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TERMS OF REFERENCE:   CRICKET COMMITTEETERMS OF REFERENCE:   CRICKET COMMITTEE

1.1. NAME OF COMMITTEENAME OF COMMITTEE

Audit and Risk Committee

2. OVERVIEW

This Terms of Reference sets out the roles, responsibilities, composition and
structure  of  the  Audit  &  Risk  Committee.  The  Audit  &  Risk  Committee  is
appointed by the Board of Directors of Directors of SWD Cricket with  the
Board of Directors delegating certain responsibilities which  require  reporting
back to the Board of Directors.

3. INTRODUCTION

The Board of Directors of  Directors of  South Western Districts Cricket  “the

Board of Directors” resolved in terms of section 94 of the Companies Act, Act

71 of 2008 “the Act” to establish a statutory committee, namely the Audit and

Risk Committee.  The Audit  & Risk Committee will  fulfil  the duties as listed

below in  respect  of  the Company and in  compliance with  the Act  and the

Memorandum of Incorporation of the Company.

The Audit & Risk Committee of South Western Districts Cricket constituted as
a Committee of the Board of Directors of Directors and reports to the Board of
Directors. The Audit and Risk Committee has an oversight responsibility for
audit and risk matters for the Board of Directors and has a process in place for
audit and risk monitoring and management. 

The deliberations of the Audit & Risk Committee do not reduce the individual
and collective responsibilities of the Board of Directors of Directors in regard to
their fiduciary duties and responsibilities, and they must continue to exercise
due care and judgement in accordance with their statutory obligations.

The Audit & Risk Committee does not assume the functions of management,
which  remain  the  responsibility  of  the  Chief  Executive  Officer  and  other
members of senior management. The Audit & Risk Committee shall have an
independent role. 
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4. BUSINESS OF THE AUDIT & RISK COMMITTEE

The Audit & Risk Committee members are appointed by the Members’ Council
to assist them in fulfilling their fiduciary duties, as well as to advise them about
discharging their duties with regard to the operation of adequate system and
financial controls, corporate accountability, and the associated risks in terms of
management insurance and financial reporting. 

The purpose of the Audit & Risk Committee is to assist the Board of Directors
of Directors with oversight of;

a. The external auditor’s appointment, independence and remuneration:

b. The performance of the company’s internal and external audit functions;

c. Management’s  responsibilities  to  ensure  that  there  is  in  place  an
effective system of controls designed to reasonably:

i. Safeguard the assets and income the company;
ii. Monitor the operation of adequate systems;  and
iii. Maintain  compliance  with  the  company’s  ethical  standards,

policies, plans and procedures, and with laws and regulations;

d. The review of financial information and ensuring of the integrity of the 
annual financial statements. 

e. To monitor the identified risks on a regular basis and implement the 
necessary controls to mitigate the negative effects thereof.  Identified 
risks and ratings will be presented to the Audit and Risk Committee on 
a quarterly basis for feedback and approval.

5. LEGAL FRAMEWORK

a.  Companies Act, No 71 of 2008, as amended
b. Memorandum of Incorporation:  South Western Districts Cricket NPC
c. The King Code of Governance for South Africa (King III report)

Audit & Risk Committee

King III, Principle 2.6: The Board of Directors should ensure that the 
company has an effective and independent Audit & Risk Committee.

“The best practice recommendation regarding Audit & Risk 
Committees in King III may be difficult to achieve for most non-profit 
organizations. However, it is important for the governing body to 
consider the functions suggested for the Audit & Risk Committee below
and to be satisfied that, in the absence of an Audit & Risk Committee, 
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those functions are addressed by the governing body”.

Key points to consider in relation to an audit functions:

- If there is an Audit & Risk Committee, is the chairperson of the 
Audit & Risk Committee an independent and non-executive?

- If there is an Audit & Risk Committee, does its membership 
comprise individuals who are literate in financial reporting and 
related internal controls?

- Is the Audit & Risk Committee or if no Audit & Risk Committee, 
the governing body informed when there is disagreement on 
auditing or accounting matters between the management and 
the external auditor or independent reviewer?

- Does the Audit & Risk Committee or if no Audit & Risk 
Committee, the governing body review the disclosure of 
sustainability issues in the annual report to ensure that it is both 
reliable and not in conflict with the financial information?

- Does the Audit & Risk Committee or governing body approve 
both the external auditors and independent reviewer’s terms of 
engagement and remuneration?

- Does the Audit & Risk Committee or governing body monitor 
and report on the external auditors or independent reviewer’s 
independence?

- Does the Audit & Risk Committee or governing body review the 
quality and effectiveness of the external audit or independent 
review process?

6. RESPONSIBILITIES AND DUTIES

In  seeking  to  satisfy  the  broad  objectives  set  out  above,  Audit  &  Risk
Committee shall address both its statutory and other duties as outlined below.
Statutory  duties  (in  terms of  the  Companies  Act  as  amended by  the
Corporate Laws Amendment Act, 2006)3

In terms of its statutory duties, the Audit & Risk Committee shall:

a. Nominate for appointment annually as external auditor of the 
company a registered auditor who in the opinion of the Audit & Risk 
Committee is independent of the Board of Directors of Directors;

b. Determine the fees to be paid to the auditor and the auditor’s terms 
of engagement;
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c. Ensure  that  the  appointment  of  the  auditor  complies  with  the
Companies Act and any other legislation relating to the appointment
of auditors;

d. Recommend to the Board of Directors of Directors the nature and
extent  of  any  non-audit  services  which  may  be  provided  by  the
auditor.  This responsibility may entail:

i. Considering whether the skills and experience of the audit firm
make a suitable supplier of the non-audit services;

ii. Considering the nature of the non-audit services, and the related 
fee levels (fee levels individually and in aggregate) relative to the
audit fee;

e. Insert in the financial statements to be issued in respect of that 
financial year a report:

i. Describing how the Audit & Risk Committee carried out its 
functions;  and 

ii. Stating whether the Audit & Risk Committee is satisfied that the 
auditor is independent of the company;

f. Receive and deal appropriately with any complaints (whether from
within  or  outside  the  company)  relating  either  to  the  accounting
practices  and internal  audit  of  the  company or  to  the  content  or
auditing of its financial statements or to any related matter. 

g. Financial reporting.  In terms of financial reporting, the Audit 
Committee shall:

i. Review  and  consider  the  audit  report,  annual  financial
statements, and interim reports of the company, and the
financial  statements  of  such  other  subsidiaries  and
companies controlled by the company that are required to
be  referred  to  the  Audit  &  Risk  Committee  for
recommendation and approval by the Board of Directors
of Directors; 
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ii. Examine the appropriateness of the company’s 
accounting policies;

iii. Review any other financial communications which is to be 
issued as a public document;

iv. Review compliance with financial reporting standards and 
relevant financial and corporate governance requirements;

v. Consider the impact of any unusual or abnormal 
transactions necessary for a proper understanding of the 
Board of Directors of Directors’s operations;

vi. Consider the impact of any material litigation and claims;

vii. Review the going concern status of the company and 
minute it as such;

viii. Review the annual report to ensure that there is no conflict
with the financial statements;  and 

ix. Consider the adequacy of disclosure of significant or 
unusual commitments or contingencies. 

h. Internal control.  In terms of internal control, the Audit & Risk 
Committee shall;

i. Monitor the effectiveness and completeness of the Board 
of Directors internal control environment; 

ii. Review management’s and the internal auditor’s reports 
on the effectiveness of the systems for                               
internal financial control, financial reporting and risk 
management; 

iii. Review  the  response  of  management  to  reported
weaknesses in internal, operating and financial  controls;
and  management  information  systems  and  the
safeguarding of assets, and the proposed remedial action.
Major  differences  of  opinion  between  the  internal  and
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external  audit  and  management  are  to  be  specifically
brought to the attention of the Audit & Risk Committee;
and 

iv. In  liaison  with  the  external  auditors,  internal  audit  and
senior  management,  consider  whether  there  were  any
material  breakdowns  in  internal  controls  such  as  to
warrant  inclusions  in  the  corporate  governance
statements in the annual report. 

i. External audit.    In terms of the external audit, the Audit & Risk
Committee shall:

i. Discuss  with  the  external  auditor,  before  the  audit
commences, the nature and scope of the audit;

ii. Review and discuss with the external auditor;

 The findings of their work;

 Any major issues that arose during the course of
the  audit  that  have  subsequently  been  resolved,
and those issues that have been left unresolved. 

 Key accounting and audit judgements;

 Levels of errors identified during the audit; 

 Errors that have remained unadjusted; 

 Review the  audit  representation  letter  before  the
submission  to  the  Board  of  Directors  giving
particular  consideration  to  matters  that  relate  to
non-standard issues;

 Asses,  at  the  end  of  the  audit  cycle,  the
effectiveness  of  the  audit  process  by  reviewing
whether the auditor has met the agreed audit plan,
and understanding the  reasons for  any changes,
including changes in perceived audit risks and the
work  undertaken  by  the  external  auditors  to
address those risks. 

 Reviewing and approving the fees actually charged
by  the  external  auditor  for  audit  and  non-audit
services;

 Considering the robustness and perceptiveness of
the auditors in their handling of the key accounting
and audit judgements identified and in responding

6



to questions from the Audit & Risk Committee, and
in  their  commentary,  where  appropriate,  on  the
systems of internal control;

iii. Reviewing  the  content  of  the  external  auditor’s
management  letter,  in  order  to  assess  whether  it  is
based  on  a  proper  understanding  of  the  company’s
business,  and  establishing  whether  recommendations
have been acted upon and, if not, the reasons for this. 

j. Monitor tax compliance, tax planning, tax risk identification and 
tax management;

k. Consider the effectiveness of IT Systems and the controls 
relating to changes and upgrades;

l. Review the status and adequacy of the Board of Directors 
Disaster Recovery and Business Continuity Plans;

m. Consider matters of uncertainty, including tax and litigation 
matters. 

n. Monitor issues raised by, amongst other;

i. Risk matters;

ii. Compliance officers;

iii. Legal counsel

o. Reporting Role.  The Audit & Risk Committee has a reporting
role in which:

i. The Audit & Risk Committee shall prepare a report on its role
and responsibilities and the actions it has taken to discharge
those responsibilities for inclusion in the annual report. Such
a report should specifically provide:

 A  summary  of  the  role  of  the  Audit  &  Risk
Committee;

 The names and qualifications of all members of the
Audit & Risk Committee during the period;
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 The  number  of  Committee  meetings  and
attendance by each member; and 

 The manner in which the Audit & Risk Committee
has discharged its responsibilities.

ii. The  Audit  &  Risk  Committee  Chairman  should  attend
Board of Directors meetings to answer questions, through
the Chairman of the Board of Directors,  on the Audit  &
Risk Committee’s activities and its responsibilities. 

iii. The Audit & Risk Committee shall report to the Board of
Directors of Directors after each meeting of the Audit &
Risk Committee on its activities and critical issues. 

7. COMMITTEE MEMBERSHIP AND TENURE

a) The Members Council  shall  appoint the Audit  & Risk Committee members,
which shall be comprised as follows:

i) Not less than four members which all members be Board of Directors;

ii) The Chief Executive shall be a permanent invitee to Audit & 
Risk Committee meetings.

b) The  Chairperson  and  committee  members  are  to  be  confirmed  by  the
Members Council  based on a recommendation received from the Board of
Directors of Directors.  In  making such appointments’ the Member President
and  its  Board  of  Directors  shall  have   due  regard  to  the  necessary  and
desirable  skills  and experience required for  the  effective functioning  of  the
Audit & Risk Committee.

c) The tenure of the Audit & Risk Committee shall be one (1) year.

d) A committee member, who holds office as a Director of the Member Board of
Directors,  will  automatically  cease  to  be  a  member  of  the  Audit  &  Risk
Committee upon resignation from the Member Board of Directors. 

e) A Member may resign at any time by giving due notice to the President of the
Member Board of Directors.

f) Membership and Attendance   

i. Permanent  members  are  selected to  ensure  accountability  but
reserve  the  right  to  have  additional  representation  to  provide
more detailed input as and when deemed necessary. 
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ii. The Audit & Risk Committee shall be appointed and approved by
SWD Cricket. It shall be comprised of members of SWD Cricket.. 

iii. The Audit  &  Risk  Committee  may invite  any other  member or
members  of  senior  management  or  any  Directors  to  attend
meetings either regularly or by invitation. 

8. AUTHORITY    

The  Audit  &  Risk  Committee  is  appointed  by  the  Board  of  Directors  in
accordance with the directives as stipulated in Clause 24 of the MOI and the
Audit & Risk Committee is authorized;

a. to seek and receive any information on any matters that it requires
from any employee of the Company in order to fulfill  its objectives
and duties; 

b. to  obtain,  at  the  Company’s  expense,  outside  legal  or  other
professional advice on any matters within its (Terms of Reference); 

c. to seek any information it requires from any employee as and when
required either through tabling of presentations and/or papers on the
objectives and duties outlined below; and 

d. to investigate matters within its mandate and suitably delegating the
duties of  the Audit  & Risk Committee  outlined in  this  mandate  to
other committees constituted and approved by the Board of Directors
including but not limited to the Audit and Risk Committee. 

e. These Terms of Reference will  be reviewed once a year and any
changes that are recommended will be tabled to this Committee for
ratification. 

9. REPORTING/PERFORMANCE OF DUTIES

a. To interact, and consult with the all relevant Committees and/or members
of staff  in relation to matters covered by paragraphs 4 (a) – 4 (i).

b. To advise, guide and give direction in relation to issues where appropriate
or necessary whether of its own accord or where requested to do so;

c. To convene meetings, workshops, seminars or Indabas where necessary
or appropriate to give effect to the issues covered by paragraphs 4 (a) – 4
(h) above;

d. To assist, advise and guide the Board of Directors and/or CEO, Affiliates,
and Associates members where necessary or upon request on all or any
issues pertaining paragraphs 4 (a) to 4 (h)
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e. To co-opt where necessary or appropriate any person/s on the Audit & Risk
Committee either on an ad hoc or permanent basis.”

f. The Audit & Risk Committee shall report to the SWD Board of Directors on
a regular basis and when required by the Board of Directors or when the
Audit  &  Risk  Committee  considers  it  necessary  to  report  on  a  specific
matter in advance of the next scheduled reporting date. In particular, the
Audit & Risk Committee shall ensure that the Board of Directors is aware of
matters which may impact significantly on the financial condition of SWD
Cricket.

g. The Audit & Risk Committee shall also report to the Board of Directors of
Directors on an annual basis on the results of any self-evaluation or self-
assessment  that  the  Audit  &  Risk  Committee  undertakes  of  its  own
performance and achievements.

h. All matters discussed, papers prepared and materials disclosed as part of
the Audit & Risk Committee’s activities are strictly confidential and shall not
be  disclosed  to  any  third  party  (other  than  directors  of  the  Board  of
Directors) without the consent of the Chairperson unless it is required by
law or such information is already within the public domain, such obligation
remaining even after any relevant period of appointment has expired.

i. All  information  provided  to  the  Audit  &  Risk  Committee  shall,  unless
otherwise agreed with the Chairperson in advance, become and remain the
property of SWD Cricket even after any relevant period of appointment has
expired.

j. In  performing  their  duties  and  functions  described  in  these  Terms  of
Reference, each Committee member will  act in the best interests of the
game of cricket, in accordance with their fiduciary duties and accordance
with their individual responsibilities under the Code of Ethics.

10. DELEGATION

a. The Audit and Risk Committee, in carrying out its duties, has powers to
consider and make decisions on:

i) The need to review and investigate any activities within its scope of
responsibilities; 

ii) Consulting  with  or  seeking  any  information  it  requires  from  any
employee who shall be obliged to co-operate with the Audit and Risk
Committee;

iii) Access internal or external resources to properly carry out its duties;
iv) Obtain  independent  professional  advice at the Board of Directors

expense  if  it  believes  this  is  necessary  to  fulfil  its  duties.  Such
advisors may attend meetings at the invitation of the Audit and Risk
Committee Chairperson;

v) Access relevant company records, facilities and any other resources
necessary to discharge its duties and responsibilities;
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vi) Delegate its authority and duties, in so far as it is not precluded from
doing  so  by  regularity  requirements,  to  other  Board  of  Directors
Committees, working groups or other persons including employees
or individual members of the Audit and Risk Committee ; and

vii) Make recommendations to the Board of Directors for approval.

b. The Audit and Risk Committee may not perform any management 
functions or assume any management responsibilities and shall have 
no executive powers with regard to its findings and recommendations.

11. MEETINGS PROCEDURES

a. The Audit & Risk Committee will meet at least once per quarter and at
such  additional  times  as  the  Audit  &  Risk  Committee  Chair  or  any
member of the Committee may request and deem necessary to fulfill
their role.

b. Any Committee member may convene a meeting of the Audit & Risk
Committee or request the Secretary of the Audit & Risk Committee to
do so, provided the Chair and Secretary have been given reasonable
prior notice.

c. Where the Chair is absent from a Committee meeting, a Chair for the
meeting  will  be  appointed  by  the  members  of  the  Audit  &  Risk
Committee present.

d. Any Committee member may require  business to be included in the
agenda, provided the Chair and Secretary have been given reasonable
prior notice of that business.

e. Meetings  of  the  Audit  &  Risk  Committee  will  be  conducted  in
accordance  with  those  provisions  of  the  SWD  Cricket’s  MOI which
relate to the proceedings of meetings, to the extent not inconsistent with
this Terms of Reference.

f. A quorum shall be 50% plus one member.

g. Committee  meetings  may  be  held  by  telephone  or  other  electronic
means.

h. Reports and other papers of the Audit & Risk Committee shall be made
available to all directors upon request, provided no conflict of interest
exists.

i. All committee members and other attendees at Committee meetings as
officers and/or fiduciaries are required to keep all information presented
(whether  written  or  oral)  or  discussed  at  Committee  meetings
confidential  and only use and disclose this information in the proper
discharge of their duties to SWD Cricket NPC.

j. Minutes  
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a. Minutes  of  meetings  of  the  Audit  &  Risk  Committee  shall  be
prepared by the Secretary,  approved  by  the  Audit  &  Risk
Committee Chair in draft and circulated  to  all  members  of
the Audit & Risk Committee and to the Board of Directors with 14
days.

b. Minutes  of  meetings  of  the  Audit  &  Risk  Committee  shall  be
confirmed at the next meeting of the Audit & Risk Committee and
then signed by the Audit & Risk Committee Chairperson.

k. General

i. The Audit & Risk Committee Chairperson shall have a casting
vote if required.

ii. A decision that could be voted on at a meeting may instead be
adopted by written resolution provided a quorum of members is
obtained and each member has received adequate notice of the
matter to be decided. A decision made in such manner has the
same effect as if it had been approved at a meeting.

iii. Committee  members  must  attend  all  scheduled  and  ad  hoc
meetings of  the Audit  & Risk Committee unless prior  apology
with  reasons  has  been  submitted  to  the  Cricket  Pipeline
Committee Chairperson.

iv. If  the Audit & Risk Committee Chairperson of the Audit & Risk
Committee is not present within (30) minutes of the scheduled
start  time of the meeting or is unable to attend a meeting, the
Audit  &  Risk  Committee  members  present  shall  nominate  an
acting Chairperson from among themselves. 

v. Where  decisions  are  required  by  way  of  written  resolution,  a
quorum shall constitute the majority of members, one of whom
must be the Cricket Committee Chairperson.

vi. Individuals  in  attendance  at  the  meeting  by  invitation  may
participate in discussions but do not form part of the quorum. No
invitee or attendee shall have a vote at meetings of the Audit &
Risk Committee.

12. SKILL SETS AND ORIENTATION

a. Audit  and  Risk  Committee members  shall  meet  the  necessary
qualifications, independence and other relevant laws and regulations to
ensure that the Cricket Committee as a whole comprises persons
with adequate expertise, experience and relevant knowledge to ensure
the  Audit  &  Risk  Committee  performs  its  functions  and  fulfils  its
obligations.
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b. Committee members must keep up-to-date with key developments in
the areas which is essential to enhance the skill sets required from each
committee member.

13. IMPLEMENTATION AND MONITORING

These  terms  of  reference  will  be  implemented  and  effective  once
recommended by the Audit and Risk Committee and approved by the Board of
Directors.

14. COMMITTEE EXPENSES

The Company shall pay all expenses reasonably incurred by the Audit and Risk
Committee in relation to the execution of its duties and responsibilities. The
same applies to committee members.

15. EVALUATION OF THE AUDIT & RISK COMMITTEE

a. The Audit and Risk Committee must perform a review and evaluation,
at least annually, of the performance of the Audit & Risk Committee and
its  members,  including an evaluation of  the Audit  & Risk Committee
compliance with this TOR.

b. The  Audit  and  Risk  Committee  may  conduct  such  evaluation  and
reviews in such a manner as it considers appropriate.

c. In addition, the Audit & Risk Committee shall review and reassess, at
least  annually,  the  adequacy  of  this  TOR  and  recommend  any
improvements to the Board of Directors of Directors

d. The Board of Directors of Directors must annually evaluate the Audit &
Risk Committee’s performance in terms of this composition, mandate
and effectiveness.

16. OVERLAP AND EFFICIENCY OF ALL COMMITTEES

The  Audit  and  Risk  Committee  must   take  recognition  that  its  roles  and
responsibilities  may  overlap  with  those  of  other  committees.  In  instances
where the Audit and Risk Committee needs to exercise oversight on matters
handles by other committees or where there is clear overlap, the Audit and
Risk Committee chairperson should agree with the relevant committee
chairperson as to which committee shall deal with the matter and report to the
Board of Directors of Directors. Duplication must be avoided.

17. ACCURACY OF INFORMATION
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Except to the extent of legal or regularity provisions to the contrary, Audit and
Risk Committee members, being independent or non-independent members,
are entitled to rely on the Member’s managers in relation to matters within their
areas of expertise and may assume the accuracy of information provided by
such persons,  provided that  the  Audit  and Risk  Committee  member is  not
aware of any reasonable grounds upon which reliance as assumption may be
inappropriate.

18. CONFLICT OF INTEREST

a. The Audit and Risk Committee shall consistently apply the provisions 
 of the Companies Act on the disclosure and/or avoidance of any 

conflicts of interest of the Audit and Risk Committee.  

b. The Audit & Risk Committee shall:

i) In  respect  of  each  committee  member,  review  any  interests  a
member may have which may potentially conflict with a committee
matter to be considered;

ii) Make recommendations to the Board of Directors as to whether any
such  conflict  should  be  authorized  and,  if  so,  as  to  terms  and
conditions under which any such authorization should be given by
the Board of Directors; 

iii) Review on a regular basis any authorization given by the Board of
Directors to determine whether the authorization given should stand
on  the  terms  and  conditions  on  which  it  was  given  or  whether
additional terms and conditions should be imposed or whether the
authorization  should  be  revoked  (subject  to  giving  the  relevant
member notice of the proposed revocation); and

iv) In the case of a review of the interests of a member, the affected
member shall not participate end excuse him/herself in the review or
in discussions or decisions of the Audit & Risk Committee relating to
that member.

19. CONFIDENTIALITY

a. All matters discussed, papers prepared and materials disclosed as part
of the Audit & Risk Committee’s activities are strictly confidential and
shall  not  be disclosed to  any third party  (other than directors of  the
Board of Directors) without the prior written consent of the President of
the Member Board of Directors,  unless it  is required by law or such
information  is  already  within  the  public  domain,  such  obligation
remaining even after any relevant period of appointment has expired.

b. All information provided to committee members shall, unless otherwise 
agreed with the Chairperson in advance, become and remain the 
property of SWDC even after any relevant period of appointment has 
expired.
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20. COMMUNICATION

These terms of reference will be communicated to all committee members and
employees using  the  full  range of  communication  methods available  to  the
Board of Directors.

21. POLICY REVIEW

These terms of reference will be reviewed annually and revised as necessary.

22. BUDGET AND RESOURCES

The financial and resource implication/s related to the implementation of this
term of reference should be qualified and quantified.

23. ROLES AND RESPONSIBILITIES

The  President  and  the  Board  of  Directors  of  Directors  or  his/her  delegate
assignee accepts overall responsibility for the implementation and monitoring of
the terms of reference.

24. PENALTIES

Non-compliance to any of the stipulations contained in these terms of reference
will be regarded as misconduct, which will be dealt with in terms of the MOI and
Company’s Act.

25. DISPUTE RESOLUTION

Any dispute arising from this policy due to ambiguous wording or phrasing must
be referred to the Board of Directors of Directors for adjudication. Resolutions
from the Board of Directors of Directors must be incorporated into the terms of
reference.

(R.S. CLAASSEN) (C.A. KENNEDY)
PRESIDENT SWD CRICKET CEO SWD CRICKET

DATE:_____________________         DATE:__________________
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