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INTRODUCTION

MFF Capital Investments Limited ("Company”) is an
ASX-listed investment company.

The Company has appointed a chief executive officer and
managing director (“Managing Director”) who is responsi-
ble for the overall executive leadership and management
of the Group. The Company has also appointed an exec-
utive director (“Executive Director”) who holds executive
responsibility for portfolio management and investment
decision-making.

The Company has appointed various external service pro-
viders (“Service Providers”) to support its business activi-
ties and provide the following:

(a) research, trade execution, and corporate administra-
tion services (including company secretarial services);

(b) portfolio administration services;
(c) registry services; and
(d) custodian and prime broker services.

The Audit and Risk Committee ("Committee”) is a com-
mittee of the Board of Directors of the Company ("Board")
established under the Company’s Constitution.

This Charter sets out the scope of the Committee's re-
sponsibilities in relation to the Company and its controlled
entities (“Group”).

The role of the Committee is not an executive role.

OBJECTIVE

The objective of the Committee is to assist the Board to
discharge its responsibilities in relation to:

(a) the effectiveness of financial, operational and tax risk
management framework;

(b) the effectiveness of the internal control environment;

(c) oversight of accounting, tax and compliance policies,
professional accounting and tax treatments adopted by
the Group and reports on internal and external audits;

(d) compliance with applicable laws and regulations re-
lating to financial, tax and risk & compliance matters;

(e) high standards of business ethics and corporate gov-
ernance; and

(f) the maintenance of an effective and efficient audit.

The Committee will endeavour to:

(a) maintain and improve the quality, credibility and ob-
jectivity of the financial accountability process;

(b) promote a culture of compliance;

(c) facilitate effective communication between the Board,
the Managing Director, Executive Director and relevant
executives of Group entities, the Service Providers and
the external auditors (if applicable) as required;

(d) maintain compliance strategies and functions that
are effective; and

(e) oversee the provision to the Board of financial and
non-financial information that is of high quality and
relevant to the judgments to be made by the Board.

The Committee does not have responsibility for assisting
the Board in overseeing the effectiveness of the manage-
ment of the Company's market and credit risks. These
matters are dealt with directly at Board level.
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2.4 Infulfilling its responsibilities, the Committee receives reg-

ular reports from the Managing Director, Executive Direc-
tor, Service Providers and the auditors and will periodically
meet with the external auditors, and if applicable, the In-
ternal Auditor.

INTERNAL CONTROL AND RISK MANAGEMENT

The Committee will, except in relation to credit and market
risks:

(a) The Committee will, except in relation to credit and
market risks:

(a) assess whether the Group is setting an appropriate
‘control culture’

(b) oversee the establishment and implementation of risk
management and internal compliance and control
systems and ensure there is a mechanism for assess-
ing the efficiency and effectiveness of those systems;

(c) assess the overall effectiveness of the internal control
and operational risk management frameworks and
consider whether to implement any recommenda-
tions made by the external auditors;

(d) obtain appropriate assurance in respect of the overall
effectiveness of the Group’s and the Service Provid-
ers’ internal control and operational risk management
frameworks;

(e) approve and recommend to the Board for adoption
policies and procedures on risk oversight and manage-
ment to establish an effective and efficient system for:
(i) identifying, assessing, monitoring and managing

risk; and
(i) disclosing any material change to the risk profile;
(f) regularly review the Group's risk profile;

(g) ensure the risk management framework takes into ac-
count all material risks, including risks arising from:

(i) implementing strategies (strategic risk);

(i) operations or external events (operational risk);
(iii) regulatory compliance (legall risk);

(iv) tax compliance activities (tax risk);

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

(vi) being unable to fund operations or convert assets
into cash (liquidity risk);

(h) make recommendations to the Board in respect of the
Company's risk appetite;

(i) monitoring and ensuring compliance with legal and
regulatory requirements and ethical standards and
policies;

(7). monitoring and ensuring compliance with corporate
governance requirements;

(k) oversee the Company’s risk management framework
and compliance processes, including internal controls
to provide reasonable assurance they are operating
efficiently and effectively;

() review the findings of examinations by regulatory
agencies and discuss any reports concerning materi-
al violations of laws and regulatory requirements that
impact on financial reporting, tax or compliance with
legislation of the Company and evaluate the adequa-
cy of the Company's response to identified breaches;
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(m) make inquiries to evaluate the completeness and

(n)

quality of financial and operational information being
provided to the Board, make recommendations for
improvements and seek advice from the external au-
ditors as required; and

undertake reviews as directed by the Board.

4. SERVICE PROVIDERS

The Committee is responsible for:

(a)
(b)
(c)

reviewing, approving and recommending agreements
with Service Providers to the Board for execution;
periodically reviewing relevant aspects of agreements
with Service Providers if required; and

monitoring and assessing the performance of Service
Providers.

S. FINANCIAL REPORTING

The Committee is responsible for:

(a)

(b)

(c)

(d)

(e)

()
(9)

(h)

(i)

()

reviewing financial reports and financial information
prepared by management and the Service Providers
and understanding the impact of significant account-
ing and reporting issues, including recent professional
and regulatory pronouncements on the financial re-
ports for the Group;

assessing the appropriateness and application of the
Group's accounting policies and principles and any
changes to them, to ensure compliance with the fi-
nancial reporting framework;

obtaining an independent opinion from the external

auditor about:

(i) the acceptability and appropriateness of the
Group's accounting policies and principles; and

(i) the clarity of current or proposed financial disclo-
sure practices; and

reviewing and discussing with management, the Ser-
vice Providers, and the external auditor (as required)
the areas of significant estimates or judgments,
non-compliance with laws and regulations, account-
ing and tax matters and risks, and the management of
those risks;

understanding, and if considered necessary, obtain
appropriate assurance in respect of the processes
used to reach the opinions in certifications provided
by the Managing Director, Executive Director and Ser-
vice Providers;

reporting to the Board matters which may significantly
impact the financial condition of the Group;

reviewing information from advisers and external and
internal auditors (as appropriate) before any market
releases are approved by the Board;

monitoring the continuous disclosure process adopt-
ed by the Board and recommending to the Board any
necessary changes;

recommending to the Board whether the financial re-
ports of the Group are in order for adoption and publi-
cation; and

reviewing compliance with all related party disclo-
sures requirements (where applicable) established by
Constitution, ASX Listing Rules, accounting standards
and the Corporations Act 2001 (Cth).

6.
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EXTERNAL AUDIT

The Committee is responsible for:

(a)
(b)
(c)

(d)
(e)

(f)

(9)

(h)

recommending to the Board for approval the appoint-
ment or removal of an external auditor;

reviewing and recommending to the Board the terms
of engagement (including fees) of an external auditor;

reviewing and discussing with the external auditor the
annual audit plan including the scope of the external
audit and identified risk areas;

reviewing the independence, quality and performance
of the external auditor annually or as required;

receiving and reviewing the reports of the exter-
nal auditor and ensuring significant findings and
recommendations made, along with the responses of
management, are appropriately acted on;

reviewing and advising, for the purposes of the Di-
rectors’ report to be included in the financial reports,
the provision of all non-audit services by or on be-
half of the external auditor during the financial year
and whether those services comply with the statutory
auditor independence requirements and the Group’s
policy, together with the reasons why;

meeting separately with the external auditor to discuss
matters arising in the normal course of audit work, in-
cluding any restriction on audit scope or access to
information, and as required raising any audit quality
concerns that are not satisfactorily resolved with the
external auditor with the Board;

where appropriate, ensuring that the external audit
engagement partners are rotated in accordance with
relevant statutory requirements, and otherwise after a
maximum of five years' service; and

reviewing all representation letters signed by the Man-
aging Director, Executive Director and Service Providers.

INTERNAL AUDIT

Where an internal audit function is considered appropriate,
the Committee will review and approve the appointment of
an internal auditor. The internal auditor will report directly
to the Committee.

The Committee is responsible for:

(a)

(b)

(c)
(d)

(e)

(f)

evaluating the requirement for an internal audit func-
tion and, if required, the process for monitoring and as-
sessing the effectiveness of the internal audit function;

the engagement and dismissal of any chief internal au-
dit executive or third party internal audit service provid-
er (“internal auditor”);

ensuring any internal auditor is independent of the ex-
ternal auditor;

overseeing the scope of the internal audit (including re-
viewing the internal audit team's mission, charter, qual-
ifications and resources);

reviewing and approving the annual internal audit plan
and ensuring that it addresses key areas of risk and that
adequate resources have been assigned;

reviewing the internal audit reports and ensuring signif-
icant findings and recommendations made, along with
the proposed responses of the Group’s management,
are appropriately acted on;
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(g) meeting separately with internal audit to discuss mat-
ters as required; and

(h) monitoring and reporting to the Board on the responsive-
ness to internal audit findings and recommendations.

8. OTHER RESPONSIBILITIES
The Committee is responsible for:

(a) overseeing the implementation of the Group's Code of
Conduct and assessing compliance with it;

(b) overseeing the development and implementation of eth-
ical guidelines and corporate governance policies; and

(c) reporting to the Board on any industry development
affecting the control environment.

9. COMMITTEE COMPOSITION

9.1 The Committee must comprise:
(a) at least three directors;
(b) all non-executive directors; and
(c) amajority of independent directors.

9.2 The Board will appoint the chairperson. The chairperson
must be an independent director and may not be the

chairperson of the Board.

9.3 The secretary of the Company will be the secretary of the

Committee.

9.4 The Managing Director and Executive Director have a
standing invitation to attend each meeting, subject to ex-
clusion at the discretion of the Committee Chairperson as

may be necessary from time to time.

9.5 The Committee must be of sufficient size, independence and

technical expertise to effectively discharge its mandate.

Each member of the Committee should be able to read
and understand financial statements and at least one
member must be a qualified accountant or other financial
professional with experience of financial and accounting
matters.

9.6

9.7 Each member of the Committee should have an appropri-

ate understanding of the funds management industry.

10.
101

PERFORMANCE APPRAISAL

The Committee will conduct an appraisal of the perfor-
mance of its members, adherence to its Charter and
achievement of its objectives every two years. The review
may be conducted internally or, where considered appro-
priate by the Board, with the assistance of an external ad-
viser. The outcomes of the review will be reported to the
Board and may be used to inform improvements to the
Committee’s practices, composition and skill mix.

1. COMMITTEE MEETINGS

111 The Committee will meet a minimum of three times each year.
n.2
13

A quorum for a Committee meeting is two Committee members.

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. A member
who is not physically present but participating by technological
means is taken to be present.

1.4 The Committee may pass or approve a resolution without

holding a meeting in accordance with the procedures (so far

as they are appropriate) in section 248A of the Corporations
Act 2001 (Cth). A document produced by electronic means
under the name of a Committee member with the Committee
member’s authority is taken to be a document for this purpose.

15 The Committee may invite other persons it regards appropriate
to attend Committee meetings. Representatives of Service Pro-
viders may be invited to join meetings of the Committee, and
may be invited by the chairperson to speak at meetings of the
Committee, but will not be entitled to vote on matters put to the
Committee, and shall leave a meeting if requested to do so by

the chairperson.

1.6 The secretary will circulate the agenda and papers a reasona-

ble period in advance of each meeting.

12. MINUTES OF COMMITTEE MEETINGS

121 The Committee must keep minutes of its meetings.

12.2 Draft minutes of each Committee meeting must be com-
pleted in a reasonable timeframe after each meeting of
the Committee.

12.3 Minutes must be distributed to all Committee members, to
the Managing Director and to the Executive Director, after
the Committee chairperson has approved them.

12.4 Minutes, agenda and supporting papers are available to
Directors upon request to the Committee secretary, except
if there is a conflict of interest.

13. REPORTING TO THE BOARD

The Committee chairperson must report the Committee’s
findings to the Board after each Committee meeting.

14. ACCESS TO INFORMATION AND
INDEPENDENT ADVICE

141 The Committee may seek any information it considers
necessary to fulfill its responsibilities.

14.2 The Committee has access to:

(a) the Group’s management and Service Providers to
seek explanations and information from them; and

(b) the external auditors and, if applicable the internal au-
ditor, to seek explanations and information from them,
without the Group’s management and representatives
of the Service Provider being present.

14.3 The Committee may seek professional advice from the
Group’s management and also from appropriate external
advisers, at the Company's cost.

15. MATERIAL PERSONAL INTERESTS

15.1 15.1 If a member of the Committee or person attending a
meeting of the Committee has a material personal interest
in a matter before the Committee, the member or person
must disclose that interest and, subject to the Corpora-
tions Act 2001 (Cth) and unless the Committee authorises
otherwise, must not be present at the meeting during the

Committee’s discussion of the matter.

16. REVIEW AND CHANGES TO THIS CHARTER

16.1 The Committee will review this Charter annually and recommend

any amendments to this Charter to the Board for approval.

162 The Board may change this Charter from time to time by

resolution.
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