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1. Introduction

The Charter outlines the purpose, roles, responsibilities, and composition of the Audit Committee
(“Committee”) of the Board of Blackmores Limited (Blackmores) and the manner in which if discharges
its responsibilities for Blackmores and its subsidiaries, both current and future (Group). Where used in
this Charter, a reference to ‘Blackmores’ or ‘the Blackmores Group’ may be to all companies or entities
in the Blackmores Group or any one or more of the companies or entities as may be applicable in the
context.

2. Purpose

The primary purpose of the Committee is to provide objective review and oversight of the financial
reporting processes, the audit processes and the Group’s system of internal financial controls.

3. Role of the Committee

3.1 The Committee has been established to assist the Board in discharging its responsibilities on a
range of matters relating to:

e Integrity of the financial statements and the external reporting financial information of the Group;
e The internal control framework for the Group;

e The internal and external audits for the Group;

e Taxation and Treasury matters for the Group;

e Guidance and input to the Risk and Technology Committee on the Group’s Risk Management
Framework (RMF) and the Group’s risk profile in relation to financial control risks; and

e Guidance and input to the People and Remuneration Committee on the calculation of financial
related KPI's in the Group’s remuneration plans.

3.2 The Board has delegated authority to the Committee to fulfil its responsibilities as set out in this
Charter and may make other delegations to the Committee from time to time.

4. Composition

a) The Board appoints the members and Chair of the Committee.
b) The Committee is to consist at least three independent, non-executive directors (NEDS).
c) The Chair of the Committee must not be the same person as the Chair of the Board.

d) The Committee members must be financially literate and between them are to have the accounting
and financial expertise and relevant financial risk management expertise to fulfil its responsibilities.
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e) The Risk and Technology Committee Chair will be a member of the Committee, and the Committee

f)

Chair will be a member of the Risk and Technology Committee. This is to assist in the flow of
relevant information between the two committees.

The Company Secretary of the Group or such other person as the Board may nominate, will act as
the Committee Secretary.

5. Role of the Chair

5.1 The Committee Chair

a) Is responsible to lead the Committee and oversee the processes for the Committee’s performance of

its role in accordance with this Charter; and

5.2 has specific responsibilities to:

e foster an open, inclusive and, where required, robust discussion and debate by the Committee;

e set the agenda with the Committee Secretary and management, ensuring that the appropriate

time and attention is devoted to matters within the responsibilities of the Committee;

e liaise with the Committee Secretary to ensure the Committee has the information necessary to

enable effective decision-making; and

e liaise with the Chief Financial Officer (CFO), Internal Auditor and External Auditor to ensure the

Committee has the information necessary to enable effective decision making.

6. Meetings

a)

b)

f)

9)

The Committee is to meet as frequently as required, but no less than four times per year. Any
Committee member may request the Chair to convene a Committee meeting.

Committee meetings will be governed by the same rules in the Company’s Constitution, with the
rules for Board meetings applying to Committee meetings.

A minimum of two (2) Non-Executive Directors shall constitute a quorum and be competent to
transact the affairs of the Committee.

A standing invitation is issued to all Non-Executive Directors who are not members of the Committee
to attend meetings. All Directors will receive Committee papers.

The Chief Executive Officer (CEO), CFO and External Auditor are required to attend meetings. The
Internal Auditor will be given notice of all meetings and are required to attend part(s) of the meeting
as agreed with the Chair. Other Company representatives and/or representatives of external
advisors may be invited to attend meetings, at the invitation of the Chair.

The Committee will regularly meet with the CFO, External Auditor and/or Internal Auditor with or
without other members of management or other Auditors present, as considered appropriate by the
Committee.

The Chair of the Committee will meet periodically and separately with the External Auditor and the
Internal Auditor independent of management.
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h) The Chair of the Committee will provide guidance (as agreed by the Committee) periodically to the

)

Nomination Committee, Risk & Technology Committee, and the People & Remuneration Committee
to consider material financial and non-financial risks relevant to executive performance and
remuneration and share information about key matters where appropriate to ensure ongoing
oversight of these matters.

The Committee will refer an issue to the Board or another Board committee where:
e the issue falls within that Board committee’s responsibility;

e relates to evidence of material inconsistencies in compliance with a Group framework, or policy
by a Group entity;

e there is evidence of failings of controls to effectively manage risks; or

e if it would benefit the Board or another Committee’s consideration.

6.1 Agenda and Papers

a)

b)

c)

b)

c)

The Agenda of each meeting shall be guided by the Audit Committee Annual Workplan.

Any Committee member may require business to be included in the agenda provided the Chair and
Committee Secretary have been given notice. The Committee Secretary will be responsible for the
co-ordination and despatch of the agenda and Committee papers.

The agenda and papers for each meeting will be issued to Committee members, all other Directors,
CEO, CFO, Internal Auditor, External Auditor and all invitees (only the papers attributable to those
items they are invited to) with a reasonable time prior to that meeting.

. Access, Reliance, and Advice

The Committee will have free and unfettered access to the CEO, the CEO'’s Direct Reports, any
other relevant internal parties (including risk and financial control personnel), external parties and
information, and may make any enquiries, necessary to fulfil its responsibilities.

The Committee may obtain independent advice at Blackmores’ expense, including by engaging and
receiving advice and recommendations from appropriate independent experts with prior approval of
the Board Chair. The engagement and any advice received will be independent of management.

Committee members are entitled to rely on information, advice and assurances provided by
management on matters within their responsibility, and on the expertise of independent experts, as
long as they are not aware of any grounds that would make such reliance inappropriate.

8. Responsibilities of the Committee

The Committee will review and report to, and where appropriate, recommend for approval to the Board
regarding:

8.1 Financial Statements, Policies and Supporting Processes

a)

Review and recommend to the Board for approval and signing, the annual Financial Statements and
interim Financial Statements of the Group and other related information. Financial Statements
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b)

c)

d)

e)

means the Directors Report (excluding the Remuneration Report), and Consolidated Financial
Statements consisting of the Statement of Profit or Loss and Other Comprehensive Income,
Statement of Financial Position, Statement of Changes in Equity, Statement of Cash Flows,
accompanying Notes, and Directors Declaration;

Assess whether external reporting is consistent with the Committee’s information and knowledge
including a review of the certification of the effectiveness of internal controls provided by the CEO,
CFO and other management in relation to the interim and annual Financial Statements;

Consideration of material issues regarding accounting policies and Financial Statement presentation,
reviewing any changes in accounting or reporting requirements, and assessing subsequent effects
on the Group’s Financial Statements and the policies and practices;

Discussions with management and the External Auditor regarding significant financial reporting
issues and judgments, including significant accounting estimates made in the preparation of the
Financial Statements and the consideration thereof; and

Review all related party transactions and discuss with management the business rationale for the
transactions.

8.2 Financial Risk Management

In relation to financial reporting and audit matters (including accounting, taxation, financial, capital
management, treasury, hedging, budgets and forecasting, accounts receivable and payable, payroll,
purchasing and contracts and financial reporting systems):

a)

b)

c)

d)

f)

9)

h)

Review, and recommend to the Board (via the Risk & Technology Committee), management
assessment of risk appetite;

Review and approve policies related to financial reporting;

Review whether management is operating within the risk appetite set by the Board. The Committee
will not be responsible for reviewing, or making recommendations to the Risk & Technology
Committee in relation to the Group’s risk appetite and risk strategy other than in respect of matters
that are within the scope of this Charter;

Review and assess during the course of the year the adequacy, effectiveness and appropriateness
of the internal controls, policies, guidelines, and procedures;

Review and assess management’s oversight of the Group’s operations and existing risk
management processes and require management to demonstrate the effectiveness of those
processes in identifying, assessing, and managing the Group’s most significant financial risk
exposures;

Receiving reports from management on new and emerging sources of financial risk and the financial
risk controls and mitigation measures that management has put in place to deal with those risks;

In relation to financial risks, review and recommend to the Board (via the Risk & Technology
Committee) those risk management reporting and governance policies which require Board approval,
and any changes to the risk management framework or to the risk appetite set by the Board;

Monitor the ability of the Group to fund its ongoing activities and any major potential investments,
having regard to current and proposed funding arrangements and the Group’s outlook as to
solvency;

Monitor the prudence of gearing levels, interest cover and compliance with banking covenants; and
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j) Reviewing any material incident, which has occurred involving fraud or other breakdown of the
Group’s internal controls or any matter reported to the Chair of the Committee, under the Anti-Bribery
and Corruption Policy and / or the Whistleblower Policy.

8.3 External Audit

a) Review and recommend to the Board the appointment, compensation, rotation of the lead audit
partner, retention of the audit firm and oversight of the work of the External Auditor. This will include
all audit and non-audit services provided by the External Auditor, with non-audit services approved,
monitored and reported in accordance with the requirements of the Charter of External Auditor
Independence. The External Auditor shall report directly to the Committee;

b) Monitor the independence of the External Auditor and their performance (including taking into
account the opinions of management), considered at least on an annual basis;

c) Approve the scope and adequacy of the annual plan of the External Auditor;

d) Regularly review with the External Auditor any audit problems or difficulties encountered during the
audit including any restrictions on the scope of the External Auditors’ activities or access to the
information; and

e) Review and assess the integrity of the external audit process as a whole.

8.4 Internal Audit and Assurance

a) Review and recommend/approve the appointment, compensation, rotation of the internal auditor in
accordance with the Internal Audit Charter;

b) Review the independence of the Internal Auditor in accordance with Internal Audit Charter;

c) Review the scope, program, objectivity, performance and resourcing of the internal audit function,
considered at least on an annual basis;

d) Review and approve the Internal Audit Plan at least annually;

e) Review the reports (including any adhoc reviews requested) from the Internal Auditor and any
material issues arising. The internal audit reports shall be received directly by the Committee;

f) Review and monitor management responsiveness to the Internal Auditor’s findings and
recommendations; and

g) Monitor and assess the performance and effectiveness of the Internal Audit function through internal
audit reports, from the Committee’s observations and from management feedback, including whether
the internal audit function is adequately resourced.

8.5 Legal and Regulatory Compliance

In relation to financial, reporting and audit matters (including accounting, taxation, financial, capital
management, treasury, hedging, budgets and forecasting, accounts receivable and payable, payroll,
purchasing and contracts, and financial reporting systems):

h) Review and assess the effectiveness of the Group’s compliance program in ensuring compliance
with relevant regulatory and legal requirements;

i) Review and assess the effectiveness of internal processes for ensuring compliance with

]) the Group’s policies and procedures;
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k) Review compliance reports prepared by management in relation to the Group’s compliance with
statutory, legal and other regulatory requirements; and identify and consider any matters that may
have a material impact on the Group’s activities and report on those matters to the Board; and

[) Review and assess the Tax Governance Framework as well as any material claims or issues in
relation to taxation.

8.6 Financial Corporate Governance

In conjunction with the Board, use all reasonable endeavours to:

a) Monitor developments in financial corporate governance practices;

b) Benchmark the Group’s policies against best practice and peers;

c) Ensure that policies exist to deal with conflicts of interest;

d) Review past or proposed transactions between the Group and members of the management or
Board;

e) Review and approve policies related to financial reporting; and

f) Make recommendations on financial corporate governance policies, standards and practices to the
Board, excluding those related to financial reporting.

8.7 Other

The Committee may consider any other matters relating to corporate governance and financial risk
management that it considers desirable. In addition, the Committee shall examine any other matters
referred to it by the Board.

9. Reporting

9.1 Minutes

a) The Company Secretary will prepare the minutes of meetings of the Committee which are to be
approved by the Chair in draft and circulated to all members of the Committee. Minutes of meetings
will then be confirmed at the next meeting of the Committee and signed by the Chair. A copy of final
signed Committee minutes will be included in Board papers.

b) The Chair of the Committee will update the Board at the Board meeting following each Committee
meeting, about matters considered, discussed, and resolved at Committee meetings, and other
matters relevant to the Committee’s role, responsibilities and activities. The Committee will consider
if any material matters out of the Committee meeting shall be advised to any other Committee and if
S0, ensure that occurs.

10. Committee Performance and Charter Review

a) The Committee will annually revisit its role, composition, operation, and responsibilities and evaluate
the effectiveness of its performance. The Chair, following such review, will make recommendations
to the Board in relation to the Committee’s membership, responsibilities, and functions or otherwise
(and any amendments deemed desirable).
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b) The Committee’s Charter will be regularly reviewed (at least annually) by the Company Secretary in
consultation with the Committee for the purpose of assessing its continued relevance to the needs of
the Board and identifying enhancements required. Proposed enhancements shall be submitted to the
Board for approval.

c) No changes to this Charter may be made without approval of the Board. After any review or
amendment, this Charter will be distributed by the Company Secretary to all Committee members,
Directors, the CEO, the CFO and other key stakeholders.

d) This Charter will be available for viewing by any person on the Company’s website.

11. Document Control

This document may be varied, withdrawn, or replaced at any time. Printed copies, or part thereof, are
regarded as uncontrolled and should not be relied upon as the current version. Refer to the document
location below, for the most recent version.

Change History and Review Cycle — as of 2021

Version Date of change Reason
1 23 August 2021 New Policy
1.1 22 February 2023 Annual review, updates include clarify audit

committee role and responsibilities.

Frequency of review: 1 Yearly

Next review due: February 2024

Document location: Blackmores.com.au
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