Approved at the BBC Worldwide Limited board meeting held on 21st January 2004

BBC Worldwide Limited
terms of reference of the Audit Committee
1.
Constitution
The board hereby resolves to establish a committee of the board, to be known as the BBC Worldwide Audit Committee (WAC), to assist the board in fulfilling its oversight responsibilities.  It will aim to ensure that BBC Worldwide (BBCW) meets the highest standards of corporate governance, particularly with respect to internal control and risk management and will operate within the framework of the BBC Commercial Holdings Audit Committee (CHAC).
2.
Membership
The committee shall be appointed by the board and shall consist of not less than three members, of whom at least one member shall be independent of the company.  A quorum shall be two members, of whom at least one will be independent.

The chairman of the WAC shall be appointed annually from amongst the independent members of the committee by the board.
At least one member of the audit committee should have significant, recent and relevant financial experience.
3.
Secretary
The secretary of the company shall be the secretary of the committee.
4.
Attendance at meetings
No one other than the audit committee members, the internal or the external auditors, shall be entitled to attend audit committee meetings. 
The  head of internal audit, representatives of the external auditors, or other persons shall attend meetings at the invitation of the committee.
There should be at least one meeting a year, or part thereof, where the audit committee meets the external and internal auditors 

Meetings shall be held to coincide with dates of the BBC Commercial Holdings Audit Committee (CHAC) and, in any event, not less than four times a year. 
External or internal auditors may request a meeting at other times if they consider one necessary.
5.
Duties
5.1
Financial reporting
· To review and challenge where necessary the actions and judgements of management in relation to the company’s financial statements, operating and financial review and related statements before submission to, and approval by, the board.  The WAC must satisfy itself that the financial statements represent a fair assessment of the BBCW Ltd group performance.  Particular attention should be paid to:
-
critical accounting policies and practices, and any changes in them;
-
decisions requiring a significant element of judgement;
-
the extent to which the financial statements are affected by any unusual transactions in the year and how they are disclosed;
-
the clarity of disclosures;
-
significant adjustments resulting from the audit;
-
the going concern assumption;
-
compliance with accounting standards; and
-
compliance with other legal requirements.
· To consider other topics, as requested by the board.
5.2
Internal control and Risk Management
· To review management’s and the internal auditor’s reports on the effectiveness of the systems for internal financial control and reporting;
· To monitor the integrity of BBCW’s internal financial controls and to ensure that it is both setting an appropriate “control culture” and complying as fully as possible with best practice recommendations on corporate governance;
· To review management’s and the internal auditor’s reports on the effectiveness of the systems for risk management reporting;
· To assess the scope and effectiveness of the systems established by management to identify, assess, manage and monitor financial and non-financial risks.  However, the board retains overall responsibilities for the review of the effectiveness of the system of internal control and must form its own opinion despite aspects of that review being delegated to the audit committee;
· To review the statement in the annual report and accounts on the company’s internal controls and risk management framework; and
· To review BBCW’s procedures for detecting fraud and whistle blowing and ensure that adequate arrangements are in place by which staff may, in confidence, raise concerns about possible improprieties in matters of financial reporting, financial control or otherwise.
5.3
Internal audit

· To review the internal audit programme and ensure that the internal audit function has appropriate standing within the company;
· To periodically review the results of the internal auditors;
· To review and monitor responsiveness to the internal auditor’s findings and recommendations;
· To monitor and assess the role and effectiveness of the internal audit function in the overall context of the company’s risk management system;
· The Head of Internal Audit to determine in the event of any conflict what matters are to be referred to the CHAC.
5.4
External audit

· To oversee the company’s relations with the external auditor;
· To agree and monitor the company’s policy for the employment of former employees of the external auditor;
· To discuss and agree the nature and scope of the audit prior to commencement;
· To ensure no unjustified restrictions or limitations are made in relation to the auditing of BBCW;
· To review with the external auditors, the findings of their work including any major issues that arose during the audit, key accounting and audit judgements, 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;
· To review the management letter, giving particular consideration to matters that relate to non-standard issues;
· To assess, 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, if not, understanding the reasons for any changes;
-
reviewing changes in perceived audit risks and the work undertaken by the external auditors to assess those risks;
-
considering the robustness and perceptiveness of the auditors in their handling of key accounting and audit judgements and in responding to questions from the audit committee; and
-
obtaining feedback about the conduct of audit from key people involved;
· to review and monitor the content of the external auditor’s management letter, in order 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; and
· to develop and recommend to the board the company’s policy in relation to the provision of non-audit services by the auditor and ensure that the provision of such services does not impair the external auditor’s independence or objectivity.
6.
Reporting
The Secretary shall circulate the minutes of meetings of the committee to all members of the board.  The chairman of WAC shall, as a minimum, attend the board meeting at which the accounts are approved.
The audit committee shall annually review its terms of reference and effectiveness and recommend any necessary changes to the board.
The audit 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 and accounts.
The WAC will report on key activities to the BBC Group and BBC Commercial Holdings audit committees as required.
� Assumes service provided by BBC Internal Audit function and approved by the BBC Group audit committee (GAC)


� Assumes appointment, approval of fees & terms of engagement agreed by the GAC
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