
VH Global Sustainable Energy Opportunities plc (the “Company”) 

Audit Committee (the “Committee”)  

Terms of Reference   

1. Composition of the Committee   

The Committee shall be comprised of three or more independent Directors, including the Chair of the Board 

provided that they were independent on appointment but the Chair of the Board may not act as the Committee 

Chair. At least one member of the Committee shall have recent and relevant financial experience. The Committee 

as a whole shall have competence relevant to the sector in which the Company operates.    

The Committee Chair shall be appointed by the Board. Other members of the Committee shall be appointed by 

the Board in consultation with the Chair of the Committee. 

The Chair of the Committee may be paid a fee in recognition of the additional duties involved.  

2. Meetings   

The Committee will meet at least twice each year, to review drafts of the Annual and Half Year Reports of the 

Company, for audit planning purposes and at such other times as may be required. A quorum shall be any two 

members of the Committee. In the absence of the Committee Chair and/or an appointed deputy at a Committee 

meeting, the remaining members present shall elect one of themselves to chair the meeting.  The minutes of each 

meeting of the Committee shall be circulated to all members of the Committee and other Directors of the 

Company. Any Director, upon request to the Secretary, may obtain copies of the Committee's agenda and minutes 

provided that there is no conflict of interests.  

Any action of the Committee may also be taken by an instrument or instruments in writing, including via email or 

other electronic means, including via the use of electronic signatures by all members of the Committee and any 

such action shall be as effective as if it had been decided by a majority of votes cast at a meeting of the Committee 

called for such purpose.  

3. Attendance   

The Committee may invite other Board members to attend meetings and may request representatives of the 

Auditor, the AIFM, the Secretary and the Administrator or any other relevant person to attend meetings, but such 

invitees shall have no right of attendance.  

4. Resources   

The Company Secretary of the Company shall act as Secretary to the Committee and shall ensure that the 

Committee receives information and papers in a timely manner to enable full and proper consideration to be given 

to the issues.  

5. Authority   

 The Committee is authorised to:  

• seek any information it reasonably requires from a representative of any third-party service provider in 

order for the Committee to perform its duties;  

• request a representative of a third-party service provider to attend any meeting of the Committee; 

• obtain at the Company’s expense outside legal or other professional advice on any matters within its 

terms of reference; and  

• have timely and unrestricted access to relevant documents relating to the affairs of the Company. 

 



  

6. Shareholder engagement  

The Chair of the Committee, or their nominated delegate, shall attend the Annual General meeting and be 

prepared to respond to any shareholder questions on the Committee’s activities.  

The Chair should seek engagement with shareholders on significant matters related to their area of responsibility.  

7. Main roles responsibilities   

 The main roles and responsibilities of the Committee are:  

• monitoring the integrity of the financial statements of the company and any formal announcements 

relating to the company’s financial performance, and reviewing significant financial reporting 

judgements contained in them; 

• providing advice (where requested by the Board) on whether the annual report and accounts, taken as a 

whole, is fair, balanced and understandable, and provides the information necessary for shareholders to 

assess the company’s position and performance, business model and strategy; 

• considering reports from any independent valuer appointed by the Company to value its investments; 

• reviewing the Company’s internal financial controls and internal control and risk management systems, 

unless expressly addressed by a separate Board risk committee composed of independent non-executive 

directors, or by the Board itself; 

• conducting the tender process and making recommendations to the Board, about the appointment, 

reappointment and removal of the external auditor, and approving the remuneration and terms of 

engagement of the external auditor; 

• engaging with shareholders on the scope of the external audit, where appropriate; 

• ensuring that the external auditor has full access to company staff and records; 

• reviewing and monitoring the external auditor’s independence and objectivity; 

• inviting challenge by the external auditor, giving due consideration to points raised and making changes 

to financial statements in response, where appropriate; 

• reviewing the effectiveness of the external audit process, taking into consideration relevant UK 

professional and regulatory requirements , including the provisions of the AIC Code and the requirements 

of the Financial Conduct Authority’s Listing, Prospectus and Disclosure Guidance and Transparency Rules 

and any other applicable rules, as appropriate; 

• developing and implementing policy on the engagement of the external auditor to supply non-audit 

services, ensuring there is prior approval of non-audit services, considering the impact this may have on 

independence, taking into account the relevant regulations and ethical guidance in this regard, and 

reporting to the Board on any improvement or action required; and 

• requiring that the Company manages its non-audit relationships with audit firms to ensure that it has a 

fair choice of suitable external auditors at the next tender and in light of the need for greater market 

diversity and any market opening measures which may be introduced. 

The Committee shall report to the Board on how it has discharged its responsibilities.   

8. Going concern status 

The Committee shall review the position and make recommendations to the Board in relation to whether it 

considers it appropriate to adopt the going concern basis of accounting in preparing its annual and half-yearly 

financial statements, and identification of any material uncertainties to the Company’s ability to continue to do so 

over a period of at least twelve months from the date of approval of the financial statements.   

  



9. Viability assessment 

The Committee shall review the position and make recommendations to the Board in relation to viability 

assessment and related disclosures in the Company’s annual report.    

In making its recommendations, the Committee will take into account the Company’s current position and 

principal risks.  The Committee will make recommendations with regards to the explanation in the annual report 

as to how the Board has assessed the prospects of the Company, over what period it has done, why it considers 

that period to be appropriate and  whether the Board has a reasonable expectation that the Company will be able 

to continue in operation and meet its liabilities as they fall due over the period of their assessment, drawing 

attention to any qualifications or assumptions as necessary.  

10. Internal controls and risk management systems   

 The Committee shall:  

• establish a process for identifying, assessing, managing and monitoring emerging and principal risks of 

the Company;  

• ensure that there is a robust assessment of the Company’s emerging and principal risks and that a 

confirmation from the Board of directors of the Company in its annual report that this assessment has 

been completed, including a description of its principal risks, what procedures are in place to identify 

emerging risks, and an explanation of how these are being managed or mitigated;  

• monitor the Company’s risk management and internal control systems and, at least annually, carry out a 

review of their effectiveness and report on that review in the annual report.  The monitoring and review 

should cover all material controls, including financial, operational and compliance controls; 

• review, on at least an annual basis, the reports on internal controls provided by the Company’s key 

service providers; 

• review any reports by the external Auditor concerning internal controls and risk management systems; 

and 

• review the statements included in the Annual Report in relation to internal controls and risk 

management. 

  

11. Whistleblowing   

The Committee shall, from time to time, review the arrangements by which staff of the AIFM, the Company 

Secretary and Administrator and other service providers as the Committee sees fit may, in confidence, raise 

concerns about possible improprieties in matters of financial reporting or other matters and satisfy itself that 

arrangements are in place for the proportionate and independent investigation of such matters and for 

appropriate follow-up action.  

12. Internal Audit  

The Committee, annually, shall monitor and review the need for an internal audit function, and make an 

appropriate recommendation to the Board.  

13. Tendering 

• The tendering process should be led by the Audit Committee. This includes initiating a tender process, 

influencing the appointment of an engagement partner, negotiating the fee and scope of the audit, and 

making formal recommendations to the Board on the appointment, reappointment and removal of the 

external auditors;  

• The tendering process must not preclude the participation of challenger audit firms (i.e., other than the 

four largest firms) without good reason. The Audit Committees should ensure companies have a sufficient 

number of potential auditors that are independent, or capable of becoming so, to allow for adequate 



competition and choice in a subsequent tender. Tenders should also be conducted far enough in advance 

of appointment for firms to exit relationships which may cause a conflict of interest; 

• The selection criteria should be transparent and non-discriminatory. When considering possible new 

appointees as external auditors, the Committee shall oversee the selection process, and ensure that all 

tendering firms have the necessary access to information and individuals during the tendering process 

and that all tenders, including non-Big Four firms, are given fair and objective consideration; 

• The choice of auditor shall be based on quality, including independence, challenge and technical 

competence, not price or perceived cultural fit. Public reports published by the FRC and where relevant 

other regulators, including those overseas, on the quality of each firm’s audit should be scrutinised as 

part of the process. Audit Committees should also review audit quality indicators published by firms 

and/or the FRC; 

• All members of the Committee shall be involved throughout the tender process, not just attending the 

audit firms’ final presentations; 

• A typical tender process may involve three or four audit firms. In some industries, there may be 

circumstances such as limited numbers of firms with the necessary expertise that make it difficult to 

identify more than two. The Company should manage its relationships with audit firms to allow them 

sufficient choice in a future tender and to take account of the need to expand market diversity and any 

market opening measures that may be introduced; 

• The Committee should submit two possible audit firm options for the engagement to the Board, together 

with a justified preference for one of them;  

• The Committee should consider running a price-blind tender; and 

• If some eligible audit firms are unwilling to tender for an audit, the Audit Committee should communicate 

with those firms to understand why they are unwilling to tender and whether there is anything that could 

be done to change that. The Committee should also consider asking those firms how such action is in the 

public interest. In such circumstances, the Audit Committee should ensure that it has not excluded other 

firms from tendering without good reason to believe they would not be able to perform a high-quality 

audit. The Audit Committee should remind eligible firms that refuse to tender that they may as a result 

be ineligible to bid for non-audit services work. 

 

14. External Audit  

The Committee shall:  

• review the audit plan prepared by the external auditor (the “Auditor”) ahead of the commencement of 

the audit; 

• assess annually the Auditor’s independence and objectivity taking into account relevant UK law, 

regulation, the FRC Ethical Standard (June 2016) (the “Ethical Standard”) and other professional 

requirements, including the guidance on the rotation of audit partner and staff, and the group’s 

relationship with the auditor as a whole, including any threats to the auditor’s independence and the 

safeguards applied to mitigate those threats, including the provision of any non-audit services; 

• meet with the Auditor to review reports from the Auditor to the Committee and to discuss any significant 

issues that arose during the course of any audits;  

• satisfy itself that the level of fee payable in respect of the audit services provided is appropriate for an 

effective audit to be conducted;  

• review and, if necessary, seek amendments to the letter of representation to be given by the Board to 

the Auditor;  

• review engagement letters issued by the Auditor;  

• oversee the selection process when conducting audit tenders and appointing new external auditors 

following relevant industry guidance; and 



• 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; and  

• at the end of the annual audit cycle, assess the effectiveness of the audit process and make a 

recommendation to the Board regarding the re-appointment of the Auditor. 

 

15. Assessment of effectiveness of external audit 

 

The Committee shall: 

 

• satisfy itself that the quality of the audit is of a sufficiently high standard supported by evidence and be 

able to justify how the Committee arrived at its conclusion; 

• refer to the annual audit plan and to any commitments made during the tender process and consider 

whether these have been met. The Committee shall consider whether the volume and type of resource 

(in terms of seniority and, where relevant, specialism) envisaged in the audit plan has been deployed; 

• review the FRC’s annual report on the auditor and discuss the report with the auditor to obtain an 

understanding of how any issues identified are being addressed;  

• maintain regular open communication with the auditor, as well as with the service providers looking after 

the Company’s management. Details of how effective oversight has been achieved throughout the year 

should be documented; 

• In the course of its assessment of effectiveness of the external audit: 

- ask the auditor to explain the risks to audit quality that they identified and how these have been 

addressed;  

- discuss with the auditor the key audit firm and network level controls the auditor relied on to address 

the identified risks to audit quality and enquire about the findings from internal and external 

inspections of their audit and their audit firm;  

- review whether the auditor has met the agreed audit plan and understand the reasons for any 

changes, including changes in perceived audit risks and the work undertaken by the external auditors 

to address those risks; 

- obtain feedback about the conduct of the audit from key people involved; and 

- review and monitor the content of the external auditor’s management letter, and other 

communications with the Audit Committee, to assess whether it is based on a good understanding 

of the Company’s business and establish whether recommendations have been acted upon and, if 

not, the reasons why they have not been acted upon. 

• obtain evidence of the effectiveness of the external audit and the auditor from those impacted by the 

audit/auditor. The following approaches may be suitable, and should be documented if used: 

- evidence of occasions where the auditor has challenged management and the result of those 

challenges; 

- how the auditor has responded to its previous assessments of the audit quality and whether any 

concerns expressed by the Audit Committee have been addressed satisfactorily; 

- the auditor’s own assessments of the quality of the audit, and its quality assurance systems more 

broadly; 

- engagement level Audit Quality Indicators agreed with the Audit Committee against which the 

auditor will report on a regular basis; 

- if the Company’s audit has been subject to a review by the FRC, the auditor’s response to the findings 

and details of any action it plans to take in response; 

- tailored surveys of a sample of those subject to audit to gain their perspective; and 

- feedback from external sources including investors. 

 

  



16. Reporting 

The Committee shall ensure that the Terms of Reference for the Committee are generally available upon request 

or on the Company’s website.  

The Committee shall ensure that the Annual Report includes disclosures in relation to:  

• the Company’s investment objective and investment policy and the Company’s full portfolio listing;   

• those areas of decision-making reserved to the Board and those over which the AIFM has discretion 

including, but not limited to, the level of gearing set by the board and if the AIFM operates within pre-

set limits, and the AIFM’s remit regarding voting and corporate governance in respect of the UK 

Stewardship Code.  

• the performance of the Company;  

• the ongoing charges figure of the Company;  

• any alternative performance measures used by the Company; and 

• details of borrowing covenants indicating the consequences of any material breach.  

The Committee will prepare a separate section of the Annual Report to describe the work of the Committee in 

discharging its responsibilities.  This report will include:  

• the significant issues that the Committee considered in relation to the financial statements and how 

these issues were addressed;  

• an explanation of the application of the Company’s accounting policies; 

• where shareholders have requested that certain matters be covered in an audit and that request has 

been rejected, an explanation of the reasons why; 

• an explanation of how it has assessed the independence and effectiveness of the external audit process 

and the approach taken to the appointment or reappointment of the external auditor, information on 

the length of tenure of the current audit firm, when a tender was last conducted and advance notice of 

retendering plans; 

• Where a regulatory inspection of the quality of the Company’s audit has taken place, information about 

the findings of that review, together with any remedial action the auditor is taking in the light of these 

findings; 

• in the case of the Board not accepting the Audit Committee’s recommendation on the external auditor 

appointment, reappointment or removal, a statement from the Audit Committee explaining its 

recommendation and that of the Board, and the reasons why the Board has taken a different position 

(this should also be supplied in any papers recommending appointment or reappointment); 

• an explanation of how auditor independence and objectivity are safeguarded, if the external auditor 

provides non-audit services;  

• If a tender process has taken place within the year, the Audit Committee should explain the criteria used 

to make the selection and the process followed;  

• all other information requirements set out in the AIC Code; and 

• a report on the activities the Committee has undertaken to meet the requirements of the Audit 

Committees and the External Audit: Minimum Standard. 

   

Date issued: 15 March 2024 

 

  



Addendum: Current Audit Committee Members 

Margaret Stephens (Chair) 

Richard Horlick 

Louise Kingham 

Daniella Carneiro 



 

 


