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NYSE Listed Company Manual
303A.06 Audit Committee

Listed companies must have an audit committee that
satisfies the requirements of Rule 10A-3 under the
Exchange Act.
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UK Corporate Governance Code
Provision 24

The board should establish an audit committee of
independent non-executive directors, with a minimum
membership of three, or in the case of smaller
companies, two. The chair of the board should not be a
member. The board should satisfy itself that at least one
member has recent and relevant financial experience.
The committee as a whole shall have competence
relevant to the sector in which the company operates.
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NYSE Listed Company Manual
303A.07 Audit Committee Additional Requirements

(c) Each listed company must have an internal audit
function.

Commentary: Listed companies must maintain an
internal audit function to provide management and the
audit committee with ongoing assessments of the listed
company's risk management processes and system
of internal control. A listed company may choose to
outsource this function to a third party service provider
other than its independent auditor. While Section
303A.00 permits certain categories of newly-listed
companies to avail themselves of a transition period to
comply with the internal audit function requirement, all
listed companies must have an internal audit function
in place no later than the first anniversary of the
company's listing date.

General Commentary to Section 303A.07: To avoid any
confusion, note that the audit committee functions
specified in Section 303A.07 are the sole responsibility
of the audit committee and may not be allocated to a
different committee.
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NYSE Listed Company Manual
303A.07 Audit Committee Additional Requirements

(a) The audit committee must have a minimum of three
members. All audit committee members must satisfy
the requirements for independence set out in Section
303A.02 and, in the absence of an applicable exemption,
Rule 10A-3(b)(1).

0] /|G PR mETFEL A AL 38 o, A
Apejol At FAEES FAT Thel, A2 AR} 9] 350
9] ofal) 277 AL 2RO 2 THY 5 IS

UK Corporate Governance Code
Provision 24

The board should establish an audit committee of
independent non-executive directors, with a minimum
membership of three, or in the case of smaller
companies, two. The chair of the board should not be a
member. The board should satisfy itself that at least one
member has recent and relevant financial experience.
The committee as a whole shall have competence
relevant to the sector in which the company operates.
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(i

Sarbanes-Oxley Act(2002)
SEC. 407. Disclosure of Audit Committee Financial
Expert.

(b) Considerations.--In defining the term “‘financial
expert' for purposes of subsection (a), the Commission
shall consider whether a person has, through education
and experience as a public accountant or auditor or
a principal financial officer, comptroller, or principal
accounting officer of an issuer, or from a position
involving the performance of similar functions--

(1) an understanding of generally accepted accounting
principles and financial statements;

(2) experience in--
(A) the preparation or auditing of financial
statements of generally comparable issuers; and

(B) the application of such principles in connection
with the accounting for estimates, accruals, and
reserves,

(3) experience with internal accounting controls; and

(4) an understanding of audit committee functions.

TESAAN e AFAZ7 FetA = AAR A
T Al AFAE digt olsfs ¥ S 279k A=

NYSE Listed Company Manual
303A.07 Audit Committee Additional Requirements

(a) The audit committee must have a minimum of three
members. All audit committee members must satisfy
the requirements for independence set out in Section
303A.02 and, in the absence of an applicable exemption,
Rule 10A-3(b)(1).



Commentary: Each member of the audit committee
must be financially literate, as such qualification is
interpreted by the listed company's board in its business
judgment, or must become financially literate within a
reasonable period of time after his or her appointment
to the audit committee.
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UK FRC Guidance on Audit Committees
10.

The main role and responsibilities of the audit committee
should be set out in written terms of reference tailored to
the particular circumstances of the company.
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UK FRC Guidance on Audit Committees
18 Meetings of the audit committee

It is for the audit committee chairman, in consultation
with the company secretary, to decide the frequency and
timing of its meetings. There should be as many meetings
as the audit committee’s role and responsibilities require.
It is recommended there should be no fewer than three
meetings during the year, held to coincide with key dates
within the financial reporting and audit cycle
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UK FRC Guidance on Audit Committees
5 Introduction

In particular, the management is under an obligation to
ensure the audit committee is kept properly informed,
and should take the initiative in supplying information
rather than waiting to be asked. The board should
make it clear to all directors and staff that they must
cooperate with the audit committee and provide it
with any information it requires. In addition, executive
board members will have regard to their duty to provide
all directors, including those on the audit committee,
with all the information they need to discharge their
responsibilities as directors of the company.
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The audit committee should, at least annually, meet the
external and internal auditors, without management,
to discuss matters relating to its remit and any issues
arising from the audits.
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UK Corporate Governance Code
Provision 21

There should be a formal and rigorous annual evaluation
of the performance of the board, its committees,
the chair and individual directors. The chair should
consider having a regular externally facilitated board
evaluation. In FTSE 350 companies this should happen
at least every three years. The external evaluator should
be identified in the annual report and a statement made
about any other connection it has with the company or
individual directors.
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UK FRC Guidance on Audit Committees
27 Remuneration

Audit committees have wide-ranging, time-consuming
and sometimes intensive work to do. Committee members
- and particularly the audit committee chairman - bear
a significant responsibility and they need to commit a
significant extra amount of time to the job.
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NYSE Listed Company Manual
303A.09 Corporate Governance Guidelines

No single set of guidelines would be appropriate
for every listed company, but certain key areas of
universal importance include director qualifications
and responsibilities, responsibilities of key board
committees, and director compensation.

The following subjects must be addressed in the
corporate governance guidelines:

e Director orientation and continuing education
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UK FRC Guidance on Audit Committees
16 Skills, experience and training

The company should provide an induction programme
for new audit committee

members. This should cover the role of the audit
committee, including its terms of reference and expected
time commitment by members; and an overview of the
company s business model and strategy, identifying the
main business and financial dynamics and risks. It could
also include meeting some of the company staff.

17 Skills, experience and training

Training should also be provided to members of the
audit committee on an ongoing and timely basis and
should include an understanding of the principles
of and developments in corporate reporting and
regulation. In appropriate cases, it may also include, for
example, understanding financial statements, applicable
accounting standards and recommended practice;
the legal and regulatory framework for the company's
business; the role of internal and external auditing; and
risk management.
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AUDIT COMMITTEE PERFORMANCE

When assessing the decisions and actions of the audit
committee, we typically defer to its judgment and
recommend voting in favor of its members; however,
we will usually recommend voting against the following
members under the following circumstances:

- The audit committee chair, if the audit committee did
not meet at least four times during the year;

12) Glass Lewis, “2020 Proxy Paper Guidelines Korea”, 2020
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NYSE Listed Company Manual
303A.10 Code of Business Conduct and Ethics

Listed companies must adopt and disclose a code of
business conduct and ethics for directors, officers and
employees, and promptly disclose any waivers of the
code for directors or executive officers.

&)
Each listed company may determine its own policies, but

all listed companies should address the most important
topics, including the following:

e Conflicts of interest. (47 A=)

* Corporate opportunities. (2 AJ=F)
* Confidentiality. (278 A=)

* Fair dealing. (27 A=)

* Protection and proper use of listed company assets.
(3 A2

» Compliance with laws, rules and regulations (including
insider trading laws). (27 AJ2h)

* Encouraging the reporting of any illegal or unethical
behavior. (27 AJ=h)

Website Posting Requirement: A listed company must
make its code of business conduct and ethics available
on or through its website.
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