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Vital Healthcare Properties Management Limited

(as manager of the Vital Healthcare Property Trust)

Audit and Risk Committee Charter

1. Purpose

1.1 The Board of Vital Healthcare Properties Management Limited (Vital Manager, manager of Vital
Healthcare Property Trust (Vital)), has established an Audit and Risk Committee (Committee).

The Committee assists the Board in fulfilling ifs responsibilities in relation to:

financial reporting and disclosure;
external and internal audit functions;
risk management procedures;

tax governance;

compliance with legal and regulatory requirements; and
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climate-related disclosure.

The Committee makes recommendations and reports to the Board on matters and issues requiring a
decision of the Board, which refains ultimate responsibility for each of the above matters.
2. Composition

2.1 The Committee must have a minimum of three Directors and a majority of those Directors must be

Independent Directors .

2.2 At least one member of the Committee will have an accounting or financial background? and be literate in

financial reporting and control, including knowledge of relevant regulatory requirements.

" For the purposes of this Charter, an “Independent Director” is a director of the Board of the Vital Manager who is determined by the Board fo be an

independent director.

2 For this purpose, a member will have an adequate accounting or financial background if he or she is @ member of the New Zealand Instifute of Chartered

Accountants; or has successfully completed a course approved by NZX for audit committee membership; or has the experience and/or qualifications

deemed satisfactory fo the Board.
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2.3 The chairperson of the Committee will be determined by the Board and should be an Independent Director
who does not otherwise have a long-standing association with Vital's external audit firm as a current, or

refired, audit partner or senior manager at the firm.

3. Duties, Responsibilities and Scope

3.1 The duties, responsibilities and scope of the Committee are set out below.

Financial Reporting

»  Ensuring processes are in place (and regularly monitoring those processes) so that the Board is
properly and regularly informed on Vital corporate financial matters.

»  Reviewing proposed Vital earnings releases and draft Vital financial reports (including half year and
full year financial reports), advising the Board whether in the Committee’s view those releases and
reports comply with appropriate laws and regulations, and recommending their approval by the
Board.

»  Reviewing actual and proposed accounting policies for Vital and considering whether these have
been consistently applied and adequately disclosed.

»  Reviewing significant estimates and judgements made by the Vital Manager in the preparation of

financial statements.

External Audit

»  Reviewing the framework for Vital's relationship with its external auditor, that includes procedures

designed:

» o ensure that the ability and independence of the external auditor to carry out ifs statutory audit
role is not impaired, or could not reasonably be perceived to be impaired; and
» to address what, if any, services (whether by type or level) other than ifs statutory audit roles may

be provided by the auditors to Vital.

Reviewing, overseeing and recommending fo the Board to approve the annual external audit plan.
Reviewing the external auditor’s findings.

Recommending the appointment and removal of the independent external auditor.

Reviewing the external auditor's fees.

Reviewing the performance of the external auditor.

vVvVvVvyvyywy

Ensuring that the external auditor or lead audit partner is changed at least every five years in
accordance with relevant audit independence guidelines.

»  Ensuring direct communication with, and unrestricted access to, the external auditor and any internal
accountants. This includes direct communication with the external auditor, without participation by

employees or, where appropriate, Directors who are not Independent Directors.
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Internal Audit

>

Reviewing the infernal auditor’s objectives, competence and resourcing (including determining if the
internal audit function is to be provided by an internal or external party).

If the infernal audit function is to be provided by an external party, recommending to the Board the
appointment (and, where appropriate, replacement) of the internal auditor and the terms of their
engagement.

Reviewing, overseeing and recommending to the Board to approve the internal audit plan including
the type and ambit of proposed audits.

Reviewing the internal auditor’s reports and any recommendations together with management's
response.

Monitoring management's remediation of the infernal auditor’s recommendations in accordance with

management's responses.

Risk Management Procedures

>
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>

Overseeing Vifal's risk management framework and associated policies (RM) to ensure the RM is
robust, effective and aligned with Vital's strategy and risk appetite and the systems and processes for
implementation of the RM are adequate and effective.

Reviewing Vital's risk appetite and RM annually and recommending to the Board for approval.
Overseeing the processes for identifying, assessing and managing material business risks for Vital.
Reviewing Vital's key risk register and risk dashboards on a regular basis.

Receiving regular reports from management on:

material business risks and exposures, and how they are being managed;
changes in risk profile;
control effectiveness and weaknesses;

cyber threat landscape, vulnerabilities and mitigants; and
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incidents, breaches and remediation actions.

Reviewing whether appropriate escalation processes are in place for material risks and issues.
Reviewing Vital's insurance programme on at least an annual basis to ensure its adequacy, having
regard to Vital's business and the insurable risks associated with its business.

For clarity, health and safety matters remain the responsibility of the full Board.

Tax Governance

>

Overseeing Vital's tax strategy, governance and compliance framework and reviewing and
monitoring the effectiveness of that framework, ensuring it is appropriate for the size, complexity and
risk profile of the business.

Reviewing Vital's tax strategy, risk appetite, and governance and compliance framework periodically
and recommending to the Board for approval;

Overseeing management's approach fo tax, including:
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4.3

»  implementation of Vital's tax strategy and risk appetite; and

» compliance with applicable tax laws and regulations in New Zealand and Australia.
»  Reviewing significant tax matters, including:

> material tax positions and judgements reflected in financial statements;

v

tax provisions, contingencies, and uncertainties; and
> outcomes of tax audits, disputes or reviews by tax authorities (e.g., Inland Revenue Department,

Australian Taxation Office or State Revenue Office).

»  Monitoring tax compliance processes, ensuring timely and accurate filing of tax returns and
appropriate controls over tax reporting and payments.

»  Overseeing the use of external tax advisers, including the scope of work for material tax advisory
engagements.

»  Reviewing whether appropriate escalation processes are in place for material tax risks and issues,

including any impact on reputation, financial performance or regulatory standing.

Climate-related disclosures

»  Reviewing climate-related disclosures, overseeing the effectiveness of Vital's governance, confrols,
and reporting processes for those disclosures, including compliance with applicable sustainability
reporting standards and legislation and the integrity of disclosures provided to the market, and
recommending approval by the Board.

»  Ensuring that appropriate controls and assurance processes are undertaken for the preparation,
review, verification and approval of climate-related disclosure reporting.

»  Overseeing the engagement of any external assurance provider that may be engaged in connection

with climate-related disclosures.

Other

»  Regularly reviewing and updating the Charter.

»  Any other matters the Board may refer to it from time to time which relate to the matters in this Charter.

Authority

The Committee is authorised by the Board to investigate any activity covered by its functions and
responsibilities. It is authorised to seek any information it requires from any employee and all employees will

be directed to cooperate with any request made by the Committee.

The Committee may obtain legal or other independent professional advice, and may secure the
affendance at meetings of third parties with the relevant experience and expertise if it considers this
necessary. The Committee may communicate directly with independent professional advisors and third

parties without participation by employees or Directors who are not Independent Directors.

The Committee will have no executive powers with regard to findings and recommendations.
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The Board delegates to the chairperson of the Committee authority to approve any engagement of the
external auditor or ifs related entities for services other than the statutory audit, review of financial
statements, compliance plan audit or any other engagement requiring approval of the Committee or Board,

provided that:

» the chairperson is satisfied that the proposed engagement does not impair and is not reasonably
perceived as impairing, the auditor's independence or objectivity;

»  management has provided sufficient information to enable the chairperson to assess the nature, scope,
necessity and cost of the engagement; and

»  the approval is reported fo the next meeting of the Committee and the Board for ratification.

Any approval granted by the chairperson under this delegation takes effect immediately on approval and
remains valid unless and unfil the Committee or Board defermines otherwise. The delegation does not extend
fo the appointment, reappointment, removal, compensation or terms of engagement of the external auditor,
which remain reserved to the Committee and,/or the Board in accordance with this Charter and the Board

Charter as relevant.

Failure to ratfify an approval previously granted under this clause does not invalidate any engagement or
work performed prior to the date of the ratification decision, but the Committee or Board may give directions
regarding the continuation, amendment or termination of the engagement

Procedural Requirements

The Committee is required to meet at least quarterly or more frequently if required to carry out its duties.

The chairperson of the Committee will call a meeting of the Committee if requested to do so by any

Committee member, the Vital Manager or by the external auditors.

A quorum of the Committee is two members of the Committee, one of whom must be an Independent

Director.
Minutes of the meetings are to be recorded and circulated to all Directors.

The chairperson of each meeting of the Committee is required to report back to the Board on key points of

discussion and present the recommendations of the Committee at the next scheduled meeting of the Board.

Directors who are not members of the Committee have a standing invitation to attend Committee meetings.

Officers and employees may only attend on an invitation basis specific to each meeting.
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