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Introduction

1.1.

1.2

1.3.

1.4.

1.5.

The Audit and Risk Committee (“Committee”) is a committee of the Board of Directors (the
"Board") of Alcidion Group Limited (the “Company” or “Alcidion”).

The Committee will also undertake the Audit and Risk Committee role for the board of each
subsidiary of the Company (the “Subsidiary”) where required. In making decisions in relation
to a Subsidiary, the Committee is acting as a committee of the board of that Subsidiary.

This Charter sets out the scope of the Committee’s responsibilities in relation to the Company
and its controlled entities (the “Group”).

The Committee will assist the Board to fulfil its oversight responsibilities in respect of financial
reporting, risk management, compliance and associated internal controls.

To the extent that there is any inconsistency between this Charter and the Company’s
Constitution, the Constitution will prevail to the extent of that inconsistency.

Objective

2.1.

2.2.

The main objectives of the Committee are to assist the Board to fulfil its obligations to:

a) oversee, co-ordinate and appraise the quality of the audits conducted by both the
Company’s external and internal auditors (if and when appointed);

b) determine the independence and effectiveness of the external and internal auditors;

c) maintain open lines of communications among the Board, the internal and external
auditors to exchange views and information, as well as confirm their respective
authority and responsibilities;

d) maintain and improve the quality, credibility, and objectivity of the financial
accountability process (including financial reporting on a consolidated basis);

e) to review the financial information submitted by management to the Board for issue to
shareholders, regulatory authorities, and the general public;

f) review the adequacy of the reporting and accounting controls of the Company;

g) ensure there is an appropriate risk and compliance management framework in place
and monitor its effective operation.

The Committee is not required to personally conduct accounting reviews or audits and is
entitled to rely on employees of the Company or professional advisers where appropriate.

Committee Membership

3.1.

Structure

The Board will strive to adhere to the following composition requirements for the Committee
where at all possible. However, the Board acknowledges that the composition of the Board
may not allow adherence to the following composition requirements from time to time.

a) The Committee shall comprise only Non-Executive Directors, the majority of whom
should be independent.

b)  The Committee shall comprise at a minimum of three (3) members.

c) The Committee will be chaired by an independent Director appointed by the Board
(“Committee Chair”) and who is not the Chair of the Board.
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d)  The Board may appoint such additional Non-Executive Directors to the Committee or
remove and replace members of the Committee by resolution.

3.2, Expertise
The Committee should include members who are financially literate and at least one member
being the Committee Chair who has financial expertise.

3.3. Company Secretary
The Company Secretary must attend all Committee meetings and will act as Secretary to the
Committee, unless otherwise determined by the Committee.

4. Proceedings

4.1. Meetings shall be held at least every six months or more frequently as required. Any member
may call a meeting of the Committee.

4.2. The quorum for a Committee meeting is two Committee members.

4.3. Directors who are non-Committee members may attend all or part of a meeting at the
invitation of the Committee Chair, including the Company’s external auditor, subject to no
conflict of interest on the matters being discussed.

4.4. Committee meetings may be held by any technological means allowing its members to
participate in discussions even if all of them are not physically present in the same place.

4.5, The dates, times, and venues of each meeting of the Committee will be notified by the
Secretary to all members of the Committee as far in advance as possible.

4.6. Supporting papers for each meeting of the Committee will be distributed by the Secretary to
all members of the Committee as far in advance as possible of the meeting.

4.7. Proceedings of the Committee will be governed by the provisions of the Constitution, in so far
as they may be applicable.

5. Committee Chair

5.1. The Committee Chair has a casting vote.

5.2. The role of the Committee Chair is to:

a) determine the agenda for meetings of the Committee in conjunction with the
Secretary of the Committee;

b) chair meetings of the Committee and take reasonable steps for the proper functioning
of the Committee, including the proper conduct of meetings and an appropriate level
of discussion;

c) ensure adequate flow of relevant information to the Committee;

d) advise the Board on the Committee’s recommendations to the Board on matters
falling within the scope of the Committee’s responsibilities;

e) review the minutes of meetings of the Committee for circulation to and approval of
the Committee, and sign the approved minutes;

f) ensure the Committee’s action items are reviewed regularly and satisfactorily
resolved in a timely manner;

g) act under a delegation of the Committee, including liaising on behalf of the Committee
with consultants advising the Committee.

AUDIT AND RISK COMMITTEE CHARTER V03 Page 5 of 10



@ ALcipion

5.3. In the absence of the Committee Chair, the remaining members will elect one of their number
as Chair of the meeting

6. Minutes

6.1. The Secretary will be responsible for keeping the minutes of its meetings and circulating them
to the Chair of the Committee for review, the other Committee members, the other members
of the Board and other Committee meeting attendees as appropriate.

6.2. Minutes of meetings of the Committee, will be distributed to members as soon as practicable
following the meeting and tabled for approval at the next Committee and presented at the
next Board meeting.

6.3. Minutes, agenda and supporting papers are available to Directors upon request to the
Secretary, except it a conflict of interest exists.

7. Authority

7.1. Access

7.1.1. The Committee has unrestricted access to senior management, all employees, and all
Company records and to the Company’s external and internal auditors without management
present, and the right to seek explanations and additional information from employees,
management, regulatory authorities, and auditors.

7.1.2. The Committee, if necessary, instigates special investigations and, if appropriate, hires
appropriate personnel to assist in providing any information it sees relevant to the execution
of its activities.

7.2. Independent Advice

7.2.1. The Committee or any member of the Committee is authorised to obtain (at the cost of the
Company) outside external advice or other independent professional advice and to secure the
attendance of such advisers if it is considered necessary for the proper performance of the
Committee’s functions under this Charter. The member should first contact the Committee
Chair(or if the Committee Chair is not available, the Secretary) for approval prior to proceeding
with procuring that professional advice.

8. Responsibilities

8.1. The Committee’s key responsibilities and functions are to:

a) oversee the Company's relationship with the external auditor and the external audit
function generally;

b)  oversee the Company's relationship with the internal auditor and the internal audit
function generally;

c) review the financial statements and reports;

d) review the Company’s tax compliance management;

e) review of quarterly forecasts and annual budgets;

f) oversee the Company's financial controls and systems;

g) oversight of the Company’s financing facilities and compliance with bank covenants;

8.2. The Committee's primary roles with respect of the audit function are:

a)  to assist the Board in relation to the reporting of financial information;
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b)

c)

d)

to ensure the appropriate application and amendment of accounting policies;

to make recommendations to the Board in relation to the appointment, removal,
independence and remuneration of the external auditor;

to provide a link between the external auditors, the Board and management of the
Company.

8.3. The Committee must promote an environment within the Company which is consistent with
creditable and objective financial reporting. In particular, the Committee must:

a) perform an independent review of financial information prepared by management for
external reporting. This will include conducting reviews of the annual report, Directors’
report, annual financial statements, half-yearly financial statements, and any other
externally reported financial information required by law;

b) monitor the integrity and effectiveness of financial reporting and disclosure processes
and make recommendations to the Board in relation to the adequacy if those processes;

c) review and assess the external audit arrangements and the results of the audit;

d) appoint, review and assess the internal audit arrangements, as applicable, and consider
significant internal audit findings and management’s responses and related actions;

e) review and ensure implementation of recent professional and regulatory changes;

f) ensure that appropriate policies are established and adequate systems are in place to
identify and disclose related-party transactions and assess the propriety of any related
party transactions;

g) ensure that an appropriate risk management and compliance framework is in place to
identify and manage risks and regulatory obligations;

h) monitor the effective operation of the risk framework including oversight of risk
management including operational, strategic and workplace health and safety risks, and
regulatory obligations

9. Internal Audit Function
9.1. The Committee shall report to the Board on the internal audit function (if applicable)
including:

a) monitoring the need for a formal internal audit function and its scope;

b)  assessing the performance and objectivity of any internal audit procedures that may be
in place;

c) reviewing risk management and internal compliance procedures;

d) monitoring the quality of the accounting function;

e) reviewing the internal controls of the Company via consideration of any comments from

the Company’s internal and/or external auditors and/or commissioning an independent
report on the Company’s internal controls.

10. External Audit Function Arrangements

10.1. The Committee shall report to the Board on external audit arrangements, including:

a)

b)

making recommendations to the Board on the appointment, re-appointment,
replacement and remuneration of the external audit firm;

review and approve the terms of engagement for the external auditor;
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11.

c)

d)

e)

f)
g)

review the scope of the external audit with the external auditor including identified
risk areas;

monitor the performance of the external audit including assessment of the quality
and rigour of the audit, quality of the service provided and the audit firm’s internal
quality control procedures;

review and assess non-audit services to be provided by the external auditor, with
particular consideration to the potential to impair or appear to impair the external
auditors’ independence;

review and monitor management’s responsiveness to the external audit findings;

on a periodic basis, meet with the external auditor without the presence of
management.

Appointment of External Auditor

11.1.

11.2.

12,

Should a change in auditor be considered necessary, a formal tendering process will be
undertaken. The Committee will identify the attributes required of an auditor and will ensure
the selection process is sufficiently robust so as to ensure selection of an appropriate auditor.

The Committee and the Board will consider the appointment in conjunction with Senior
Management.

Risk Management

The Committee is responsible for:

12.1.

Risk management and internal compliance and control systems:

a)

overseeing the establishment and implementation of risk management and internal
compliance and control systems and ensuring there is a mechanism for assessing the
efficiency and effectiveness of those systems;

approving and recommending to the board for adoption policies and procedures on risk
oversight and management to establish an effective and efficient system for:

e identifying, assessing, monitoring and managing risk;
e disclosing any material change to the risk profile;
regularly reviewing and updating the risk profile;

assessing the adequacy of the internal risk control system with management and internal
and external auditors;

monitoring the effectiveness of the internal risk control system;

ensuring the risk management system takes into account all material risks, including risks
arising from:

e implementing strategies (strategic risk);

e  operations or external events (operational risk);

e IT and cyber risk (technology risk);

e |egal and regulatory compliance (legal risk);

e changes in community expectation of corporate behaviour (reputation risk);

e acounterparty's financial obligations within a contract (credit risk);
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12.2.

12.3.

12.4.

g)

h)

e changes in financial and physical market prices (market risk);
e  being unable to fund operations or convert assets into cash (liquidity risk);

assessing if management has controls in place for unusual transactions and any potential
transactions that may carry more than an acceptable degree of risk; and

overseeing the Environmental, Social, and Governance (ESG) initiatives, ensuring that ESG
risks and opportunities are effectively managed, reported, and aligned with the
Company’s overall strategy and regulatory requirements

Key Financial Risk:

a)

assessing and prioritising the areas of greatest potential financial risk, including:
e safeguarding assets;
e litigation and claims;

e non-compliance with laws, regulations, standards and best practice guidelines that
may result in significant financial loss;

maintenance of proper accounting records;
assessing the internal process for determining areas of greatest potential financial risk;
assessing and monitoring the management of areas of greatest potential financial risk;

reporting to the board on the adequacy of the financial risk management;

Legal and regulatory risk:

assessing and prioritising the areas of greatest legal and regulatory risk;

assessing the internal process for determining, monitoring and managing areas of
greatest legal and regulatory risk;

receiving reports from management of any actual or suspected fraud, theft or other
breach of the law;

monitoring compliance with legal and regulatory obligations;
reporting and making recommendations to the Board regarding:

e the management of areas of greatest legal and regulatory risk (including fraud and
theft);

e compliance with legal and regulatory obligations;

receiving and reviewing reports from the General Counsel;

Disclosure and Reporting:

a)

b)

ensuring management establishes a comprehensive process to capture information that
must be disclosed to ASX;

reviewing management's processes for ensuring and monitoring compliance with laws,
regulations and other requirements relating to the external reporting of financial and
non-financial information (including, among other things, preliminary announcements,
interim reporting, open or one-on-one briefings and continuous disclosure);
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13.

c) assessing management's processes for ensuring non-financial information in documents
(both public and internal) does not conflict inappropriately with financial reports and
other documents;

d) assessing internal control systems relating to the release of potentially adverse
information;

e) reviewing for completeness and accuracy the reporting of corporate governance
practices in accordance with the ASX Listing Rules.

Rotation and Succession Planning

13.1.

14.

The Committee will discuss with the auditor the provisions the audit firm has in place for
rotation of the lead engagement partner and the independent review partner. The Company
shall require that the lead engagement partner be rotated at least every 5 years.

Management Sign-off Procedures

14.1.

14.2.

15.

The Audit Committee will ensure that the Chief Executive Officer and Chief Financial Officer
prepare a written statement to the Board certifying that the Company’s annual financial
report and half yearly financial report present a true and fair view, in all material respects, of
the financial condition of the Company and its operational performance and are in accordance
with relevant accounting standards.

The statement is to be presented to the Board prior to the approval and sign-off of the
respective annual and half yearly financial reports.

Reporting to the Board

15.1.

16.

The Committee Chair (or a person nominated by the Committee Chair for that purpose) must
report to the Board at its next meeting regarding all material matters relevant to the
Committee’s duties and responsibilities.

Committee Performance Review and Evaluation

16.1.

16.2.

17.

The Board will, at least once in each year, review the membership of the Committee and the
Committee may make recommendations to the Board in relation to the Committee’s
membership, responsibilities, functions, or otherwise.

The Committee will make an evaluation of its performance at least once every year to
determine whether it is functioning effectively by reference to current best practice. The
Board will oversee this assessment, with a view to ensuring that the evaluation processes
accord with best practice. Such evaluation will have regard to, amongst other matters, the
extent to which the Committee has met its responsibilities in this Charter.

Charter Review

17.1.

17.2.

17.3.

This Charter will be reviewed by the Board at least once every two years, to ensure it remains
effective and meets the best practice, listing rules and the Company’s needs.

The amendment or revocation of this Charter may only be effected by a resolution of the
Board.

The Charter will be available on the Company's website within a reasonable time after any
such updates or amendments have been approved.
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