
AUDIT COMMITTEE CHARTER 

The Board of Directors of SOCResources, Inc. (hereinafter referred to a “SOC” or the 
“Company”) hereby adopts the Audit Committee’s charter (the “Charter”) to outline the 
powers, duties and responsibilities, as well as the internal review and approval processes of the 
Audit Committee (the “Committee”). 

The Committee was constituted by the Board of Directors pursuant to the provisions of the 
Amended By-laws and Revised Manual on Corporate Governance.  

This Charter sets out the composition, functions and responsibilities of the Audit Committee 
and its rules of procedure that will govern its processes. 

 

A. PURPOSE 

The Committee shall assist the Board of Directors with its oversight responsibilities regarding: 
(1) the integrity of the Company's financial reporting process and systems of internal controls 
regarding its finance, accounting and audit process ; (2) the Company's procedure for 
compliance with legal and regulatory requirements; (3) the appointment, approval and 
monitoring of the independence, services, performance and compensation of the Company's 
independent auditors; and (4) providing an avenue of communication among the independent 
auditors, management, employees and the Board. The Committee shall encourage continuous 
improvement of, and foster adherence to, the Company’s policies, procedures and practices at 
all levels. 

B. COMPOSITION 

     The Board of Directors shall create an Audit Committee composed of three (3) members of 
the Board of Directors, one of whom shall be an independent director who has an adequate 
understanding of or competence in the Company’s financial management systems and 
environment. 

     The Chairman of the Committee shall be an independent director. 

C. TERM 

     The Board of Directors shall appoint the members of the Audit Committee at the 
organizational Board meeting that follows each annual stockholders’ meeting or at any 
special meeting duly called for such purpose. Each member shall serve on the committee 
upon his election until the next organizational meeting of the Board of Directors, unless 
earlier removed or replaced. 

     The members of the Committee may be removed or replaced, with or without cause, by a 
majority vote of Directors present in a Board Meeting called for said purpose where there is 



quorum. Any vacancy in the Committee shall be filled by majority vote of the Directors 
present at the next regular or special Board meeting following the existence of such vacancy, 
provided there was a quorum for the meeting.  The member elected to fill the vacancy shall 
hold office for the remainder of the term, or until his successor shall have been duly elected 
and qualified. 

D. DUTIES AND RESPONSIBILITIES 

     The Committee shall perform the following functions, in addition to such other functions as 
may be delegated by the Board of Directors: 

(a) Recommend the approval of the Internal Audit Charter (the “IA Charter”), 
which formally defines the role of Internal Audit and the audit plan as well as 
oversees the implementation of the IA Charter;  

(b) Assist the Board of Directors in the performance of its oversight responsibility for 
the financial reporting process, system of internal control, audit process, and 
monitoring of compliance with applicable laws, rules and regulations;  

(c) Provide oversight over the Management’s activities in managing credit, market, 
liquidity, operational, legal and other risks of the Company. This function shall 
include review of the Management’s reports or information on risk exposures 
and risk management activities, which the Management shall regularly provide 
the Audit Committee;  

(d) Perform oversight functions over the Company’s internal and external auditors. 
It should ensure that the internal and external auditors act independently from 
each other, and that said auditors are given unrestricted access to all records, 
properties and personnel to enable them to perform their respective audit 
functions; 

(e) Review the annual internal audit plan to ensure its conformity with the 
objectives of the Company. The plan shall include the audit scope, resources and 
budget necessary to implement it;  

(f) Prior to the commencement of the audit, discuss with the external auditor the 
nature, scope and expenses of the audit, and ensure proper coordination, if more 
than one audit firm is involved in the activity, to secure proper coverage and 
minimize duplication of efforts; 

(g) Organize an internal audit department, and consider the appointment of an 
independent internal auditor and the terms and conditions of its engagement 
and removal; 

(h) Monitor and evaluate the adequacy and effectiveness of the Company’s internal 
control system including financial reporting control and information technology 
security; 

(i) Review the reports submitted by the internal and external auditors; 
(j) Review the interim, quarterly, half-year and annual financial statements before 

their submission to the Board with particular focus on the following matters: 
(i) Any change/s in accounting policies and practices; 



(ii) Areas where a significant amount of judgment has been exercised; 
(iii) Significant adjustments resulting from the audit; 
(iv) Going concern assumptions; 
(v) Compliance with pertinent Philippine and internationally accepted 

accounting standards; and  
(vi) Compliance with internal financial management, tax, legal and other 

regulatory requirements.  
(k) Coordinate, monitor and facilitate compliance with laws, rules and regulations; 
(l) Evaluate and determine the non-audit work, if any, of the external auditor; and 

review periodically the non-audit fees paid to the external auditor in relation to 
their significance to its total annual income and to the Corporation’s overall 
consultancy expenses. The Committee shall disallow any non-audit work that 
will conflict with the duties of the external auditor or may pose a threat to its 
independence. The non-audit work, if allowed, shall be disclosed in the 
Company’s annual report; 

(m) In case the Company or the Board fails to appoint a Board Risk Oversight 
Committee and/or Related Party Transactions Committee, the Audit Committee 
shall perform the functions of said Committee; 

(n) Periodically meeting with the Board, in no case less frequent than every fiscal 
quarter, without the presence of the CEO or other management team members, 
and periodically meet with the head of the internal audit;  

(o) Establish and identify the reporting line of the Internal Auditor, who shall report 
to the Committee, to enable him to properly fulfill his duties and responsibilities;  

(p) Conduct investigations into any matters within the scope of its responsibility; 
and 

(q) Ensure that the Internal Auditor shall be free from interference by outside parties 
in the performance of his work.   

 
E. MEETINGS OF THE AUDIT COMMITTEE 
 
     The Chairman of the Committee (or in his or her absence, a member designated by the 

Chairman) shall preside at each meeting of the Committee and set the agenda therefor, which 
shall be prepared and provided in advance to the members, along with appropriate 
background materials. The Committee shall have the authority to establish its own rules and 
procedures for notice and conduct of its meetings so long as they are not inconsistent with 
any provisions of the Company's By-laws.  

 
The Committee members shall appoint among themselves a secretariat who shall act as 
Secretary of the Committee. 

 
    The Committee shall meet as frequently as may be deemed necessary and desirable, but shall 

in no case be less than  once every fiscal quarter. The Committee shall meet separately, 



periodically, with management and with the independent auditor. Whenever appropriate, 
Audit Committee meetings may be held in person, or by video or teleconference.  

 
The Audit Committee, through the secretariat, distributes the notice, agenda and appropriate 
materials at least five (5) calendar days before the date of the scheduled meeting. Notices 
may be sent in writing through electronic mail or by telefacsimile, among others. 

 
     A majority of the members of the Committee present in person or by means of a video 

conference or teleconference facility, or other modes of communication, shall constitute a 
quorum. 

 
     The majority vote of all the Members shall be required for the Committee to approve, 

authorize or take an action.  
 
     Committee meetings must be duly documented, and records of the proceedings shall be 

maintained with the books and records of the Company. 
 
F. REPORTS OF THE AUDIT COMMITTEE 
 

Decisions, acts and recommendations made by the Audit Committee shall be reported to the 
Board of Directors. 
 
 

G. ASSESSMENT OF THE PERFORMANCE OF THE COMMITTEE 
 
      The Board of Directors shall provide the standards for evaluating the performance and 

effectiveness of the Committee in fulfilling its duties and responsibilities as set out in this 
charter and in the Company’s Manual on Corporate Governance. 

 
H. REVIEW OF THE COMMITTEE CHARTER 
 

The Committee shall review this charter at least annually and recommend any proposed 
changes to the Board of Directors for approval. 
 

I. EFFECTIVITY 
 

This charter shall take effect upon the approval of Board of Directors and shall be 
published on the Company’s website. 

     
      


