GOVERNANCE POLICY DURQTEC

AUDIT & RISK COMMITTEE CHARTER

DURATEC LIMITED ACN 141 614 075 (COMPANY)

1. INTRODUCTION

The Board of directors (Board) of Duratec Limited (Duratec or the Company) has established an Audit &
Risk Committee (Committee).

This Charter sets out the specific responsibilities delegated by the Board to the Committee and the
Committee’s objectives, authority, responsibilities, composition and operation.

2. COMMITTEE MEMBERSHIP

2.1 MEMBERSHIP

The Committee will consist of at least three members. Members will be appointed by the Board, where
possible, from amongst the non-executive directors, a majority of who, where possible, will also be
independent. In addition, the Committee will comprise:

a. members who can all read and understand financial statements and are otherwise financially
literate;

b. where possible, at least one member with financial expertise either as a qualified accountant or
other financial professional with experience in financial and accounting matters; and

c. atleast one member who has an understanding of the industry in which the Company operates.

2.2 CHAIR

The Committee will appoint a non-executive director, other than the Chair of the Board, to be the Chair of
the Committee (ARC Chair). To the extent possible, the Chair will be an independent director.

2.3 SECRETARY

The Company Secretary will be the Secretary of the Committee (Secretary).

24 OTHER ATTENDEES

The Managing Director, as well as other members of senior management, may be invited to be present for
all or part of the meetings of the Committee but will not be members of the Committee.

Representatives of the external auditor may attend meetings of the Committee. Further, at least once a
year, the Committee will consider if it shall meet with the external auditors without management, staff or
executives present.

2.5 QUORUM
A quorum will be two members.
2.6 MEETINGS

Committee meetings will be held not less than two times a year so as to enable the Committee to undertake
its role effectively. In addition, the ARC Chair will be required to call a meeting of the Committee if requested
to do so by any member of the Committee, the Managing Director, or the external auditor.
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2.7 AUTHORITY

The Committee is authorised by the Board to investigate any activity within its charter. The Committee will
have access to management and auditors with or without management present and has rights to seek
explanations and additional information. It is authorised to seek any information it requires from any
employees and all employees are directed to cooperate with any request made by the Committee.

The Committee is authorised by the Board to obtain outside legal or other independent professional advice
and to secure the attendance of outsiders with relevant experience and expertise if it considers this
necessary.

The Committee is required to make recommendations to the Board on all matters within the Committee’s
charter.

2.8 REPORTING PROCEDURES

The Committee will keep minutes of its meetings. The Secretary shall circulate the minutes of the meetings
of the Committee to all members of the Committee for comment and approval before being signed by the
ARC Chair and circulated to the Board with the Board papers for the next Board meeting. The minutes are to
be tabled at the Board meeting following the Committee meeting along with any recommendations of the
Committee.

3. ROLES AND RESPONSIBILITIES

3.1 OVERVIEW

The Committee’s key responsibilities and functions are to oversee the Company’s:

Q

financial reporting;

=

relationship with the external auditor and the external audit function generally;
develop and maintain a risk register and mitigating action plans;
d. internal controls and systems; and

e. processes for monitoring compliance with laws and regulations.

3.2 FINANCIAL REPORTING

The responsibilities of the Committee in relation to financial reporting are as follows:

a. review the Company’s financial statements for accuracy, for adherence to accounting standards
and policies, and to ensure they reflect the understanding of the Committee members of, and
otherwise provide a true and fair view of, the financial position and performance of the Company,
as a basis for recommendation to and adoption by the Board;

b. review and make recommendations to the Board in relation to the appropriateness of the
accounting policies, judgements and choices adopted by management in preparing the
Company’s financial reports, including significant changes in the selection or application of
accounting principles;

c. review drafts of the CEO and CFO declarations that are provided to the Board relating to the
Company’s full year and half year financial statements;

d. review the Company’s corporate and financial reporting and disclosure processes and make
recommendations to the Board in relation to the adequacy of those processes; and
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e.

3.3

review any proposed payment of a dividend to shareholders.

EXTERNAL AUDIT

The responsibilities of the Committee in relation to the external audit are as follows:

a.

34

review and make recommendations to the Board in relation to the scope and adequacy of the
external audit;

review the effectiveness of the annual audit, placing emphasis on areas where the Committee or
the external auditors believe special attention is necessary;

review with the external auditors its report regarding significant findings in the conduct of its
audit and the adequacy of management’s response, and monitor whether any issues are being
managed and rectified in an appropriate and timely manner;

separately from management, discuss with the external auditor matters relating to the conduct of
the audit, including management preparedness, timeliness of its reporting, any difficulties
encountered in the course of the audit work, any restrictions on the scope of activities or access
to requested information, significant disagreements with management (if any) and adequacy of
management’s response;

review the performance, independence and objectivity of the external auditor at least annually;

review annually and recommend to the Board, the external auditor’s terms of engagement
(including the audit plan) and other contractual terms, fees and other compensation to be paid to
the external auditor and ensure that any key risk areas for the Company and financial
requirements are incorporated into the audit plan;

review the procedures for selection and appointment of the external auditor and for the rotation
of external audit engagement partners;

recommend to the Board the selection and removal of the external auditor, subject to any
shareholder approval;

develop and oversee the implementation of, and compliance with, the Company’s policy on the
engagement of the external auditor to supply non audit services;

provide advice to the Board as to whether the Committee is satisfied that the provision of non
audit services is compatible with the general standard of independence, and an explanation of
why those non audit services do not compromise audit independence, in order for the Board to
be in a position to make the statements required by the Corporations Act 2001 (Cth) to be
included in the Company’s Annual Report; and

oversee the coordination of the external audit.

RISK MANAGEMENT

The Committee’s primary roles with respect to risk management are as follows:

a.

develop and maintain a risk register and management plans for the Top 20 risks, which are
reported to the Board each quarter;

review and make recommendations to the Board in relation to the risk envelope within which the
Board expects management to operate, and whether any changes should be made;

review the Company’s risk management framework at least annually and make a
recommendation to the Board about whether it continues to be sound and whether the Company
is operating with due regard to the risk appetite set by the Board;
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3.5

oversee management’s implementation of the risk management framework, including that
management has appropriate processes for identifying, assessing and responding to risks and that
those processes are operating effectively;

review the trends in the Company’s risk profile and report to the Board on key risks;

review and make recommendations to the Board in relation to the risk disclosures in the
Company’s periodic reporting documents, including the operating and financial review in its
Annual Report;

consider whether the Company has any material exposure to environmental or social risks, and
how it manages any risks identified; and

evaluating the structure and adequacy of the Group’s business continuity plans, including
emergency evacuation and pandemic planning.

INTERNAL CONTROL

The Committee’s primary roles with respect to internal control are as follows:

a.

3.6

oversee and monitor the implementation of appropriate and adequate internal control and risk
management processes throughout the organisation and setting up an appropriate ‘control
culture’ for monitoring and reporting mechanisms;

review the adequacy and effectiveness of the Company’s internal control framework;

review any material incident involving fraud, or a break-down of the Company’s internal controls
and the “lessons learned”; and

at least annually, evaluate and make recommendations to the Board in relation to the structure
and adequacy of the Company’s insurance program having regard to the Company’s business and
the insurable risks associated with its business.

COMPLIANCE

The responsibilities of the Committee in relation to compliance are as follows:

a.

review the procedures the Company has in place to ensure compliance with laws and regulations
(particularly those which have a major potential impact on the Company in areas such as
continuous disclosure, insider trading and anti-bribery & corruption);

consider with management (and, if required the external auditor):

i. the overall adequacy and effectiveness of the Company’s legal, regulatory and ethical
compliance programs; and

ii. the Company’s main corporate governance policies and practices, and compliance with those
policies,

review the Company’s Code of Conduct, and ensure that arrangements are in place for
dissemination and training to all employees, including communicating the importance of the Code
of Conduct;

monitor and review the Company’s Whistleblower Policy to:

i. recommend to the Board any necessary changes; and

ii. receive and consider any material incidents reported under the Whistleblower Policy; and
iii. refer matters of concern to the Board as appropriate,

monitor and review the Company’s Anti-Bribery and Corruption Policy to:

i. recommend to the Board any necessary changes;
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ii. review the annual audit under the policy and to receive and consider any breach of the Anti-
Bribery and Corruption Policy; and

iii. refer matters of concern to the Board as appropriate,
f.  monitor and review the Company’s Tax Governance Framework Policy, including:
i.  ensuring the required tax update is provided for each Board meeting;

ii. ensuring the Company is undertaking independent review and testing of key tax controls
conducted by internal audit or an external third party, annually or periodically in accordance
with the Tax Governance Framework Policy; and

iii. providing annual or periodic assurance reports to the Board as to the operating effectiveness
of the Company’s tax controls.

4. RIGHTS OF ACCESS AND AUTHORITY

The Committee has unrestricted access to information it considers relevant to its responsibilities. The
Committee has rights of access to management and to auditors without management present, and rights to
seek explanations and additional information from both management and auditors.

5. REVIEW OF CHARTER

The Board will periodically review the membership and Charter of the Committee to determine its adequacy
for current circumstances and the Committee may make recommendations to the Board in relation to the
Committee’s membership, responsibilities, functions or otherwise.

6. REVIEW AND APPROVAL

Approved by the Board 30 January 2026.




