Mitchells & Butlers plc
Audit Committee
Terms of Reference
Membership
1. The Audit Committee shall be appointed by the Board, on the recommendation of the
Nomination Committee in consultation with the chairman of the Audit Committee, in
accordance with the Company's articles of association.
2. The Audit Committee shall compromise a minimum of three independent NonExecutive Directors. In addition, the Audit Committee may include representatives of
significant shareholders. At least one committee member shall have recent and relevant
financial experience and, where possible, one member of the Remuneration Committee
should sit on the Audit Committee. Such individuals will have no higher degree of
individual responsibility or obligation than other members. The chairman of the Board
shall not be a member of the Audit Committee.
3. The chairman of the Audit Committee shall be appointed by the Board on the
recommendation of the Nomination Committee from among the members of the Audit
Committee. In the absence of the chairman of the Audit Committee (and/or an
appointed alternate member), the members present at any meeting of the committee
shall elect one of their number to chair the meeting.
4. The chairman and members shall be listed each year in the Company's annual report.
5. Each member who is an independent Non-Executive Director shall hold office as a
committee member for a period of up to three years, which may be extended, so long
as the member continues to be an independent Non-Executive Director.
6. If any member of the Audit Committee is unable to act for any reason, the chairman of
the Audit Committee may appoint another independent Non-Executive Director of the
Company agreed by the other members of the Audit Committee to act as that member's
alternate.
7. The Company Secretary or their nominee shall be the secretary of the Audit Committee
and will ensure that the Committee receives information and papers in a timely manner
to enable full and proper consideration to be given to issues.
8. Each member of the Audit Committee shall disclose to the committee:
a. any personal financial interest (other than as a shareholder) in any matter to be
decided by the Audit Committee; or
b. any potential conflict of interest arising from a cross-directorship or other
business interests.
9. Any such member shall abstain from voting on resolutions of the Audit Committee in
relation to which such interest exists and from participating in the discussions
concerning such resolutions and (if so requested by the Board) shall resign from the
Audit Committee.
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Meetings
10. The Audit Committee shall meet at least four times a year, to coincide with key dates
within the financial reporting and audit cycle and otherwise as the chairman of the
committee shall require. A meeting shall be held as soon as reasonably practicable upon
a request for such meeting by the Company's internal or external auditors.
11. No one other than the chairman and members of the Audit Committee is entitled to be
present at a meeting of the Audit Committee. The chairman and members of the Audit
Committee shall, however, have the discretion to decide if other individuals such as the
chairman of the Board, the Chief Executive, other Directors, the Director of Group
Assurance and Risk Management and representatives from the finance function or other
members of management of the Company may be invited to attend for all or part of any
meeting, as and when appropriate and necessary.
12. It is expected that the external audit lead partner will be invited regularly to attend
meetings, as well as the Finance Director. At least once a year, the Audit Committee
shall meet with the external auditor and Director of Group Assurance and Risk
Management, without management, to discuss matters relating to its remit and any
issues arising from the audit.
13. The quorum for meetings of the Audit Committee shall be two members present
throughout the meeting in person or by telephone. A duly convened meeting of the
Audit Committee at which a quorum is present shall be competent to exercise all or any
of the authorities, powers and discretions vested in or exercisable by the Audit
Committee.
14. Meetings of the Audit Committee shall be called by the secretary of the committee at
the request of any member or at the request of external auditors or Director of Group
Assurance and Risk Management if they consider it necessary.
15. Unless otherwise agreed, notice of each meeting confirming the venue, date and time
together with an agenda of items to be discussed and supporting papers, where
appropriate shall be forwarded to each member of the Audit Committee, any person
required to attend and all other Non-Executive directors as soon as practicable and, in
the absence of the need for an urgent meeting, no later than three working days before
the date of the meeting. All reasonable efforts shall be made to give notice of meetings
of the Audit Committee to all members of it and to arrange such meetings so that
members are able to attend them. All notices, agendas and supporting papers may be
sent in electronic form where the recipient has agreed to receive documents in such a
way.
16. The secretary shall ascertain, at the beginning of each meeting, the existence of any
conflicts of interest and minute them accordingly.
17. A member of the Audit Committee may participate in committee meetings by
telephone.
18. In the event of an equality of votes, the chairman of the Audit Committee shall not have
a casting vote.
19. The secretary of the committee shall prepare minutes of any meeting of the Audit
Committee, including the names of those present and in attendance, and, after approval
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and signature by the chairman of the Audit Committee, shall circulate the minutes to all
members of the Audit Committee and to the chairman of the Board and, once agreed,
to all other members of the Board, unless in the opinion of the Committee chairman it
would be inappropriate to do so.
20. The chairman of the Audit Committee shall be available to answer questions about the
committee's activities at the Annual General Meeting of the Company.
Duties
21. The duties of the Audit Committee shall be:
a. External Auditors
i. to consider and make recommendations to the Board, for it to put to
the shareholders for their approval in general meeting in relation to the
appointment, re-appointment and removal of the external auditors and
to approve the remuneration and terms of engagement of the external
auditor, including both fees for audit and non-audit services, ensuring
that the level of fees is appropriate to enable an effective and high
quality audit to be conducted;
ii. if the Board does not accept the Audit Committee's recommendation
on the appointment, re-appointment and removal of external auditors,
to prepare a statement explaining the committee's recommendation
which shall be included in the annual report and in any papers
recommending appointment or re-appointment together with the
Board's reasons for taking a different position;
iii. to meet regularly with the external audit lead partner and other audit
partners and staff as required including once at the planning stage
before the audit and once after the audit at the reporting stage and in
accordance with the section headed 'meetings' above;
iv. to review and agree the engagement letter with the external auditor at
the start of each audit;
v. to discuss with the external auditors before the audit commences and
keep under review the scope and results of the audit, as well as whether
the level of fee payable is appropriate for the provision of those
services; and ensure co-ordination where more than one audit firm is
involved;
vi. to review and monitor the external auditor's independence, objectivity
and the effectiveness of the audit process annually, taking into
consideration relevant UK professional and regulatory requirements
and the relationship with the external auditor as a whole, including the
provision of non-audit services;
vii. to satisfy itself that there are no relationships (such as family,
employment, investment, financial or business) between the auditor
and the Company (other than in the ordinary course of business);
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viii. to agree with the Board a policy on the employment of former
employees of the Company's auditor, taking into account the FRC
Ethical Standard of June 2016 (the “Ethical Standard”) and legal
requirements, then monitor the implementation of this policy;
ix. to monitor the auditor’s processes for maintaining independence, its
compliance with relevant UK law, regulation, other professional
requirements and the Ethical Standard, including the guidance on the
rotation of audit partner and staff, monitor the level of fees paid by the
Company to the external auditor compared to the overall fee income of
the firm, office and partner and assess these in the context of relevant
legal, professional and regulatory requirements, guidance and the
Ethical Standard and other related requirements;
x. to assess annually their qualifications, expertise and resources and the
effectiveness of the audit process which shall include a report from the
external auditor on their own internal quality procedures;
xi. to seek to ensure co-ordination with the activities of the group
assurance function;
xii. to develop and implement a policy on the provision of non-audit
services by the external auditor, taking into account relevant ethical
guidance; and to report to the Board identifying any matters in respect
of which it considers that action or improvement is needed and make
recommendations as to the steps to be taken (so as to ensure that the
provision of such services does not impair the external auditor's
independence and objectivity);
xiii. to review with the external auditors (in the absence of management if
necessary), the results of their work in conducting the annual and any
interim audit and management’s response, including but not limited to:
a. any major issues that arose during the course of the
audit;
b. key accounting and audit judgements;
c. levels of errors identified during the audit, obtaining
explanations from management and, where necessary,
the external auditors as to why certain errors might
remain unadjusted;
d. any reservations that the external auditors may have
and other matters that they wish to raise;
e. the basis for the going concern assumption; and
f.

compliance with relevant financial reporting standards
and relevant financial and governance reporting
requirements.
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xiv. to review the audit representation letters before signature by
management, giving particular consideration to matters where
representation has been requested that relates to non-standard issues;
xv. to review the external auditors' management letter and management's
response including findings on material weaknesses in accounting and
internal control systems;
xvi. at the end of the annual audit cycle, to assess the effectiveness of the
audit process;
xvii. review and approve the annual audit plan and ensure that it is
consistent with the scope of the audit engagement, having regard to the
seniority, expertise and experience of the audit team;
xviii. if the external auditor resigns, to investigate the issues leading to such
resignation and to consider whether any action is required;
xix. to evaluate the risks to the quality and effectiveness of the financial
reporting process and consideration of the need to include the risk of
the withdrawal of their auditor from the market in that evaluation;
xx. to ensure that at least once every five years the Committee considers
whether the audit services contract is put out to tender or if not, include
an appropriate explanation in the annual report to enable the
Committee to compare the quality and effectiveness of the services
provided by the incumbent auditor with those of other audit firms; and
in respect of such tender oversee the selection process and ensure that
all tendering firms have such access as is necessary to information and
individuals during the duration of the tendering process.
b. Group Assurance
i. to review and approve the group assurance function's remit and terms
of reference, having regard to the role fulfilled by the external audit
function and annually approve the group assurance function and
establishment ensuring it is appropriate for the current needs of the
organisation;
ii. to ensure that the Director of Group Assurance and Risk Management
has direct access to the chairman of the Company and to the Audit
Committee, and is accountable to the Audit Committee;
iii. to monitor and review the effectiveness of the group assurance
function in the context of the Company's overall risk management
system, as well as to ensure that the group assurance function has
unrestricted scope and is adequately resourced, has access to the
information necessary to enable it to fulfil its mandate, ensure there is
open communication between different functions and that group
assurance evaluates the effectiveness of these functions as part of its
internal audit plan, and ensure that the group assurance function is
equipped to perform in accordance with appropriate professional
standards for internal auditors;
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iv. to approve the appointment or termination of appointment of the
Director of Group Assurance and Risk Management;
v. to review and assess the annual internal audit plan;
vi. to receive a report on the results of the Group Assurance function’s
work on a periodic basis and to review promptly all such reports;
vii. to review and monitor management's responsiveness to the findings
and recommendations of the Director of Group Assurance and Risk
Management;
viii. to obtain assurance that the reports received from group assurance
have not been unduly influenced by management;
ix. meet the Director of Group Assurance and Risk Management at least
once a year, without the presence of management, to discuss their
remit and any issues arising from the internal audit reviews carried out;
x. consider whether an independent, third party review of processes is
appropriate;
c. Financial Reporting
i. to monitor the integrity of the financial statements of the Company
including its annual and half-yearly reports, trading statements, final
results announcement and any other formal announcements relating to
the Company's financial performance, reviewing significant financial
reporting judgements contained in them. The Audit Committee shall
also review summary financial statements, significant financial returns
to regulators and any financial information contained in certain other
documents, such as announcements of a price sensitive nature;
ii. the Audit Committee shall focus particularly on:
a. considering significant accounting policies, any changes
to them and any significant estimates and judgements
or areas including complex arrangements;
b. the methods used to account for significant or unusual
transactions where different approaches are possible;
c. where the accounting treatment is open to different
approaches, considering whether the Company has
adopted appropriate accounting policies and, where
necessary, made appropriate estimates and
judgements; and
d. reviewing the clarity and completeness of disclosures in
the financial reports and statements and considering
whether the disclosures made are set properly in
context;
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e. reviewing all material information presented within the
financial statements, such as the business review, the
corporate governance statements relating to the audit
and to risk management and the statement in relation
to internal control and management of risk;
f.

reviewing any other statements requiring Board
approval which contain financial information first,
where to carry out a review prior to Board approval
would be practicable and consistent with any prompt
reporting requirements under any law or regulation
including the Listing Rules or Disclosure Guidance and
Transparency Rules sourcebook;

g. material misstatements detected by the external
auditors that individually or in aggregate have not been
corrected, and management’s explanations as to why
they have not been corrected;
h. compliance with financial reporting standards and
relevant governance reporting requirements;
i.

iii.

other sections of the annual report before its release,
including considering whether the information is
understandable and consistent with members’
knowledge about the Company and its operations.

where requested by the Board, to review the content of the annual
report and accounts and advise the Board on whether, taken as a whole,
it is fair, balanced and understandable and provides the information
necessary for shareholders to assess the company’s performance,
business model and strategy and whether it informs the Board’s
statement in the annual report on these matters that is required under
the Code;

iv. where the Audit Committee is not satisfied with any aspect of the
proposed financial reporting by the Company, to report its views to the
Board;
d. Internal Control and Risk Management
i. to review the adequacy and effectiveness of the Group’s internal
financial controls and the Group’s internal controls and risk
management systems;
ii. to review the Company's annual statements on internal financial
controls (that is, the systems established to identify, assess, manage
and monitor financial risks) and the Company’s compliance with the
current guidance on corporate governance and internal control prior to
consideration by the Board;
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iii. to review and challenge the policies and overall process for identifying
and assessing business risks and managing their impact on the
Company;
iv. to review regular reports from management, group assurance, and
external audit on matters related to risk and control;
v. to review the timeliness and effectiveness of corrective action taken by
management;
vi. to review arrangements by which staff of the Company may, in
confidence, raise concerns about possible improprieties in matters of
financial reporting or other matters, so as to ensure that arrangements
are in place for the proportionate and independent investigation of
such matters, and for appropriate follow-up action;
vii. to review the Company's procedures for detecting fraud and
whistleblowing and ensure that procedures are in place for:
a. the receipt, retention, and treatment of complaints
received regarding accounting, internal accounting
controls, or auditing matters; and
b. the confidential, anonymous submission by employees
of concerns regarding questionable accounting or
auditing matters;
viii. to review the Company’s policy, procedures, systems and controls for
the prevention of bribery and receive reports on non-compliance;
ix. to consider any matters raised through the procedures established
pursuant to (vii) and (viii) above;
x. to consider (in the absence of management where necessary) the major
findings of any relevant internal investigation into control weaknesses,
fraud or misconduct, and management’s response to this;
xi. to consider whether any public disclosures are needed where there
have been issues with internal control procedures;
xii. to consider the findings provided by other sources of assurance
(including the Retail Control, Safety and Security teams) and
management’s response to these; and
xiii. to review any transactions with related parties on a quarterly basis.
Reporting responsibilities
22. The reporting responsibilities of the Audit Committee shall be:
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a. to review the statement by the Directors to be included in the annual accounts
on the going concern status of the Company and the Group and any supporting
assumptions and qualifications;
b. to prepare a report on its activities for inclusion in a separate section of the
annual report to shareholders. This report should include an explanation of how
the committee has addressed the effectiveness of the external audit process;
the significant issues that the committee considered in relation to the financial
statements and how these issues were addressed, having regard to matters
communicated to it by the auditor; and all other information requirements set
out in the Code;
c. to produce for the Board's approval the statement for inclusion in the annual
report in relation to internal control and the management of risk;
d. if the external auditor provides non-audit services, to provide an explanation for
inclusion in the annual report of how auditor objectivity and independence is
safeguarded. In this connection, a copy of the Company’s policy for the
provision by the external auditor of non-audit services is attached to these
terms of reference.
23. The chairman of the Audit Committee shall report formally to the Board on its
proceedings after each meeting on all matters within its duties and responsibilities and
shall also report on how it has discharged its responsibilities. This report shall include
the significant issues that the Audit Committee considered in relation to the financial
statements and how these were addressed; the Audit Committee’s assessment of the
effectiveness of the external audit process and its recommendation on the appointment
or reappointment of the external auditor; and any other issues on which the Board has
requested the Audit Committee’s opinion.
24. The Audit Committee shall make whatever recommendations to the Board it deems
appropriate on any area within its remit where action or improvement is needed.
25. Where disagreements between the Audit Committee and the Board cannot be resolved,
the Audit Committee shall report the issue to the shareholders as part of the report on
its activities in the Company’s Annual Report.
Other
26. The Audit Committee shall also:
a. make available these terms of reference, explaining the role and the authority
delegated to it by the Board, by including the information on the Company's
website;
b. consider other topics, as defined by the Board, including the Company’s code of
corporate conduct, related policies and procedures;
c. at least once a year, review its own performance, constitution and terms of
reference to ensure it is operating at maximum effectiveness and recommend
any changes it considers necessary to the Board for approval;
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d. be provided with appropriate and timely training, both in the form of an
induction programme for new members and on an ongoing basis for all
members;
e. give due consideration to laws and regulations, the provisions of the UK
Corporate Governance Code and the requirements of the Financial Conduct
Authority's Listing Rules, Prospectus Rules, and Disclosure Guidance and
Transparency Rules, as appropriate;
f.

oversee any investigation of activities which are within its terms of reference;

g. be responsible for co-ordination of the external and internal auditors;
h. work and liaise with all other board committees, taking particular account of the
impact of risk management and internal controls being delegated to different
committees; and
i.

on a bi-annual basis, review the status of any material litigation and contingent
liabilities involving the Group.

Authority
27. The Audit Committee is authorised by the Board to undertake any activity within its
terms of reference.
28. The Audit Committee is authorised by the Board to delegate any of its powers to one or
more of its members or the Company Secretary. Any such delegation should be
approved by a majority of the members of the Audit Committee.
29. The Audit Committee is authorised by the Board to obtain outside legal, accounting or
other independent professional advice and to secure the attendance of outsiders with
relevant experience and expertise, if it reasonably considers this necessary, at the
Company's expense. The Audit Committee shall have access to the external auditors as
required.
30. The Audit Committee shall have access to the services of the Company Secretary on all
Audit Committee matters including (but not limited to) assisting the chairman in
planning the Audit Committee's work, drawing up meeting agendas, maintenance of
minutes, drafting of material about its activities for the annual report, collection and
distribution of information and provision of practical support.
31. The Audit Committee is authorised by the Board to investigate any activity within the
scope of its duties.
32. The Audit Committee is authorised to seek any information it requires from any
employee of the Group or external parties in order to perform its duties and shall have
access to the Director of Group Assurance and Risk Management. All employees are
directed to co-operate with any request made by the Audit Committee.
33. The Audit Committee is authorised to ensure the attendance of the Company’s officers
at meetings of the Committee, as appropriate.
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Mitchells & Butlers plc
Audit Committee
Group Policy for the Provision of Non-Audit Services by the External Auditor
1.

This policy is designed to assist the Company and each of its subsidiaries (together,
the “Group”) in ensuring that the engagement of the external auditors to provide
non-audit services:

a) Is only done in appropriate circumstances;
b) Is transparent;
c) Is operated in such a way as to ensure that non-audit services provided by

the auditors do not exceed in any year more than 70% of the average audit
fee paid to that firm of auditors for audit services over the past three years:
and

d) Does not impair the judgement or independence of the external auditors.
2.

The Audit Committee has decided to categorise the type of services in the following
fashion:
a) “Audit related” as listed in Appendix 1;
b) “Permitted Non-Audit” as listed in Appendix 2, where the external auditor
shall be permitted by the Audit Committee, in appropriate circumstances, to
provide services; and
c) “Prohibited Non-Audit” as listed in Appendix 3, where the external auditor
will not normally be permitted by the Audit Committee to provide services.

3.

The Prohibited Non-Audit Services referred to in paragraphs (xiii), (xiv), (xv), (xvi) and
(xviii) of Appendix 3 may be dealt with by the external auditor or the external audit
firm if the Company and that external auditor are satisfied that the matters in
question would have no direct impact on the provision of impartial audit services or
that an objective, reasonable and well-informed third party would form the view that
any such effect would be inconsequential.

4.

The Prohibited Non-Audit Services referred to in sub-paragraph (xix) of Appendix 3
may be dealt with by the external auditor or the external audit firm if such services
are restricted to providing assurance services in relation to financial statements such
as the issuing of comfort letters in connection with prospectuses issued by the
Company or any member of its Group or comfort letters to banks which have
provided, or have expressed an intention to provide, financial facilities or financial
accommodation to the Company or any member of its Group.

5.

Any decision on the use of external advisers in respect of accounting, audit and/or tax
advice outside the audit engagement must only be taken following consultation with
the Finance Director.
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6.

The Finance Director shall have the power to commission Non-Audit Services
(Permitted Non-Audit and/or Prohibited Non-Audit) from any firm, whether the
external auditors or not, where the prospective value of fees shall not exceed
£50,000. Any proposed engagement of a firm to provide Non-Audit services at a
prospective fee level greater than £50,000 shall require the prior approval of the
Audit Committee.

7.

Subject to Paragraph 6 above, the external auditors shall not be commissioned to
provide any Prohibited Non-Audit Services except in extraordinary circumstances and
with the specific approval of the Audit Committee.

8.

The Company shall seek to operate this policy in such a way that the best service
provider is engaged as is appropriate to the individual circumstances.

9.

The external auditors may be commissioned to provide Audit Related Services and
Permitted Non-Audit Services on the following basis:
a) For any such services, other than those referred to at paragraphs (i) to (iv)
inclusive in Appendix 2, the external auditor shall only be engaged where
other providers are not practical or available (or are conflicted) and
management concludes that the external auditor will not have to review its
own work or output as part of the audit process;
b) A tender process (whether formal or informal) shall be considered;

c) The external auditor may be used as a supplier of corporate finance

assurance services (such as review of completion accounts on a disposal)
where that firm has the most relevant knowledge.

10.

Where there is an urgent need to engage the external auditors for Permitted NonAudit Services above the threshold referred to in Paragraph 6, the Finance Director
can discuss and agree the matter with the Chairman of the Audit Committee and
report their conclusion at the next Audit Committee meeting.

11.

The cost of all Non-Audit Services provided by the auditors, both Permitted Non-Audit
Services and, in exceptional circumstances, Prohibited Non-Audit Services, will be
reported to the Group Board annually. The Finance Director shall be responsible for
obtaining such a report from the auditors.

12.

The Audit Committee shall also receive from the Finance Director (for information
only) a report in respect of each financial year which sets out all external professional
services fees.

13.

When assessing Non-Audit Services for approval the Audit Committee will take the
following into consideration:
• Whether the skills and experience of the audit firm make it the most
suitable supplier of the Non-Audit Service;
• Whether there are safeguards in place to ensure that there is no threat to
the objectivity or independence in the conduct of the audit resulting from
the provision of such services by the external auditor;
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•

•

The nature of the non-audit services, whether the external audit firm is
the most suitable supplier of the non-audit service, the related fee levels
and the fee levels individually and in aggregate relative to the audit fee;
and
The criteria which govern the compensation of the individuals performing
the audit.

14.

The Audit Committee will not give approval for Non-Audit Services to be provided by
the Group’s external auditors which would result in:
• The external auditor auditing its own firm’s work;
• The external auditor making management decisions for the Company;
• A conflict of interest being created; or
• The external auditor being put in the role of advocate for the Company.
The Group’s external auditors will confirm from time to time that they cannot
perform these services.

15.

For information, the Group’s current external auditors have also confirmed that, as a
matter of internal policy within the firm, all Non-Audit Services are referred to the
relationship partner for approval in the first instance and that their own policy
excludes them providing the following services for audit clients:
• Internal audit (with a few very limited exceptions);
• Secondments to senior positions that involve any decision making;
• Valuations that will be included in the financial statements;
• Recruitment services;
• Advice on remuneration for key management personnel; and
• Assisting in the resolution of a dispute or litigation if the amounts
involved are material in relation to the financial statements.

Approved by chair of the Audit Committee November 2016.

Amended and approved by the Chair of the Audit Committee 12 May 2017.
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Appendix 1
Audit Related Services
Services which involve:
i.
Audit of financial statements of the Company and its subsidiaries;
ii.
Review of Half Year Results;
iii.
Review of Trading Statements;
iv.
Audit related regulatory reporting; and
v.
Reports on internal controls or governance.
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Appendix 2
Permitted Non-Audit Related Services
Services which involve
i.
Corporate finance services for mergers and acquisition transactions;
ii.
Tax compliance services;
iii.
UKLA/public circular reporting accountancy services;
iv.
Assurance reviews of implementation programmes relating to financial systems,
processes or controls;
v.
Environmental auditing; and
vi.
Forensic investigations.
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Appendix 3
Prohibited Non-Audit Related Services
Services which include:
i.
ii.
iii.
iv.
v.
vi.
vii.
viii.

ix.

x.
xi.
xii.
xiii.
xiv.
xv.
xvi.
xvii.
xviii.
xix.
xx.
xxi.

Bid defence work;
Payroll services;
Bookkeeping and preparation and/or maintenance of accounting records;
Preparation of financial statements;
Executive remuneration advice;
(Subject to paragraph 3 of this policy), general systems and consulting work;
Internal audit services’
Legal services with respect to the provision of a general counsel, negotiations on
behalf of the Company or any member of its Group or acting in an advocacy role in the
resolution (or attempted resolution) of litigation, litigation support or other legal
services;
Recruitment services, search and selection services or the undertaking of reference
checks and other human resources services in the following categories: (I) which
involve management who are (or are intended to be) in a position to exert significant
influence over the preparation of the accounting records or financial statements of the
Company or any other member of the Group and which are subject to the statutory
audit, (II) structuring the organisational design of any part of the Group or the
Company and the Group taken as a whole and (III) cost controls; ;
Designing and/or implementing internal controls or risk management procedures
related to the preparation and/or control of financial information or designing and
implementing financial information technology systems;
Tax services in respect of which fees may be payable on a contingent basis;
Tax services in the following categories: payroll tax or customs duties;
(Subject to paragraph 3 of this policy), tax services relating to the identification of
public subsidies and tax incentives unless support from the statutory auditor or from
the audit firm is required by law,
(Subject to paragraph 3 of this policy), support regarding tax inspections unless
support from the statutory auditor or from the audit firm is required by law;
(Subject to paragraph 3 of this policy), calculation of direct and indirect tax and
deferred tax;
(Subject to paragraph 3 of this policy), provision of tax advice;
Services which involve the audit firm or any of its partners or personnel in the
managing or decision making of the Company or any member of its Group;
(Subject to paragraph 3 of this policy) valuation services;
(Subject to paragraph 4 of this policy) services linked to the financing, capital structure
and capital allocation and investment strategy of the Company or any member of the
Group or the Company and the Group taken as a whole;
Promoting, dealing in or underwriting shares in the Company or any member of its
Group; and
Any other service where there is a risk that the firm may be called upon to review its
own work as part of the external audit engagement.
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