
 

 

 
 

       
 
 

            
 

            
            

         

          
        

 
 

          
 

               
             

             
        

                
            

 
 

          
 

  
             

    
           

        
     

       
 

  
        
               

 
              

               
             

 

    
          

                  

 

Public Interest Committee – Terms of Reference 

Background and Purpose 

1.1	 The Revised 2016 Audit Firm Governance Code (“the AFGC”) provides a benchmark of 
good governance practice against which firms which audit listed companies can report and 
has resulted in significantly increased responsibilities for Independent Non-Executives. 

1.2	 The Public Interest Committee (“PIC”) aims to provide an effective and efficient 
mechanism for the discharge of some of these responsibilities. 

Authority 

2.1	 The Public Interest Committee is a Committee established by the Board of KPMG LLP (“the 
Board”) from which it derives its authority and to which it regularly reports. 

2.2	 The Committee has delegated authority from the Board in respect of the functions and 
powers set out in these Terms of Reference. 

2.3	 The Committee has authority to investigate any matter within its Terms of Reference and to 
obtain such information as it may require from any Partner, officer or employee. 

Constitution 

3.1 Chairperson 
3.1.1	 The Chair of the Committee will be an Independent Non-Executive appointed by 

the Senior Partner and approved by the Board. 
3.1.2	 In the absence of the Chair of the Committee or an appointed deputy, the
 

remaining Independent Non-Executive members present shall elect one of
 
themselves to chair the meeting.
 

3.1.3 The Committee Chair has a casting vote. 

3.2 Membership 
3.2.1 The Committee comprises at least three Independent Non-Executives. 
3.2.2	 The Head of Quality and Risk and Head of Audit are non-voting members of the 

Committee. 
3.2.3	 The members of the Public Interest Committee may be removed at any time by the 

vote of at least seventy five percent of the Board. The relevant member will be entitled 
to make representations in writing in connection with the voting on such resolution. 

3.3 Duration of appointments 
3.3.1	 The Independent Non-Executives of the Public Interest Committee shall be appointed 

for a term of up to three years, with the option for this to be renewed for an 
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additional period of up to three years, subject to a maximum term of five years (or as 
otherwise determined by the Board). 

3.3.2	 The Head of Quality and Risk Management and Head of Audit shall remain non
voting members until otherwise determined by the Board. 

3.4 Secretary 
3.4.1	 The Board Secretary or their nominee shall act as Secretary to the Committee and 

attend all meetings. 
3.4.2	 The Secretary shall record the proceedings and decisions of the Committee 

meetings and the minutes shall be circulated to all members and attendees, as 
appropriate, taking into account any conflicts of interest that may exist. 

Proceedings of Meetings 

4.1 Frequency of Meetings 
4.1.1 The Committee shall meet at least four times a year and otherwise as required. 
4.1.2	 Meetings of the Committee may be called by the Chair of the Committee at any 

time to consider any matters falling within these Terms of Reference. 

4.2 Quorum 
4.2.1 Any two Independent Non-Executive members of the Committee may form a quorum. 
4.2.2	 A duly convened meeting of the 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 Committee. 

4.2.3	 For the avoidance of doubt the Head of Quality and Risk Management, the Head of 
Audit and any co-opted member on the Public Interest Committee is not entitled to 
vote or count towards the quorum of any meeting. 

4.2.4	 Members can be co-opted onto the Public Interest Committee (as determined by the 
Public Interest Committee Chair) as the need arises to help fulfil the duties and 
obligations of the Public Interest Committee. Co-opted members shall be co-opted 
permanently subject to their removal at the discretion of the Public Interest 
Committee Chair provided that at all times the Independent Non-Executives 
represent the majority of the members. 

4.3	 Attendees 
4.3.1 Only the members of the Committee have the right to attend Committee meetings. 
4.3.2 The following will be expected to attend Committee meetings on a regular basis: 

a) General Counsel 
b) Board Secretary. 

4.3.3	 Any Partner, officer or employee of the LLP may attend at the invitation of the Chair 
of the Committee and they may collectively or individually be requested to withdraw 
from meetings of the Committee if required to do so by the Chair of the Committee. 

4	 Resolutions 

4.1	 The Public Interest Committee shall reach decisions by a simple majority of those voting on 
the issue in question. If the numbers of votes for and against a certain proposal are equal, 
the Public Interest Committee Chair shall have a casting vote. 
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4.2	 Any resolution evidenced in writing or by electronic or voice recognition means, by such 
member or members of the Public Interest Committee as would have been necessary to 
pass such resolution had all members of the Public Interest Committee been present at a 
meeting to consider such resolution, shall be valid and effective as if it had been passed at 
a meeting of the Public Interest Committee duly convened and held, provided that notice 
and details of the proposed resolution have been given in advance to each member of the 
Public Interest Committee. 

      Responsibilities  

The  Public  Interest  Committee is  responsible  for  the  following matters,  or  as delegated by  the  
Board:  

 
5.1 	 Overseeing  the  firm’s policies and processes  for m eeting  the  principle objectives  in  the  AFGC:  

• 	 To  promote  audit  quality;  
• 	 To  help  the  firm  secure its reputation  more broadly,  including  its non-audit  businesses;  
• 	 To  reduce  the  risk  of  firm  failure.  

5.2	 Independently and in conjunction with the firm engage with external investors and, where 
appropriate, with other stakeholders with a public interest in audit quality; 

5.3	 Independently and in conjunction with the firm engage with regulators; 

5.4	 Receive and review an annual report on how the firm has met its obligations set out in the Audit 
Firm Governance Code; 

5.5	 Oversee initiatives taken by the firm and progress against key performance indicators to 
ensure that the appropriate culture exists throughout the organisation; 

5.6	 Agree a statement of how the Board and INEs have worked during the year to fulfil the AFGC’s 
purpose stated in 5.1 above, for inclusion in the Transparency Report. 

Reporting 

6.1	 Minutes of each Committee meeting will be disclosed at the next meeting of the Board 
unless there are privacy and confidentiality reasons that prevent disclosure beyond the 
members of the Committee. Periodically the Chair of the Committee shall report to the 
Board on matters within its duties and responsibilities. 

6.2	 The Chair of the Committee shall compile a report of the work of the Committee in 
discharging its responsibilities for inclusion in the Transparency Report, including a 
description of significant issues dealt with by the Committee. 

6.3 The Committee shall work and liaise as necessary with other committees of the Board. 

Governance and Resources 

7.1	 The Committee shall, via the Secretary to the Committee, make available to new members of 
the Committee a suitable induction process and, for existing members, ongoing training as 
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discussed  and agreed  by  the  Committee.  

7.2	  The  Committee  shall  conduct  an  annual  self-assessment  of  its  activities  under  these  Terms  
of  Reference  and  report  any  conclusions  and recommendations  to  the  Board and,  as part  of  
this  assessment,  shall  consider  whether  or not  it  receives  adequate and  appropriate  
support  in  fulfilment  of  its  role  and  whether  or  not  its annual  plan  of  work  is  manageable.  

7.3	  The  Committee  shall  in  its  decision  making,  give  due regard  to any  relevant  legal or  
regulatory  requirements,  and  associated  best  practice  guidance,  as  well as  to  the  risk  and  
reputation implications  of  its  decisions  (liaising  where  relevant  with  other  committees).  

7.4	  The  Committee  shall  have  access  to  sufficient  resources  in  order  to  carry  out  its  duties  and  
have the  power  to  engage independent  counsel  and other  professional  advisers  and  to  
invite  them  to  attend  meetings.  

 

Terms of Reference 

8.1	 The Committee shall annually review its Terms of Reference and may recommend to the 
Board any amendments to its Terms of Reference. 
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