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AUDIT COMMITTEE CHARTER 
 
The Board of Directors (the Board) of Bentley 
Capital Limited ABN 87 008 108 218 (the 
Company) resolved to establish an Audit 
Committee of the Board (the Committee) on 
30 April 2009.  Further, the Board resolved 
on 30 April 2010 to formalise a Charter for 
the Committee. 
 
The role and responsibilities, composition, 
structure and membership requirements of 
the Committee are prescribed by this 
Charter. 
 
The Company and its subsidiary company 
(Scarborough Equities Pty Ltd ABN 58 061 
287 045) are referred to in this Charter as the 
"Bentley Group". 
 
1. OBJECTIVES 
 
1.1. The principal role of the Committee is 

to assist the Board in fulfilling its 
responsibilities relating to the financial 
reporting and accounting practices of 
the Company. 

1.2. The Committee will also: 

1.2.1. serve as an independent and 
objective party to review the 
financial information presented 
by Management to 
Shareholders and Regulators; 

1.2.2. consider the adequacy and 
effectiveness of the Company's 
administrative, operating and 
accounting controls as a means 
of ensuring that the Company's 
affairs are being conducted by 
Management in compliance 
with legal, regulatory and 
policy requirements; 

1.2.3. oversee and assess the quality 
of audits conducted by the 

external Auditor; 

1.2.4. review the Company's 
corporate standards of 
behaviour; and 

1.2.5. maintain (by scheduling regular 
meetings) open lines of 
communication among the 
Board and the external Auditor 
to exchange views and 
information, as well as confirm 
their respective authority and 
responsibilities. 

1.3. The Committee has no management 
role. 

 
2. COMPOSITION 

2.1. The Board will consider the 
composition of the Committee on an 
annual basis and determine whether it 
remains of sufficient size and 
independence and has the necessary 
technical expertise to discharge its 
mandate effectively. 

2.2. The Committee will have at least two 
(2) members.  The Committee is to 
comprise a majority of Non-Executive 
Directors (or at least one Non-
Executive Director where the 
Committee comprise only 2 members). 

2.3. Each member must be financially 
literate and competent. 

2.4. The Committee will be chaired by an 
“independent” Director, who is not 
the Chair of the Board. 

2.5. The Secretary of the Committee will 
be the Company Secretary, or such 
other person as nominated by the 
Board. 
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3. TERM OF MEMBERSHIP 

3.1. Members will be appointed by the 
Board for a term as considered 
appropriate by the Board. 

3.2. A member of the Committee who 
ceases to be a Director of the Board 
will automatically cease to be a 
member of the Committee. 

3.3. Where a member ceases to be 
“independent”, the Committee will 
consult with the Board as to 
composition of the Committee going 
forward. 

 
4. MEETINGS 

4.1. The Committee will meet at least three 
(3) times a year.  Dates will be set so 
that the Committee can: 

4.1.1. review and agree the annual 
letter of appointment and audit 
plan of the external Auditor; 

4.1.2. review the half-yearly accounts 
and half-yearly reports; and 

4.1.3. review the annual accounts and 
annual report. 

4.2. Special meetings may be convened as 
required or requested by the Chair of 
the Committee, a Director or the 
Board. 

4.3. Attendance by members at Committee 
meetings will be disclosed in the 
Company's Annual Report. 

4.4. A quorum is two (2) Committee 
members. 

4.5. Decisions will be determined by 
majority vote, but the Chair of the 
Committee will report the fact of a 
dissenting vote to the Board when 
reporting the decision to the Board. 
The Chair of the Committee will not 
have a casting vote. 

4.6. External Auditors will be invited to 
attend meetings as determined by the 
Committee and will be given the 
opportunity to meet with the 
Committee in the absence of 
Management. 

4.7. The Committee may require any other 
member of staff to attend from time to 
time.  This will be organised by the 
Secretary of the Committee. 

4.8. The Chair of the Board and the other 
Board members may attend meetings 
at any time. 

4.9. The Secretary of the Committee, in 
conjunction with the Chair of the 
Committee, is responsible for: 

4.9.1. drawing up the agenda and 
circulating it and supporting 
papers to Committee members 
prior to each meeting; 

4.9.2. keeping minutes of meetings of 
the Committee, and circulating 
them to Committee members 
and other members of the 
Board; and 

4.9.3. presenting the Committee's 
report to the Board following 
each meeting of the Committee. 

 
5. ACCESS AND AUTHORITY 

5.1. The Committee is authorised by the 
Board to investigate any activity 
within its Charter. 

5.2. The Committee has authority (within 
the scope of its responsibilities) to seek 
any information it requires from any 
Bentley Group employee or external 
party. 

5.3. The Committee is authorised by the 
Board to consult independent experts 
(at the Company's expense) where the 
Committee considers it necessary to 
carry out its duties.  The Committee 
will notify the Chair of the Board prior 
to exercising its rights under this 
clause. 

5.4. The Committee may meet with the 
external Auditor and staff without 
Management present. 

 
6. DUTIES AND RESPONSIBILITIES 

6.1. The duties and responsibilities of the 
Committee are as set out in this 
section. However, the Board may 
delegate other responsibilities and 
functions to the Committee from time 
to time. 
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Financial Reporting 

6.2. Review the integrity of the half-year 
and annual financial statements with 
the Company Secretary and external 
Auditor and make recommendations 
to the Board having regard to: 

6.2.1. any changes in accounting 
policies and practices; 

6.2.2. major judgemental areas; 

6.2.3. significant adjustments 
resulting from the audit; 

6.2.4. the going concern assumption; 

6.2.5. compliance with Accounting 
Standards; 

6.2.6. compliance with the ASX and 
Corporations Act 2001 (Cth) 
requirements; and 

6.2.7. compliance with the ASX 
Corporate Governance 
Council's Principles and 
Recommendations. 

6.3. Require reports from the Company 
Secretary on any significant proposed 
regulatory, accounting or reporting 
issue, to assess the potential impact 
upon the Company's financial 
reporting process. 

6.4. Review any recommendations from 
the Company Secretary on accounting 
policy changes. 

6.5. Review reports from the Company 
Secretary in respect of a qualified 
audit report issued to Company or its 
subsidiaries. 

 
Risk Management 

6.6. Ensure a risk management framework 
is in place to ensure (as far as 
reasonably practicable) significant 
risks to the Company are identified, 
evaluated, treated, monitored and 
reported. 

6.7. Consider the adequacy and 
effectiveness of the Company's 
administrative, operating and 
accounting policies as a means of 
ensuring the Company's affairs are 
being conducted by Management in 
compliance with legal, regulatory and 
policy requirements. 

 

Compliance 

6.8. Review any significant compliance 
issues affecting the Company and 
monitor actions taken by 
Management. 

6.9. Review any regulatory reports 
submitted to the Company concerning 
matters within the Committee's 
Charter and monitor Management's 
response to them. 

6.10. Review reports from the Company 
Secretary in relation to compliance 
with any conditions of regulatory 
licences and approvals (of the 
Company and its subsidiaries). 

6.11. Review practices and policies within 
the Company against established 
ethical guidelines. 

6.12. Monitor the standard of corporate 
conduct in areas such as arm's length 
dealings and potential conflicts of 
interests. 

6.13. Review and monitor the proprietary of 
all related party transactions. 

 
Review of Reports and Communications 

6.14. Review recommendations from the 
Company Secretary on key financial 
and accounting principles to be 
adopted by the Company in the 
preparation of its statutory financial 
reports and statements. 

6.15. Review reports from the Company 
Secretary dealing with: 

6.15.1. the Company's risk 
management and 
compliance frameworks; and 

6.15.2. significant risk exposures 
and risk events including 
any major failures in the 
operation of key internal 
control systems. 

6.16. Review reports from Management on 
key risk issues, as requested by the 
Committee from time to time. 

6.17. Review reports from Bentley Group 
employees or Shareholders on 
accounting or auditing matters. 
Ensure that such queries from 
Shareholders are dealt with 
expeditiously. 
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External Auditor 

6.18. Recommend to the Board the 
appointment of the external Auditor. 

6.19. Review the external Auditor's Audit 
Plan and audit fees. 

6.20. Liaise with the external Auditor as 
necessary. 

6.21. Review to ensure that the external 
Auditor remains competent and 
independent. 

6.22. Review to ensure that the external 
Auditor has full access to information 
and that no unacceptable 
Management or other restrictions are 
placed on him/her. 

6.23. Ensure the rotation of audit 
engagement partners every five years. 

6.24. Review written reports from the 
external Auditor in respect of internal 
controls and monitor Management's 
response and action. 

6.25. Monitor the extent of non-audit 
services provided by the external 
audit company and reports arising 
from those services. 

6.26. Annually review the performance of 
the external Auditor.  

 
Committee Reporting 

6.27. Following each meeting, the 
Committee will report fully to the 
Board. 

6.28. The Committee's report will contain 
all matters relevant to the Committee's 
role and responsibilities, including: 

6.28.1. an assessment of whether 
external reporting is 
consistent with the 
Committee members' 
information and knowledge 
is adequate for Shareholder 
needs; 

6.28.2. assessment of the 
management processes 
supporting external 
reporting; 

6.28.3. procedures for the selection 
and appointment of the 
external Auditor and for the 
rotation of audit partners; 

6.28.4. recommendation for the 
appointment or removal of 
an Auditor; 

6.28.5. assessment of the 
performance and 
independence of the external 
Auditor - where the external 
Auditor provides non-audit 
services, the report should 
state whether the Committee 
is satisfied that the provision 
of those services has not 
compromised the Auditor's 
independence; and 

6.28.6. the results of the 
Committee's review of risk 
management and internal 
control systems. 

 
7. ANNUAL PERFORMANCE 

REVIEW 

7.1. On an annual basis the Committee 
will consider its performance and 
confirm whether it has fulfilled its 
responsibilities to the Company, as 
outlined in this Charter.  In its review, 
the Committee will obtain feedback 
from the Board on the Committee's 
performance and implement any 
agreed actions. 

7.2. The Board conducts an annual formal 
review of the performance of the 
Committee.  The Committee will 
provide any information that the 
Board may request to facilitate its 
review of the Committee's 
performance. 

 
 
Approved: 30 April 2010  
Amended: 2 June 2011 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


