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1. Introduction

The Board of Directors (Board) of New Hope Corporation Limited (Company) has established the Audit and
Risk Committee (ARC) in accordance with section 198D of the Corporations Act 2001 (Cth) and clause
25.14 of the Company’s Constitution.

References in this charter to the Group are references to the Company and its subsidiaries.

2. Objective

The primary objective of the ARC is to assist the Board to fulfil its corporate governance and oversight
responsibilities including:

« financial reporting;

* internal control systems;

* internal and external audit;

 tax compliance program;

» compliance with laws and regulations and the Group Code of Conduct; and

» approach to enterprise risks associated with its operations and conduct of its business activities.

3. Membership

The ARC will comprise no fewer than three (3) non-executive Directors, a majority of whom are
independent.

The members and Chair of the ARC will be appointed by the Board on the recommendation of the
Nomination and Remuneration Committee. The Chair of the Board must not be the Chair of the ARC.

The Company Secretary, or such other person as the ARC may nominate, will be the Secretary of the ARC.

Each member must have sufficient expertise and experience to effectively discharge the obligations of the
ARC.

4. Authority
The ARC is authorised by the Board to:

« conduct or direct investigations into any matters within the scope of its responsibility.

*  obtain external legal or other independent professional advice and secure the assistance of outsiders
with relevant experience and expertise, if necessary to perform its functions.

* have unlimited access to the executive Key Management Personnel (Management), senior
management, any other relevant employees, and both the internal and external auditors of the Group in
order to fulfil its objectives and carry out its responsibilities, including requiring their attendance at ARC
meetings.
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5. Meetings

The ARC will meet as frequently as required to ensure the effective discharge of its responsibilities.
Meetings of the ARC will be held in accordance with the requirements of the Company’s Constitution.

The Chair of the ARC may call such additional meetings as necessary for the ARC to fulfil its responsibilities
and discharge its obligations. In addition, the Chair of the ARC is required to call a meeting of the ARC
when requested by an ARC member, Management, the internal auditors, or the external auditors.

All Directors may attend meetings of the ARC. Management, representatives of the internal and external
auditors and other advisors and invitees may attend meetings at the discretion of the ARC Chair.

The ARC may meet with representatives of the internal and/or external auditors in the absence of
Management as requested by either the ARC, the ARC Chair or the relevant auditor representative.

6. Responsibilities
The specific responsibilities of the ARC are to:

6.1. Internal control

a) Oversee and appraise the adequacy and quality of the Group’s internal control framework, including
operating and information systems.

b) Evaluate whether Management is setting the appropriate “control culture” by communicating the
importance of internal control and the management of current and emerging enterprise risks,
including but not limited to, insurance risk, tax risk, information security risk and cyber security risk.

c) Monitor and provide timely updates to the Board on the Group’s exposure to fraud and corruption.

6.2. Financial reporting

a) Oversee and appraise the adequacy and effectiveness of the Group’s accounting policies and
financial reporting processes and outputs through proactive communication with Management,
internal auditors and external auditors.

b) Evaluate the adequacy of the Group’s management accounting policies and accounting decisions.

c) Review and provide its recommendations to the Board on all external corporate reports, including
the periodic financial reports, results and related correspondence regarding the Group’s corporate
financial reporting and related tax, legal and risk matters prior to their public release to the
Australian Securities Exchange (ASX), with particular reference to:

« the integrity of the Group’s financial reporting, including whether the financial statements provide a
true and fair view of the financial position and performance of the Group;

« the application of, and the nature and impact of any changes to, accounting policies and standards
and other financial or legal reporting requirements;

« significant judgments made by Management;

« outstanding contingent liabilities, including existing and potential legal actions against the Group or
the Board;

« significant adjustments resulting from the audit; and

« whether the information is understandable and consistent with members’ knowledge about the
Group and its operations.

d) Review the other sections of the Company’s annual report, in conjunction with advice sought from
the Sustainability Committee and Nomination and Remuneration Committee on relevant matters
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within their scope respectively, before its release and consider whether the information is
understandable and consistent with members’ knowledge about the Company and its operations.

6.3. External audit

a) Oversee and appraise the coverage and quality of the audits conducted by the Group’s external
auditors.

b) Review and provide recommendations to the Board periodically and at least annually on the
appointment and resignation of external auditors.

c) Review reports prepared by external auditors and assess Management’s response, including in
response to material issues and reservations raised by the external auditor, and any other matters
the external auditor may wish to discuss.

d) Periodically assess the external auditor’'s independence by considering the relationships and
services provided by the external auditors and others that may lead to actual or perceived lack of
independence.

e) Assess and provide approval prior to Management’s engagement of external auditors to provide
non-audit services where the external auditor’s detailed knowledge of the Group’s activities could
permit cost and output efficiencies, provided stringent independence requirements are satisfied.

f) Review and provide recommendations to the Board regarding the details of fees paid to the external
auditors.

6.4. Internal audit

a) Review and provide recommendations to the Board on the appointment and removal of the head of
internal audit.

b) Review and approve the Group’s annual internal audit plan, and oversee and monitor the progress
of the internal audit plan, including any significant changes during the relevant period of the plan.

c) Oversee and appraise the adequacy and effectiveness of the audits conducted by the Group’s
internal auditors.

d) Review and provide its recommendations to the Board on the appointment and resignation of the
internal auditor, with the internal auditor reporting directly to the Chair of the ARC.

e) Consult with the Sustainability Committee on the coordination of audit activities which involve health
and safety, environment, climate, community and people matters.

6.5. Risk management

a) Oversee and appraise the adequacy and effectiveness of Group’s approach to enterprise risk
management, including the implementation and operation of the Enterprise Risk Management
Framework (ERMF).

b) Regularly, and at least annually, review and provide recommendations to the Board on the Group’s
risk profile, including:

. the Group’s enterprise risk registers;
. the Group’s risk appetite statement; and
. the ERMF,
with particular reference to whether the Group’s risk profile:
. continues to be appropriate against enterprise risks;

. enables the identification, assessment and management of the short term, medium term and
long term risks facing the Group; and

. adequately identifies and considers new and emerging risks.
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The ARC will consult with the Sustainability Committee and Nomination and Remuneration
Committee on relevant risk matters within their scope respectively to assist in its oversight of the
Group’s approach to risk management and risk profile.

c) Monitor Management’s performance against the ERMF to ensure Management is operating within
the Group’s risk profile, including reports provided by Management on risk management.

d) Oversee and review material risks and controls and satisfy itself that effective mitigations are in
place.

e) Review reports prepared by external risk consultants, and assess Management’s response,
including in response to material issues and reservations raised by the risk consultants, and any
other matters the external risk consultant may wish to discuss.

f) Review and make recommendations to the Board in respect of any material incidents or break-down
of the Group’s risk controls.

g) Oversee and appraise the adequacy of the Group’s insurance program, and make
recommendations to the Board, having regard to the Group’s business risks and insurable risk
profile.

6.6. Governance

a) Review and assess the Group’s governance and compliance frameworks for managing compliance
with legal and regulatory requirements, including the Corporations Act 2001 (Cth) and the ASX
Listing Rules.

b) Monitor the Group’s standard of corporate conduct and processes for identifying, reporting and
preventing serious breaches of conduct under the Code of Conduct.

c) Review and make recommendations to the Board on the Group’s audit and assurance activities.

6.7. Tax compliance

a) Oversee and appraise the adequacy and effectiveness of the Group’s policies and process for
recognising, managing, and monitoring tax risks.

b) Oversee and appraise the process for managing the Group’s Company’s tax obligations, in
accordance with the Group Tax Policy.

6.8. Information and cyber security

a) Oversee the management of the Group’s cybersecurity matters, including data privacy, as a
strategic business risk including monitoring that cybersecurity risks are adequately mitigated.

b) Review all material cyber security incidents, plans for remediation and timely disclosure in
accordance with legal and regulatory requirements, including the Privacy Act 2001 (Cth).

c) Review reports prepared by external risk consultants, and assess Management’s response,
including in response to material issues and reservations raised by the risk consultants, and any
other matters the external risk consultant may wish to discuss.

6.9. Other responsibilities

The ARC will perform any other responsibilities as may be delegated to it by the Board from time to time.
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7. Reporting

The Chair of the ARC will provide updates to the Board about the performance of the ARC’s responsibilities
and make appropriate recommendations at Board meetings.

The ARC will ensure the Board is aware of matters which fall within the ARC’s responsibilities and
objectives.

8. Review
The Board will review the performance of the ARC on an annual basis.

The ARC may:

e provide feedback to the Board about the ARC’s activities and effectiveness; and

e provide recommendations for amendments to this Charter to the Board for approval as required.
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