports, interim management
statements, preliminary results announcements and any other formal
announcements relating to its financial performance, reviewing significant
financial reporting issues and judgements which they contain. The
Committee shall also review summary financial statements, significant
financial returns to regulators and any significant financial information

contained in other documents.



2.2

2.3

2.4

2.1.2 The Committee shall review and challenge where necessary:

(a) the consistency of, and any changes to, accounting and treasury
policies on a year on year basis, across the Company and the Group;

(b) the methods used to account for significant or unusual transactions
where different approaches are possible;

(c) whether the Company has followed appropriate accounting policies
and made appropriate estimates and judgements, taking into
account the views of the external auditor;

(d) management’s assessment of the going concern status of the
Company;
(e) the clarity and completeness of disclosure in the Company’s financial

reports and the context in which statements are made; and

(f) all material information presented with the financial statements,
such as the business review/operating and financial review, the
corporate governance statement (insofar as it relates to the audit
and risk management) and the statements in relation to internal

control and management of risk.

2.1.3 The Committee shall assess the effectiveness of the Company’s financial
reporting procedures.

Integrated Reporting

The Committee shall oversee integrated reporting, having regard to all factors and
risks that may impact on the integrity of the integrated report, and shall recommend
the integrated report to the board for approval. In this regard the Committee shall
also consider and review the findings and recommendations of the Risk and Safety
Health and Environment Committees insofar as they are relevant to the functions of
the Audit Committee.

Sustainability Reporting

The Committee shall review and evaluate the disclosure of material sustainability

issues in the integrated report, in conjunction with the Risk and Safety Health and

Environment Committees, and shall specifically focus on:

2.3.1 ensuring that the disclosure is reliable and does not conflict with the financial
information; and

2.3.2 recommending and/or approving the engagement of external assurance

providers on material sustainability issues.

Internal Controls, Risk Management Systems and Information Technology

2.4.1 The Committee shall review the Group’s internal financial controls, the

Group’s internal controls and risk management systems and the statements

2|Page



2.5

2.6

2.4.2

to be made in the Annual Report concerning internal controls and risk

management systems, and in particular shall review:

(a) the policies and overall process for identifying and assessing
business risks and managing their impact on the Company and the
Group;

(a) regular assurance reports from management, internal audit, external
audit and others on matters related to risk and control; and

(b) the timeliness of, and reports on, the effectiveness of corrective

action taken by management.

In addition, the Committee shall be responsible for:

(@) information technology (“IT”) risks as it relates to financial reporting;

(b) ensuring that the IT framework is in place and that the IT charter
and policies are developed and implemented; and

(c) make recommendations to the Board on obtaining independent

assurance on the effectiveness of IT controls, where appropriate.

Whistleblowing, fraud, bribery and other compliance

The Committee shall:

2.5.1

2.5.2

review the Group’s arrangements for its employees and contractors to raise
concerns, in confidence, about possible improprieties in financial reporting
or other matters. The objective shall be to ensure that arrangements are in
place for the proportionate and independent investigation of such matters
and appropriate follow-up action; and

review the Group’s policies and procedures for preventing and detecting
fraud, the systems and controls for preventing bribery, its code of corporate
conduct/business ethics and its policies for ensuring that the Group complies
with relevant regulatory and legal requirements, receive reports and

consider appropriate action.

Internal Audit

The Committee shall:

2.6.1

2.6.2

2.6.3

monitor and review the effectiveness of the Group’s internal audit function
in the context of the Group’s overall risk management system;

approve the appointment and removal of the head of the internal audit
function;

consider and approve the remit of the internal audit function, ensure it has
adequate resources and appropriate access to information to enable it to
perform its function effectively and in accordance with the relevant
professional standards, and that the function has adequate standing and is

free from management or other restrictions;
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2.7

2.6.4
2.6.5

2.6.6

2.6.7

review and assess the annual internal audit plan;

review reports addressed to the Committee on the Group from the internal
auditors;

review and monitor management’s responsiveness to the findings and
recommendations of the internal auditor; and

meet the head of internal audit at least once a year, without management
being present, to discuss their remit and any issues arising from the internal
audit reviews carried out and give the head of the internal audit function a

right of direct access to the Committee.

External Audit

The Committee shall:

2.7.1

2.7.2

2.7.3

consider and make recommendations to the Board, to be put to the

shareholders to consider at the Annual General Meeting, in relation to the

appointment, re-appointment, resignation or removal of the Group’s external
auditors;

oversee the selection process for new external auditors and, if an external

auditor resigns, investigate the issues leading to this and decide whether any

action is required;

oversee the relationship with the external auditor, including (but not limited

to):

(@) recommendation as to their remuneration, whether fees for audit or
non-audit services, and whether the level of fees is appropriate to
enable an adequate audit to be conducted;

(b) approval of their terms of engagement, including any engagement
letter issued at the start of each audit and the scope of the audit;

(c) reviewing and monitoring their independence and objectivity taking
into account relevant legal, professional and regulatory requirements
and the relationship with the external auditor as a whole, including
the provision of any non-audit services;

(d) satisfying itself that there are no relationships (such as family,
employment, investment, financial or business) between the auditor
and the Group which adversely affect the external auditor’s
independence and objectivity ;

(e) agreeing with the Board a policy on the employment of former
employees of the Company’s external auditor, taking account of
relevant ethical standards, and monitoring the application of this
policy;

) monitoring the auditor’'s compliance with relevant ethical and

professional guidance on the rotation of audit partners, the level of

4| Page



2.7.4

2.7.5

2.7.6

2.7.7

2.7.8

2.7.9

fees paid by the Group compared to the overall fee income of the
firm, office and partner and other related regulatory requirements;

(9) assessing annually their qualifications, expertise and resources and
the effectiveness of the audit process, taking into consideration
relevant professional and regulatory requirements, which shall
include a report from the external auditor on their own internal
quality control procedures;

(h) request from the audit firm (and if necessary consult with the audit
firm on) the information detailed in paragraph 22.15(h) of the JSE
Listings Requirements in order to effect an assessment of the
suitability for appointment of the current (or a prospective) audit firm
and designated individual partner both when they are appointed for
the first time and thereafter annually for every re-appointment;

(i) present the conclusion of its review with respect to the independent
auditors to the Board for its information at least annually;

6))] seeking to ensure co-ordination with the activities of the internal
audit function; and

(k) considering the risk of the withdrawal of the Company’s present
external auditor from the market;

meet regularly with the external auditor, including once at the planning stage

before the audit and once after the audit at the reporting stage. The

Committee shall meet the external auditors at least once a year without

management being present, to discuss their remit and any issues arising

from the audit;

review and approve the annual audit plan and ensure that it is consistent

with the scope of the audit engagement;

review the findings of the audit with the external auditor, including but not

limited to:

(a) a discussion of any significant issues which arose during the audit;
(b) any accounting and audit judgements;

(c) the level of errors identified during the audit;

(d) the basis for the going concern assumption; and

(e) compliance with relevant financial reporting standards and relevant

financial and governance reporting requirements;
discuss any difficulties, reservations or other matters arising from the
external auditors’ audits (in the absence of management where necessary);
review any representation letter(s) requested by the external auditors before
they are signed by management;
review the management letter and management’s response to the external

auditor’s findings and recommendations;

2.7.10 assess the effectiveness of the audit process; and
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2.8

3.1

3.2

3.3

2.7.11

Other

2.8.1

2.8.2

2.8.3

2.8.4

2.8.5

2.8.6

develop, apply and keep under review a policy on the supply of non-audit
services by the external auditor (including any non-audit services for which
the use of the external auditor is pre-approved, from which the external
auditor is excluded and for which the specific approval of the Committee is

required), taking into account any relevant ethical guidance on the matter.

The Committee shall review other disclosures and documents as determined
by the Board.

The Committee shall consider on an annual basis, and satisfy itself of the
appropriateness of the expertise and experience of the executive financial
director and report thereon in the Annual Report.

The Chief Finance Officer, senior audit partner in charge of the independent
external audit and the internal auditors shall have unrestricted access to the
Committee Chair or any other member of the Committee as is required in
relation to any matter falling within the authority of the Committee.

The Committee shall have the power to delegate its authority and duties to
subcommittees or individual members of the Committee as it deems
appropriate, provided it is not precluded by legal or regulatory requirements
from doing so. The decisions of any member to whom authority is delegated
under this paragraph shall be presented to the full Committee at each of its
scheduled meetings.

The Board shall provide the Committee with adequate funding in order to
perform its duties including amounts for payment of fees or compensation
to the independent auditors and any outside advisors or consultants retained
by the Committee.

The Committee shall not perform any management functions or assume any

management responsibilities.

REPORTING RESPONSIBILITIES

The Committee Chairman shall report formally to the Board on its proceedings after

each meeting on all matters within its duties and responsibilities.

The Committee shall make such recommendations to the Board as it deems

appropriate on any area within its remit where action or improvement is desirable.

The Committee shall prepare a report, to be included in the Annual Report and the

Annual Financial Statements that:

3.3.1

describes how the Committee carries out its functions;
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3.4

4.1

4.2

4.3

4.4

4.5

4.6

3.3.2 states whether the Committee is satisfied that the auditor was independent

of the Company. This statement will specifically address:

(@) the policy/controls and nature and extent of non-audit services
rendered;
(b) tenure of external audit firm, in the event of the audit firm having

been involved in a merger or acquisition, including the tenure of the
predecessor firm;

(c) rotation of designated external audit partner; and

(d) significant changes in the management of the organisation during
external audit firm’s tenure which may mitigate any risk to the
independence of the external auditor and familiarity between

management and the external auditor.

The Committee Chairman shall attend the Company’s Annual General Meeting

prepared to respond to any shareholder questions on the Committee’s activities.

COMPOSITION

Members of the Committee shall be appointed by the Board in consultation with the
Chairman of the Committee. The Committee shall be made up of at least three

members.

All members of the Committee shall be independent non-executive directors. The

independence of the Committee members shall be evaluated on an annual basis.

Any member who is determined by the Board no longer to be independent shall

cease to be a member of the Committee.

If the Chairman of the Board is an independent non-executive Chairman, the
Chairman can be a member of, but not chair, the Committee, provided that:

4.4.1 he/she was considered independent on appointment as Chairman; and
4.4.2 all the other members of the Committee are independent non-executive

directors.

At least one member of the Committee shall have been determined by the Board to

have recent and relevant financial, accounting and/or auditing experience.

At least one third of the members of the Committee at any particular time must have
academic qualifications, or experience, in economics, law, corporate governance,
finance, accounting, commerce, industry, public affairs or human resources
management. The Committee members must collectively have sufficient
qualifications and experience to fulfil their duties, including being financially literate

and have an understanding of the following: integrated reporting (including financial
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4.7

4.8

4.9

4.10

4.11

5.1

reporting), internal financial controls, external audit process, internal audit process,
corporate law, risk management, sustainability issues and information technology

(“IT") governance as it relates to integrated reporting and governance processes.

Members of the Committee are expected to keep up to date with key developments

relating to their required skills set.

The Chief Finance Officer and representatives of the external and internal auditors

shall attend meetings of the Committee by invitation.

Every member of the Board has the right to attend Committee meetings as an
observer. Other individuals may be invited to attend all or part of any meeting.
Attendees who are not members of the Committee are not entitled to participate in
the meeting without the consent of the Chairman of the Committee. Furthermore,
such attendees do not have a vote, do not form part of the quorum of the meeting,

and are not entitled to fees for such attendance.

Appointments to the Committee shall be for an initial period of up to three years,
which will be extendable, provided the director still meets the criteria for membership

of the Committee.

The Board shall appoint one member of the Committee to act as its Chairman who
shall be an independent non-executive director. In the absence of the Committee
Chairman and/or an appointed deputy, the remaining members present shall elect

one of themselves to chair the meeting.

CONDUCT OF COMMITTEE MEMBERS

Committee members are expected to:

5.1.1 act in the Company’s best interests, in good faith and with integrity and
adhere to all relevant legal standards of conduct;

5.1.2 avoid conflicts of interest between their personal affairs and those of the
Company or, where unavoidable, disclose any such conflict or potential
conflict;

5.1.3 disclose any information they may be aware of that is material to the
Company and of which the Board is not aware, unless such director is bound
by ethical or contractual obligations of non-disclosure;

5.1.4 keep all information learned by them, in their capacity as Committee
members, strictly confidential; and

5.1.5 exhibit the degree of care, skill and diligence that may reasonably be

expected of a person carrying out the same functions in relation to the
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6.1

6.2

7.1

7.2

7.3

7.4

7.5

7.6

Company as those carried out by that person, and having the general

knowledge, skill and experience of that person.

QUORUM

The quorum necessary for the transaction of business shall be a majority of members

present.

A duly convened meeting of the Committee at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions vested in

or exercisable by the Committee.

MEETING ADMINISTRATION

The Committee shall meet as often as it deems necessary but in any case at least
two times per year, at appropriate times in the financial reporting and audit cycle,
at such times and places as determined by the Committee Chairman, with further
meetings to occur, or actions to be taken by unanimous written consent, when
deemed necessary or desirable by the Committee or its Chairman. The Committee

shall approve the annual calendar of its meetings.

Meetings of the Committee shall be called by the secretary of the Committee at the
request of any of its members or at the request of external or internal auditors if

they consider it necessary.

Unless otherwise agreed by all Committee members, notice of each meeting
confirming the venue, time and date and dial-in details (if required), together with
an agenda of the items to be discussed and supporting documentation, shall be
forwarded to each member of the Committee, any other person required to attend
and all other non-executive directors, no later than five working days before the date

of the meeting, or as soon as practicable.

A meeting of the Committee may be conducted by electronic communication and/or
one or more members may participate in a meeting of the Committee by electronic
communication so long as the electronic communication facility employed ordinarily
enables all persons participating in that meeting to communicate concurrently with
each other without an intermediary, and to participate effectively in the meeting.

Each member of the Committee has one vote on a matter before the Committee and

a majority of the votes cast on a resolution is sufficient to approve that resolution.

In the case of a tied vote, the Chairman of the Committee will not have a casting

vote. In the event that the vote is tied, the matter will be referred to the Board.
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7.7

8.1

8.2

8.3

10.

10.1

A round robin resolution of members shall be as valid and effectual as if it had been
passed at a meeting of the Committee duly called and constituted, provided that
each member has received notice of the matter to be decided upon and that the
majority of the members have voted in favour of the matter. A round robin resolution
may be executed in any number of counterparts and will have the same effect as if
the signatures on the counterparts were on a single copy of the round robin

resolution.

SECRETARY

The Company Secretary or such person as the Company Secretary nominates shall

act as the secretary of the Committee.

The secretary shall minute the proceedings and resolutions of all meetings of the

Committee, including recording the names of those present and in attendance.

Draft minutes of Committee meetings shall be circulated promptly to all members of
the Committee. Once approved, minutes shall be available to all other members of

the Board upon request, unless it would be inappropriate to do so.

EVALUATION

The Committee shall, at least once a year, review its own performance, composition
and terms of reference and recommend any changes it considers necessary to the
Board for approval. The Board shall review the performance of the Committee, its

composition and terms of reference on an annual basis.

OTHER MATTERS

The Committee shall:

10.1.1 have access to sufficient resources in order to carry out its duties, including
access to the Company secretariat for assistance as required;

10.1.2 be provided with appropriate and timely training, both in the form of an
induction programme for new members and on an ongoing basis for all
members;

10.1.3 give due consideration to laws and regulations of Cyprus, the provisions of
the King Code on Corporate Governance for South Africa 2016, the King IV
Report on Corporate Governance for South Africa 2016, the requirements of
the Johannesburg Stock Exchange Listings Requirements, Prospectus and
Disclosure and Transparency Rules and any other applicable rules, as
appropriate;

10.1.4 be responsible for co-ordination of the external and internal auditors;
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11.

11.1

10.1.5

10.1.6

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

arrange for periodic reviews of its own performance and, at least annually,
review its constitution and terms of reference to consider if it is operating
effectively and recommend any changes it considers desirable to the Board

for approval.

AUTHORITY

The Committee is authorised by the Board to:

11.1.1
11.1.2

11.1.3

11.1.4

11.1.5

11.1.6

undertake any activity within its terms of reference;

seek any information that it requires from any Group employee or contractor
in order to perform its duties;

obtain, at the Company’s expense, outside legal or other professional advice
on any matter within its terms of reference and to invite those persons to
attend meetings of the Committee;

call any Group employee or contractor to be questioned at a meeting of the
Committee, as and when required;

publish in the Company’s Annual Report details of any issues that cannot be
resolved between the Committee and the Board; and

delegate any of its powers to one or more of its members or the secretary.
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