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AUDIT AND FINANCE COMMITTEE 

 
1. CONSTITUTION 

 
ICAZ Council (“the Council”) has established a committee known as the Audit and Finance 
Committee.   
 

2. OBJECTIVE 
 
The objectives of this Committee are to review the financial condition of the ICAZ, its internal 
controls, performance and findings of internal auditors, and to recommend appropriate remedial 
action to the Council regularly. 
 

3. MEMBERSHIP 
 
3.1 The Committee shall consist of not less than three members, but no more than 5 

members all of whom shall be Councillors.  
 

3.2 The existing members are empowered to appoint additional members of the Committee 
for approval by Council. 
 

3.3 Senior Management may attend by invitation save for the Chief Executive Officer, 
Finance Manager and Internal Auditor who shall be ex-officio members. 
 

3.4 A quorum is three members. 
 

4. DUTIES 
 
4.1 Auditors and External Audit 
 

4.1.1 The Committee may be requested to recommend to the Council which firm(s) 
should be appointed as external auditor(s).  Several firms should be screened 
and the committee should obtain written or verbal proposals to enable it to arrive 
at its recommendation. 
 

4.1.2 The Committee will:- 
 

(i) evaluate the independence and effectiveness of the external auditor(s) 
and consider any non-audit services rendered by such auditors as to 
whether this substantively impairs their independence; 

(ii) evaluate the performance of the external auditors; consider and make 
recommendations on the appointment and retention of the external 
auditors and any matters of resignation or dismissal of the auditors; 

(iii) discuss and review, with the external auditor(s) before the audit 
commences, the auditors engagement letter, the terms, nature and scope 
of the audit function, procedure and engagement, the audit fee, and to 
ensure coordination (where more than one audit firm is involved) and 
maintenance of a professional relationship with them; 

(iv) negotiate procedures, subject to agreement, beyond minimum statutory 
and professional duties; 
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(v) agree to timing and nature of reports from the external auditor(s); 
(vi) consider any problems identified in going concern or statement of internal 

control; 
(vii) make suggestions as to problem areas that the audit can address; 
(viii) consider any accounting treatments, significant unusual transactions, or 

accounting judgement, that could be contentious; 
(ix) identify key matters arising in the current year’s management letter and 

satisfy itself that these are being properly followed up; 
(x) consider whether any significant ventures, investments or operations are 

not subject to external audit; 
(xi) review overall audit role, to explore objectives, minimise duplication, 

discuss implications of new auditing standards and ensure that the 
external audit fee will sustain a proper audit and provide value for money. 

(xii) agree to the timing and nature of reports from the external auditor(s); 
(xiii) obtain assurance from the external auditor(s) that adequate accounting 

records are maintained; 
 
4.2 Financial Statements 
 

The Committee will examine and review the annual financial statements, the interim 
reports, the accompanying reports to Council, any announcement regarding ICAZ’s 
results or other financial information to be made public, prior to submission and approval 
by the Council, focusing particularly on:- 

 
4.2.1 the implementation of new systems; 
4.2.2 tax and litigation matters involving uncertainty; 
4.2.3 any changes in accounting policies and practices; 
4.2.4 major judgmental areas; 
4.2.5 significant adjustments resulting from the audit; 
4.2.6 the basis on which ICAZ has been determined a going concern; 
4.2.7 capital adequacy; 
4.2.8 internal control; 
4.2.9 compliance with accounting standards, local and international, and legal 

requirements; 
4.2.10 the efficiency of major adjustments processed at year end; 
4.2.11 compliance with the financial conditions of loan covenants; and reviewing special 

documents such as prospectuses as and when prepared. 
 

4.3 Internal Control and Internal Audit 
 

4.3.1 evaluating the performance of internal audit; 
4.3.2 reviewing the internal audit function’s compliance with its mandate as 

approved by the Committee; 
4.3.3 reviewing the effectiveness of ICAZ’s systems of internal control, including 

internal financial control and business risk management and to maintaining 
an effective internal control system; 

4.3.4 considering the appointment, dismissal or re-assignment of the head of the 
internal audit function; 

4.3.5 reviewing the adequacy of corrective action taken in response to significant 
internal audit findings; 

4.3.6 reviewing the objectives and the operations of the internal audit function; 
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4.3.7 reviewing the significant matters reported by the internal audit function; 
4.3.8 assessing the adequacy of performance of the internal audit function, and the 

adequacy of the available internal audit resources;  
4.3.9 reviewing the co-operation and co-ordination between the internal and 

external audit functions and co-ordinating the formal internal audit work plan 
with external auditors to avoid duplication of work; 

4.3.10 reviewing significant differences of opinion between management and the 
internal audit function; 

4.3.11 ensuring that proper and adequate accounting records are kept; 
4.3.12 evaluating the independence and effectiveness of the internal auditors; 
4.3.13 oversight over controlling the overall operational financial reporting 

environment; 
4.3.14 safeguarding ICAZ’s assets against unauthorised use or disposal; 
4.3.15 directing and supervising investigations into matters within its scope, for 

example, evaluations of the effectiveness of ICAZ’s internal control, cases of 
employee fraud, misconduct or conflict of interest. 

 
4.4 Compliance 
 

4.4.1 The Committee will be responsible for:- 
 

(i) monitoring the ethical conduct of ICAZ, its executives and senior officials; 
(ii) reviewing any statements on ethical standards or requirements and assisting in 

developing such standards and requirements; 
(iii) review compliance with the requirements of ICAZ’s rules; 
(iv) review compliance with the law and regulations of any other applicable statute 

and of controlling bodies; 
(v) identification of any violation of ethical conduct; 
(vi) evaluating and appraising environmental and social issues. 

 
4.4.2 The Committee will also give recommendations on any potential conflict of 

interest or questionable situations of a material nature. 
 

4.5 Responsible for the Budget 
 
 
 

 
5. MEETINGS: ATTENDANCE AND ARRANGEMENTS 

 
5.1 A quorum shall be made up of members of the Committee only.  However, the Executive 

Management  or external advisers may be invited to attend for all or part of any meeting 
as and when appropriate, particular care being taken to recognise and avoid any 
conflicts of interest. 

5.2 The Registrar shall act as the Secretary of the Committee (“the Secretary).  The 
Secretary shall summon any meetings of the Committee at the request of any of its 
members and agree the agenda with the Chairman of the Committee.  The Secretary 
shall also perform such other services as required by the Committee. 

5.3 Prior to the commencement of the year, the Chairman and Secretary of the Committee 
shall review the frequency and proposed dates of meetings for the approval of the 
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Committee.  Meetings will be held not less than four times a year and at such times as 
the Chairman of the Committee shall require. 

5.4 The Secretary shall promptly circulate the minutes of meetings of the Committee to 
members of the Committee and to the other Council members. 

5.5 Unless varied by these terms of reference, ICAZ’s rules and By-Laws regulating the 
meetings and proceedings of Council and Committees will govern meetings and 
proceedings of the Committee. 

 
6. AUTHORITY 

 
The Committee is authorised to seek any information it requires from any employee and all 
employees shall be directed to co-operate with any request made by the Committee. 
 

7. INDEPENDENT ADVICE AND RESOURCES 
 
The Committee is authorised by the Council to obtain outside legal or other independent 
professional advice, as it considers necessary to undertake its duties and to secure the 
attendance of any such advisers at any meetings of the Committee.  In this regard the 
Committee shall adhere to any Council policy document concerning the securing of such advice.  
The Committee is exclusively responsible establishing the selection criteria for such advisors 
and their appointment and terms of reference.  The appointment and performance of the 
advisors shall be reviewed by the Committee on a regular basis and at least annually. 
 

8. REPORTING RESPONSIBILITIES 
 
8.1 The Committee Chairman shall report formally to Council on its proceedings in every 

Council Meeting on all matters within its duties and responsibilities. 
8.2 The Committee shall make whatever recommendations to Council it deems appropriate 

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

9. GENERAL 
 
9.1 The Committee shall have no executive powers with regard to its findings and 

recommendations.  It should not perform any management or operational functions nor 
assume any management or operational responsibilities.  It makes recommendations to  
Council for its final decision. 

9.2 Council will ensure that the Committee will have access to professional advice both 
inside and outside ICAZ in order for it to perform its duties. 

9.3 The Committee shall, at least once a year, review its own performance, and terms of 
reference to ensure it is operating at maximum effectiveness and recommend any 
changes it considers necessary to Council for approval. 

 
These terms of reference were approved by the Council of ICAZ on 25 November 2014. 
 
 
 
        


