Audit & Risk Committee Terms of Reference

BADU Community C.I.C. (“BADU”)

1. Membership

1.1 The Audit & Risk Committee (the “Committee”) shall be appointed by the Board of
BADU Community CIC and shall comprise at least three members.

1.2 The Committee should comprise a majority of Independent Non-Executive Directors
(INEDs). At least one member of the Committee shall have recent and relevant financial
experience. The Committee as a whole shall have competence relevant to the sector in which
the organisation operates.

1.3 The Chair of the Board shall not chair the Committee. The Board shall appoint the
Committee Chair who shall be an Independent Non-Executive Director. In the absence of the
Committee Chair, the remaining members present shall elect one of themselves to chair the
meeting.

1.4 The Board may invite additional individuals with relevant expertise (e.g. legal, audit, risk)
to attend the meetings on an advisory basis.

2. Secretariat

2.1 In the absence of a Company Secretary, the Governance Lead (or their nominated
delegate) shall act as the Secretary to the Committee. They will be responsible for ensuring
that papers are circulated in a timely manner and that accurate minutes are recorded and
maintained.

3. Quorum

3.1 The quorum necessary for the transaction of business shall be two members, one of whom
must have recent and relevant financial experience.

4. Frequency of Meetings

4.1 The Committee shall meet at least three times a year, timed to align with the financial
reporting and audit cycle. Additional meetings may be convened as necessary.



4.2 Outside the formal meeting schedule, the Committee Chair and members may maintain
regular contact with the Board Chair, CEO, Finance Lead, internal and external auditors.

5. Notice of Meetings

5.1 Meetings shall be called by the Secretary at the request of the Committee Chair or any
member, or at the request of the external or internal auditor if they consider a meeting
necessary.

5.2 Unless otherwise agreed, notice of each meeting confirming the venue, time, and date,
together with an agenda and supporting papers, shall be sent at least five working days prior
to the meeting.

6. Minutes of Meetings

6.1 The Governance Lead shall record minutes of all meetings, including the names of those
present.

6.2 Draft minutes shall be agreed with the Committee Chair and circulated to members
promptly.

7. Annual General Meeting

7.1 The Committee Chair shall attend the Annual General Meeting to answer any shareholder
or stakeholder questions on the Committee’s activities.

8. Duties

8.1 Financial Reporting

8.1.1 Review the integrity of financial statements, including the annual accounts,
half-yearly reports, and other formal financial announcements.

8.1.2 Review and challenge significant financial reporting judgments, including:
8.1.2.1 The application and consistency of accounting policies;
8.1.2.2 Methods used to account for significant transactions;
8.1.2.3 Adequacy of estimates and judgements;

8.1.2.4 Disclosures in the financial statements, strategic report, and
governance statements.



8.1.3 Recommend the approval of financial statements to the Board.

8.1.4 Where the Committee is dissatisfied with any aspect of financial reporting, it
shall report its concerns to the Board.

8.2 Narrative Reporting

8.2.1 Advise the Board on whether the Annual Report is fair, balanced, and
understandable and provides information to assess the organisation’s performance,
model, and strategy.

8.3 Internal Controls and Risk Management

8.3.1 Monitor the adequacy of internal financial controls and risk management
systems.

8.3.2 Review and approve the annual report’s statements on internal controls, risk
management, and the Board’s viability statement.

8.4 Compliance, Whistleblowing, and Fraud

8.4.1 Review the adequacy and effectiveness of the organisation’s arrangements for
employees or contractors to raise concerns in confidence.

8.4.2 Review the organisation’s policies and procedures for preventing, detecting, and
responding to fraud, bribery, and other financial misconduct.

8.4.3 Review reports from the Compliance Officer, or others on relevant issues
including anti-money laundering and safeguarding, where appropriate.

8.5 Internal Audit
8.5.1 Approve the appointment or termination of the Head of Internal Audit.

8.5.2 Approve the internal audit charter and annual audit plan, ensuring alignment
with key risks.

8.5.3 Ensure internal audit has sufficient authority, independence, and resources.
8.5.4 Conduct an annual review of internal audit effectiveness, including:
8.5.4.1 Meeting the Head of Internal Audit without management;
8.5.4.2 Reviewing audit plans and results;

8.5.4.3 Evaluating management’s response to audit findings;



8.5.4.4 Considering third-party reviews where appropriate.

8.6 External Audit
8.6.1 Recommend the appointment, reappointment, or removal of the external auditor.
8.6.2 Approve the scope and terms of engagement of the external auditor.
8.6.3 Monitor auditor independence and approve the policy for non-audit services.
8.6.4 Assess audit effectiveness annually, including review of:
8.6.4.1 Major issues identified during the audit;
8.6.4.2 Judgements made by the auditor;
8.6.4.3 Audit quality and communications;

8.6.4.4 Management’s response to the auditor’s findings.

8.7 Financial SKkills Review and Assurance

8.7.1 Support the Board’s annual financial competency review by assessing the
financial skills and qualifications of:

8.7.1.1 Current Board members;

8.7.1.2 Key finance staff.

8.7.2 Evaluate skills against the organisation’s current and future needs, using a skills
matrix.

8.7.3 Recommend actions (e.g., training, recruitment, upskilling) and collaborate with
the Nominations Committee to ensure alignment.

9. Reporting Responsibilities

9.1 The Committee Chair shall report to the Board after each meeting, summarising key
decisions, recommendations, and any concerns.



9.2 The Committee shall produce an annual report to be included in the Annual Report and
Accounts, covering:

9.2.1 How the Committee has addressed financial reporting issues;
9.2.2 External audit effectiveness;

9.2.3 The independence and objectivity of the auditor;

9.2.4 Summary of the financial competence review;

9.2.5 How the Committee has mitigated against identified risks.

10. Other Matters

10.1 The Committee shall have access to sufficient resources to carry out its duties, including
legal, financial, or professional advice at the organisation’s expense.

10.2 Members shall receive appropriate induction and ongoing training.

10.3 The Committee shall give due consideration to all relevant laws, regulations, and
governance codes.

10.4 The Committee shall coordinate with the Nominations Committee, especially on
financial competency reviews and risk oversight.

10.5 The Committee shall oversee or support any investigation of issues within its remit.

10.6 The Committee shall review its own performance and effectiveness annually, and review
its Terms of Reference, recommending changes to the Board.

11. Authority

11.1 The Committee is authorised to:
11.1.1 Seek any information it requires from any employee or officer;
11.1.2 Obtain professional advice;
11.1.3 Call any employee to attend meetings;

11.1.4 Publish in the Annual Report any matters that cannot be resolved with the
Board.



14. Review

14.1 These terms of reference will be reviewed annually and updated as necessary to ensure
they remain relevant and reflect best practice. The Board will approve any amendments.

15. Virtual Meetings

15.1 The Committee may hold meetings virtually when necessary, using appropriate
technology to ensure all members can participate fully in discussions and decision-making

processes.
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