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Audit and Finance Committee Terms of Reference 

1. Establishment:  The Board of Directors has established a committee known as the Audit and 
Finance Committee (“the Committee”) to assist the Board in meeting its corporate governance 
responsibilities.   

 

2. Objectives: The primary objective of the Committee is to assist the Board to meet its internal 
controls, financial reporting, audit and legal/regulatory compliance responsibilities.  

 

3. Membership:  The Committee shall comprise a minimum of three directors which may include 
the Chair.  Any other director is entitled to act as an ex officio committee member.  

 

 Each member shall be appointed by the Board and shall hold office until the earlier of the date 
when the member: 

 ceases to be a director of Airways; 

 resigns by notice in writing to the Board Chair; or 

 is removed by resolution of the Board. 

 

 The Board shall appoint the Chair of the Committee.  The Chair of the Committee shall be a 
director other than the Board Chair. 

 

 The secretary of the committee will be the Financial Accounting and Reporting Manager.  

 

4. Authority: The Committee is an advisory committee and does not have the power or authority 
to make a decision in respect of Airways’ businesses or affairs (except as expressly delegated to 
the committee by the Board).  At the date of the approval of these Terms of Reference the 
Board has not delegated any decision making powers to the Committee. 

 

 The Committee shall make recommendations to the full Board for the Board’s approval on all 
matters requiring a decision. 

 

 The Committee is authorised to: 

 seek any information it requires from staff, management and external parties. 
Management is directed to co-operate with any request made by the committee; 

 obtain appropriate legal and other advice as necessary; and 

 ensure the attendance of Company officers. 

 

5. Meetings:  A quorum of members of the Committee shall be two directors. 

  

 The Committee may have in attendance other persons including external advisers, as it 
considers necessary to provide appropriate information and advice. 
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 Meetings shall be held not less than four times per year. Any member of the Committee, or the 
Chief Executive or Chief Financial Officer, may request a meeting at any time if they consider it 
necessary. The external auditors may also request a meeting if they consider it necessary.  

 

 An agenda detailing the specific matters to be addressed and papers covering the relevant 
issues shall be distributed to Committee members one week prior to the meeting.   

 

 Approved minutes of all meetings shall be kept in the Committee Minute Book.  Minutes shall 
be deemed approved when signed on the Committee’s behalf by the Committee Chair (or his or 
her nominee). 

 

6. Attendance at meetings: The Chief Executive Officer and Chief Financial Officer shall normally 
attend the meetings. 

 

 All directors shall be entitled to attend meetings of the Committee.   

 

 The external auditors shall be invited to attend meetings as appropriate.  

  

7. Responsibilities: Subject to the limitations on the Committee’s authorities contained in section 
4, the Audit and Finance Committee will address the following areas: 

 

 Internal Control  

 Assess the financial, legal, regulatory, reputation and conformance risks arising from 
Airways' operations and review the adequacy of management’s approach to the 
management of these risks, ensuring the Board is aware of all significant matters. 

 Consider how management is ensuring the security of computer systems and applications 
and the contingency plans for processing financial information in the event of a systems 
breakdown. 

 Gain an understanding of whether internal control recommendations made by external 
and internal auditors have been implemented. 

 Review any fraud, illegal acts, and deficiencies in internal controls or similar issues with 
the external auditors. 

 Review the Treasury Policy on an annual basis. 

 Review the Delegated Financial Authorities Policy on an annual basis.  

 Review Directors’ expenses on a quarterly basis.  

 

 Financial Reporting  

 Review the annual and interim financial statements and determine whether they are 
complete and accurate and comply with appropriate accounting standards and legal 
requirements. 
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 Review significant accounting and reporting issues and understand their impact on the 
financial statements. 

 Focus on complex and unusual transactions. 

 Review significant adjustments arising from the external audit. 

 

External Audit  

 Consider the appointment of the external auditor. 

 Review the external auditors proposed audit scope and approach and ensure no 
unjustified restrictions or limitations have been placed upon audit scope.  

 Review the performance and independence of the external auditors. 

 Review the external auditor management letter, management response, audit clearance 
report and provide recommendation to the board. 

 

 Internal Audit 

 Act as a forum for communication between the Board, Senior Management and Internal 
Audit. 

 Review the internal audit plan, its scope and progress. 

 Review AFC internal audit reports when presented that cover topics mutually exclusive of 
those covered in the Safety Sub Committee, that are more focussed on financial, legal, 
regulatory and reputation issues. 

 Ensure significant findings and recommendations made by the internal auditors are 
discussed with a course of action in place and is implemented.  

 

Compliance with Laws, Regulations and Policies 

 Gain assurance that management has taken steps to embed a culture of ethical and 
lawful behaviour, including: 

 Consider any material breach of Airways’ policies, including the Treasury Policy and 
Delegated Financial Authorities Policy.  

 Review the effectiveness of the system for monitoring compliance with laws, regulations 
and policies. 

 Be satisfied that all regulatory compliance matters have been considered in the 
preparation of the annual accounts. 

 

Other responsibilities 

 Perform other governance functions as requested by the Board. 

 

8. Reporting Procedures: After each meeting the Committee Chair will report the Committee’s 
recommendations and findings to the Board. 
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 The minutes of all Committee meetings will be provided to all directors and shall be ratified by 
the full Board at the next appropriate Board meeting. 

 

 The Committee Chair will present an annual report to the Board summarising the Committee’s 
activities during the year and any related significant results and findings.  

  

9. Review of the Committee:  The Committee will undertake a three yearly self-review of its 
objectives and responsibilities.  Such objectives and responsibilities will also be reviewed by the 
Board and the Chief Executive Officer and any other person the Board considers appropriate.  
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A P P E N D I X  A  A U D I T  A N D  F I N A N C E  C O M M I T T E E  M E E T I N G  S C H E D U L E  
A N D  D E L I V E R A B L E S   

A.1 Regular quarterly reports 

 CFO Report 

 Treasury Report 

 Audit and Assurance report (Including Audit and Assurance Programme) 

 Director’s expenses 

 Directors’ register of interests 

A.2 Papers for review 

DATE TOPIC 

August 
 Annual Financial Statements 

 Auditors’ Report 

 Annual ComplyWith (Legal Compliance) 

 Conflict of Interest Register (Biannual) 

November 
 Review of Dividend Policy 

 External Audit Plan 

 AFC Terms of Reference Review 

February 
 Interim Financial Statements 

 Treasury Policy Performance and Transaction Review 

 Conflict of Interest Register (Biannual) 

May 
 DFA Policy Review 

 Pro forma Financial Statements 

 External Audit and Year-end Timetable 

 


