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EUROCELL PLC 

AUDIT COMMITTEE 

TERMS OF REFERENCE 

1. PURPOSE 

The purpose of the Cofomittee is to provide formai and transparent 
arrangements for considering how to apply the financial reporting and internal 
controi principles set out In the UK Corporate Governance Code, and to maintain 
an appropriate relationship with the Company's auditors, as required by section 
C.3 of the UK Corporate Governance Code. 

2. CONSnTUnON AND MEMBERSHIP 

2.1 The Audit Committee has been established as a committee of the Board by 
resolutlOT of the Board. 

2.2 The members of the Committee shall be appointed by the Board, on the 
recommendation of the nomination committee and in consultation with the 
chairman of the aiKiit committee. The Committee shall comprise at least two 
members, all of whom shall be Independent non-^ecutJve directors. The 
Chairman of the Company may be a member of, but not chair the Committee, 
provided he or she was cor^dered independent on appointmerrt. At least one 
member of the Committee shc^ld have significant, recent and relevant financial 
experience Ideally with a professionai qualification from one of the profes^onaf 
accountancy bodies. 

2.3 The chairman of the Committee shall be appointed by the Board, ori the 
recommendation of the nomination committee. In the absence of the chairman 
of the Committee, the members present shall select one of their number present 
(other than the Chairman of tN Company, if he is a member of the Committee) 
to chair the meeting. 

2.4 Appointments to the Committee ̂ all be for a period of up to three years, which 
may be exterxted by no more than two further periods of up to three years, 
provided the director still meets the criteria for membership of the Committee. 

2.5 The Committee shall nominate one of its members to act as secretary of the 
Committee. 

3. ATTG^DANCE 

3.1 The Committee shall Invite a representative of the external auditors and the 
head of the internal audit furxtlon to attend meetings of the Committee cm a 
regular basis. In each year, the Committee should have at least one meeting, or 
part of a meeting, with the external auditors vdthout management being 
present.. 

3.2 The Committee may request the Chairman of the Company, CEO, CFG, other 
directors, the heads of risk, compliance and Internal audit, representatives from 
the finance function and any relevant senior management to attend meetings of 
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the Committee, eithe* regularly or by Invitation, but such Invitees have no right 
of attendance. 

3.3 The Committee shall meet the head of internal audit at least once a year without 
management being present. In addition the head of the internal audit Hinction 
shall have the right of direct access to the chairman of the Committee. 

4. MEETINGS 

4.1 The Committee will meet at least three times each year, having regard to the 
Company's financial reporting and audit cyde, and at such other times as the 
chairman of the Committee shall think fit 

4.2 Meetings c}f the Committee will be arranged to tie In with the publication of the 
Company's financial statements. Med:ings should be held at least five working 
days prior to any board meeting at which accounts or flnanda! statements are to 

be approved, unless aii the members of the Committee agree otherwise. 

4.3 Meetings of the Committee shall be called by the Secretary of the Committee at 
the request of the chairman of the Committee, or at the request of external or 
Internal auditors If they consider It necessary. 

4.4 Unless c^erwise agreed by all members of the Committee, notice of meetings, 
confirTning the venue, time and date together with an agenda and all relevant 
papers, should normally be drcuiated to each member of the Committee, to any 
other person required to attend, and to all other non-executive directors, at least 
Five working days prior to the date of the meeting. 

4.5 The quorum for meetings of the Committee shall be two members at least one of 
whom has significant recent and relevant financial experience. 

4.6 Dedsions of the Committee will be made by majority vote. In the event of an 
equality of votes, the chairman of the Dxnmlttee will have a second or casting 
vote. 

5. REPORTING 

5.1 Suffldent time should be allowed after committee meetings for the committee to 
report to the board on the nature and content of discu^lon, on 
recommendations, and on actions to be taken. The Secretary shall minute the 
proceedings and resolutlore of all meetings of the Committee, Indudlng 
recording the names of those present and In attendance, and shall ascertain, at 
the beginning of each meeting, the existence of any conflicts of interest and 
minute them accordingly. Draft minutes of Committee meetings shall be 
drcuiated promptly to all members of the Committee and, once agreed, to all 
members of the Board, and to the Company Secretary unless ft would be 
Inappropriate to do so. 

5.2 The chairman of the Committee shall report formally to the Board of the 
Company on Its proceedings after each meeting on all matters within Its duties 
and responsibilities and shall also formally report on how it has discharged its 
responsibilities. This report shall Indude: 
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5.2.1 the significant Issues that it considered In relation to the financial 
statement (required under paragraph 6.1.1} and how these were 
addressed; 

5.2.2 Its assessment of the effectiveness of the external aucSt process 
(required under paragraph 6.5) and Its recommendation on the 
appointment or reappointment of the external auditor; and 

5.2.3 any other Issue on which the Board had requested the Committee's 
opinion. 

5.3 The chairman of the Committee or, as a minimum, another memt}er of the 
Committee, shall attend the Board meeting at which the Company's accounts are 

approved. 

5.4 The Committee ^all make whatever recommendations to the Board that It 
deems appropriate on an area within Its remit where action or improvement Is 

needed. 

5.5 The Committee shall prepare a report on its aitlvftles to be induded in the 
Company's annual report and accounts. 

5.6 The report shall Indude an explanation of how the committee has addressed: 

5.6.1 the effectiveness of the external audit process; 

5.6.2 the significant issues that the committee considered in relation to the 
finandai statements and how these issues were addressed, having 
regard to matters communicated to it by the auditor; and 

5.6.3 all other information r«]ulrement5 set out In the UK Corporate 
Go^^mance Code. 

5.7 The chairman of the Committee should be present at the Company's AGM to 
respond to questions on matters within the responsibility of the Committee. 

6. DUTIES OF THE COMMITTEE 

The Committee should carry out the duties b^ow for the Company, rnajo' 
subsidiary undertaidngs and the group as a whole, as appropriate. 

6.1 Financial Statements 

6.1.1 The Committee shall rr^tor the Integrity of the flnandal statements 
of the Company, and any formal announcements relating to the 
Company's flnandal performance, revising and reporting to the board 
on significant finandai reporting issues and Judgements contained in 
them having regard to matt^ communicated to it by the auditor. 

6.1.2 In particular, the Committee shall review and challenge where 
necessary: 
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6.1.2.1 the consistency of, and any changes to, significant 
accounting poildes both on a year on year basis and 
across the Company/group; 

6.1.2.2 the methods used to account for significant or unusual 
transactions where different approaches are possltHe; 

6.1.2.3 whether the Company has followed appropriate accounting 
standards and made appropriate estimates and 
judgements, taking into account the views of the external 

auditor; 

6.1.2.4 the darlty of disclosure in the Company's financial reports 
and the context In which statements are made; 

6.1.2.5 significant adjustments resulting from the audit; 

6.1.2.6 the gdng concern assumption; 

6.1.2.7 compliance with accounting standards; 

6.1.2.8 compliance with stock exchange and other legal 
requirements; and 

6.1.2.9 all material Information presented with the financial 
statements, such as the strategic report and the corporate 
governance statement relating to the audit and to risk 
management. 

6.1.3 Where the Committee Is not satisfied with any aspect of the proposed 
financial reporting by the company It shall report Its views to the 

board. 

6.2 Narrative reporting 

Where requested by the Board, the Committee should review the content of the 
annual report and accounts and advise the board on whether, taken as a whole. 
It is fair, balanced and understandable and provides the infonmation necessary 
for sharehoid^ to assess the Company's position and performance, business 
model and strategy. 

6.3 Internal Control and Risk Assessment Systems 

The Committee shall 

6.3.1 keep under review the adequacy and effectiveness of the Company's 
Internal finandal reporting and Internal control poildes and systems, 
covering ail material controls, indudlng finandal, operational and 
oompllance controls, artd the Company's procedures for the 
Identification, assessment, management and reporting of risks; and 
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6.3.2 review and approve the statements to be Included In the annual report 
concerning Internal controls and risk management. 

6.4 Compliance, Whlstleblowlng and Fraud 

The Committee shall: 

6.4.1 review the adequacy and security of the Company's arrar^ements for 
Its employees and contractors to raise concerns. In confidence, about 
possible wrongdoing in flnandaJ reporting or <^er matters. The 
Committee shall ensure that these arrangements allow proportionate 
and Independent Investigation of such matters and appropriate follow 
up action; 

6.4.2 review the Company's procedures for detecting fraud; 

6.4.3 review the Company's systems and controls for the prevention of 
bribery and receive reports on non-compliance; 

6.4.4 review regular reports from the money laundering reporting oUtca* and 
the adequacy and effectiveness of the Company's anti-money 
laundering systems and controls; and 

6.4.5 review regular reports from the compliance officer and keep under 
review the adequacy and effecbveiess of the company's compliance 
function. 

6.5 Internal Audit 

The Committee shall: 

6.5.1 approve the appointment or termination of appointment (rf the head of 
the Internal audit function; 

6.5.2 review and approve the remit of the internal audit function and ^sure 
It has the necessary resources and access to Information to liable It to 
fulfil Its mandate and Is equipped to perform In accordance with the 
appropriate professional standards for Intemal auditors; 

6.5.3 OTsure that the intemal auditor has direct access to the board 
chairman and to the committee chairman and Is accountable to the 
committee; 

6.5.4 review and assess the annual Internal audit plan; 

6.5.5 receive a report on the results of the intemal auditor's work on a 
periodic basis; 

6.5.6 review and monitor management's re^nsiveness to the internal 
auditor's findings and recommendations; 
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6.5.7 meet the head of internal audit at least once a year, without 
management being present; and 

6.5.8 monitor and review the effectiveness of the Company's internal audit 
function In the context of the Company's overall risk management 
system. 

6.6 External Audit 

The Committee shall: 

6.6.1 consider and make recommendations to the Board, to be put to 
shareholders for approval at the AGM, In relation to the appointment, 
re-appointment and removal of the Company's external auditor; 

6.6.2 ensure that at least once every ten years the audit services contract It 
put out to tender to enable the Committee to compare the quality and 
effectiveness of the services provided by the Incumbent auditor with 
those of other audit firms; and In respect of such tender oversee the 
selection process and ensure all tendering firms have such access as is 
necessary to Information and individuals during the tendering process; 

6.6.3 if an auditor resigns Investigate the Issues l^dir^ to this and decide 
whether any action Is required; 

6.6.4 oversee the relationship with the extemai auditor including (but not 
limited to): 

6.6.4.1 recommendations on their remuneration, whether fees Ibr 
audit or non-audit services and that the level of fees Is 
appropriate to &^ble an effective and high quality ai^it to 
be conducted; 

6.6.4.2 approval of their terms of engagement. Including any 
engagement letter issued at the start of each audit and 
the scope of the audit; 

6.6.4.3 assessing anrHiaiiy their indeperxlence arxl objectively 
taking Into account relevant UK professional and 
regulatory requirements and the relationship with the 
auditor as a whole, Including the provision of any ntm-
audit servi^; 

6.6.4.4 satisfying itself that there are no relationships (such as 
family, employment, Investment, financial or business) 
between the atxiltor and the Company (other than In the 
ordinary course of business) which could adversely effect 
the auditors Indepeixlence and objectivity; 
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