Starfsreglur endursko8unarnefndar Simans hf.

Rules of Procedure of Siminn hf. Audit Committee

A. Markmid og stefna

A. Objective and policy

Markmi8 endursko8unarnefndar Simans hf,
{hér eftir Siminn e0a félagid) er ad starfa
samkvaemt islenskum idgum og reglum og
g68um stjdrnarhattum. EndurskoGunarnefnd er
skipud af stjorn félagsins { samraemi vid IX. kafla
Alaga nr. 3/2006 um arsreikninga, til a8 sinna
tilteknum verkefnum & dbyrgfarsvidi
stigrnarinnar. Endurskofunarnefndin & ad hafa
eftirlit med vinnuferli vid gerd reikningsskila til
ad auka traust og 6ryggi 8 fiarhagslegum
upplysingum.

Adalhlutverk endurskodunarnefndar er:

e mat 3 eftirlitskerfi félagsins.

e greining & virkni innri endurskoBunar,
eftirliti med framkvaamd
endurskofunar og gera tillogu um val &
ytri endurskoBanda dsamt mati & 6haedi
endurskofanda.

e mat & virkni dheettustefnu, vilja og
styringu.

e tryggia fylgni vid gildandi l6g og reglur.

Til bess ad sinna bessu hlutverki a
endurskodunarnefnd ad koma 4 fot beinum
samskiptum a milli stjérnar félagsins,
yfirstjérnar og innri og ytri endurskofanda.
Vigfangsefni endurskodunarnefndarinnar eftir
pvi sem vid & neer ennfremur til détturfélaga
Simans hf. sem eru.

® Sensa, Radiémidun og Mila.

Starf endurskodunarnefndar félagsins hefur ekki
ahrif 4 abyrgd stjdrnar og stjérnenda félagsins 4
rekstri og fjarfestingu samkvamt I6gum.

The purpose of the Audit Committee of Siminn
hf. (hereinafter Siminn or the company} is to
operate in accordance with icelandic laws and
regulations and good governance. The Audit
Committee is appointed by of the Board of
Directors in accordance with IX. Section A of Act
No. 3/2006 on annual accounts, to carry out
certain tasks in the responsibility of the Board.
The Audit Committee shall monitor the
workflow process in preparing financial
statements to increase the confidence and
security of financial information.

The main task of the Audit Committee is to:

» assessment of the company's monitoring
system.

e Analysis of the effectiveness of the Internal
Audit, monitoring the process of the Auditing,
and provide recommendations regarding the
selection of an External Auditor, including the
Auditor independence.

s assessment of the effectiveness of risk policy,
willingness and management.

s Ensure compliance with applicable laws and
regulations.

in order to perform its task, the Audit
Committee shall establish direct
communication between the Board of
Directors, management of the Company and
internal and external auditors.

The scope of the Audit Committee task, as
applicable, shall also extended to Siminn's
subsidiaries, which are

¢ Sensa, Radiomidun and Mila.

The work of the Audit Commiittee of the
Company does not affect the responsibility of
the Board and the Company's management of
the operation and investments by law.

B. Heimildir endurskodunarnefndar

B. Audit Committee's Authority

innan abyrgdarsvids endurskodunarnefndar eru
henni veitiar heimildir til eftirfarandi atria:

Within the scope of the Audit Committee's
responsibilities, it is granted the following
authority:




B.1. Afla naulsynlegrar faglegrar og 6hadrar
radgjafar, sem endurskoBunarnefndin telur
naudsynlega til ad sinna sinu hlutverk.
Kostnadur vegna radgjafa skal sambykktur af
framkveemdastjérn félagsins.

B.2. Gera kréfu um ad viSkomandi starfsfolk
taki patt i fundum og veiti basr upplysingar sem
6skad er eftir af nefndinni. ba skulu starfsmenn
félagsins hafa Sheftan afgang a0
endurskoBunarnefnd, m.a. til a8 tilkynna grun
um Oreidu og vafastm atridi [ rekstri félagsins.

B.3. Fa 6takmarkafan adgang ad upplysingum
sem endurskodunarnefndin telur naudsynlegar
til ad sinna hilutverki sinu.

B.4. Annad sem naudsynlegt telst til ad nefndin
sinni verkefnum sinum.

B.1. Obtain the necessary professional and
independent advice that the Audit Committee
considers necessary to perform its role. The
cost of the consultant shall be approved by the
Company’s executive management.

B.2. Require the relevant staff to attend
meetings and provide the information
requested by the commitiee. The employees of
the company shall also have unrestricted access
to the Audit Committee, etc. to report suspicion
of chaos and dubious issues in the company's
operations.

B.3. Obtain unrestricted access to information
deemed necessary by the Audit Committee o
perform its role.

B.4. Other things considered necessary for the
committee to fulfil its tasks.

C. Skipulag

C. Organisation

C.1.  Sijérn félagsins skipar nefndarmenn og
formann endursko8unarnefndar. Nefndarmenn
eru skipadir eigi sidar en manudi eftir ad ny
stjorn félagsins tekur til starfa. Skipunartimi
nefndarinnar er s sami og stjornarinnar. Stjérn
getur breyit skipunartima nefndarinnar.

C.2. Endurskofunarnefndin skal skipud premur
adilum hid minnsta, a.m.k. einn nefndarmanna
skal vera 6hadur félaginu og starfsfélki pess.
C.3. Sérhver nefndarmadur skal hafa pekkingu
a fjarmalum og ad minnsta kasti einn
nefndarmanna skal hafa stadgdda pekkingu og
reynslu & svidi endurskodunar og reikningsskila.

C.1. The Board of Directors appoints members
and chairman of the Audit Committee.
Committee members shall be appointed no
later than one month after the Board of
Directors is elected at the Annual General
meeting. The term of office of the commitiee is
the same as the Board. The board may change
the term of office of the committee.

C.2. The Audit Committee shall consist of at
least three parties, at least one member shall
be independent of the company and its
employees.

C.3. Every member of the committee must have
knowledge of finance and at the very least one
member must have solid knowledge and
experience in the field of auditing and
accounting.

D. Fundarstorf

D. Meetings

D.1. Adeins nefndarmenn
endurskofunarnefndar eiga kréfu & ad vera
vidstaddir 8 fundum nefndarinnar. Bjéda ma
60rum einstaklingum utan nefndar 4 fundi t.d.
ytri og innri endursko8endum, forstjéra
félagsins og framkveemdarstiérum détturfélaga.

D.2. Endurskodunarnefndin skal halda fundi
eftir porfum. Halda skal minnst tvo fundi

D.1. Only members of the Audit Committee are
required to attend the meetings of the
Committee. Other persons may be invited to
attend a meeting, e.g. the external and internal
auditors, the company's CEC and executive
directors of subsidiaries.

D.2. The Audit Committee shall hold meetings
as required. At least two meetings shall be held




tengslum vid gerd arsreiknings félagsins. Einnig
skal nefndin halda a.m.k. einn fund hverju sinni {
tengslum vid gerd arsfjérdungs- eda
hélfsarsreikningsskila.

D.3. Feera skal fundargerd af 6Hum fundum.
Skal han 16gd fram til sambykktar & neesta fundi
nefndarinnar. Fundargerdir nefndarinnar skal
senda til stjérnar.

D.4. Arlega skal endurskodunarnefndin eiga
fund med stjérn félagsins pbar sem m.a. nefndin
leggur fram skyrslu um storf lidins ars.
Ennfremur ef adilar 6ska eftir a8 haldinn sé
fundur um sérsték mal er vara vidfangsefni
nefndarinnar.

in relation with the preparation of the
company's annual accounts. The committee
shall also hold at least one meeting each time in
relation with the preparation of quarterly or
half-yearly financial statements.

D.3. The minutes of all meetings shall be
recorded. It shall be submitted for approval at
the next meeting of the Commitiee. Minutes of
the Committee shall be sent to the Board.

D.4. The Audit Committee shall meet the Board
of Directors of the Company on an annual basis,
where the committee submits a report on the

work of the past year. Furthermore, if the there
is a request to hold a meeting on specific issues
relating to the subject matter of the commitiee.

E. Hlutverk og dbyrgd

E. Role and responsibility

Eitt af hlutverkum endurskoBunarnefndar er ad
koma & beinum samskiptum vid stiérnendur
félagsins og innri og viri endurskofanda.
Samskiptin eiga a8 skapa grunn ad reglulegu
mati endurskofunarnefndarinnar 4 innri
vinnuferium félagsins.

Stjérnendur félags

E.1. Endurskofunarnefndin skal meta stérf
stiérnenda vid innleiBingu 3 virku og
fullneagjandi eftirlitsumhverfi.

E.2. Endurskodunarnefndin skal kynna sér
vidhorf stjérnenda til eftirlits med
upplysingakerfum, par med talif a8 leggja mat
a umfang almenns eftirlits.

E.3. Endurskofunarnefndin skal afla sér
upplysinga fré innri og ytri endurskodanda um
innleidingu og eftirfyigni dstamt tilildgum
stiérnenda til urbéta.

E.4. Endursko8unarnefndin skal kynna sér
vighort stjérnenda til dhaettustyringar.

E.5. EndurskoBunarnefndin skal yfirfara
reglulegar skyrslugerdir stjérnenda til stidérnar,
asamt bvi meta drlausnir 8 verulegum
alitaefnum vardandi gerd reikningsskila.

One of the tasks of the Audit Committee is to
establish a direct contact with the company's
management and internal and external auditor.
The communication should provide a basis for
regular review by the Audit Committee on the
company's internal work processes.

Company management

E.1. The Audit Commitiee shall evaluate the
work of management in implementing an
effective and adequate compliance
environment.

E.2. The Audit Committee shall examine the
attitude of management for the monitoring of
information systems, including assessing the
scope of the general monitoring tasks.

E.3. The Audit Committee shall obtain
information from the internal and external
auditors on the implementation and follow-up
of the Board of Directors' recommendations for
remedial action.

E.4. The Audit Committee shall examine
management view in relation to risk
management.

E.5. The Audit Committee shall review the
Board's regular reporis to the Board, as well as




innri endurskofandi

E.6. Endurskodunarnefndin skal setja fram
tilldgu til stjdrnar um fyrirkomulag & innri
endurskofun og boknun { tengslum vid
verkefnid.

E.7. Yfirfara hina arlegu endursko8unardastiun
og meta umfang hennar med hlidsjén af
alstzedum félagsins.

E.8. Endursko8unarnefnd skal yfirfara stérf og
fyrirkomulag innri endurskoGunar, dsamt pvi ad
meta haefni og fagleg Grraedi.

Yiri endurskodandi

Vardandi tengs! vid yiri endursko8anda skal
endursko8unarnefndin:

E.S. Setja fram tilldgu il stjornar um val 4
endurskofanda og péknun.

E.10. Yfirfara hina drlegu endurskodunaraastiun
og meta umfang hennar med hlifsjon af
adstaebum félagsins.

E.11. Eiga viBraelur um verulegar athugasemdir
endurskodanda og tillégur til Grbéta, bar med
talid val stjérnenda & reikningsskilaadferdum.

E.12. Yfirfara bréf og skyrslur endurskofanda til
stiérnenda, a0ur en pau 10g8 fyrir stjérn
félagsins.

E.13. Sampykkja péknun fyrir endurskodunina
og Gnnur storf endurskodanda sem fela ekki |
sér endurskodun.

E.14. Afla stadfestingar & 6haedi
endurskofanda, og leggia mat & almenna haefni
endurskoBenda til ad maeta kr&fum félagsins
varfandi endurskofun ars- og
arshlutareikninga.

assess the significant issues regarding the
preparation of financial statements.

internal Auditor

E.6. The Audit Committee shall submit a
proposal to the Board on the arrangements for
internal audit and remuneration in connection
with the project.

E.7. Review the Annual Audit Plan and evaluate
its scope based on the company’s
circumstances.

E.8. The Audit Committee shall review work and
arrangements for internal auditing, as well as
assessing competence and professional ability.

External Auditor

Regarding relations with the external auditor,
the Audit Committee shall:

E.9. Make a proposal to the Board regarding the
election of the auditor and remunerations.

E.10. Review the Annual Audit Plan and
evaluate its scope based on the company's
circumstances.

E.11. Have discussions about significant
auditor's comments and suggestions for
remedies, including the election of accounting
officers.

E.12. Review letters and reports from the
auditor to the management, before submitting
o the Board of Directors.

E.13. Accept fees for the audit and other
auditor's obligations that do not include
auditing task.

E.14. Obtain confirmation of auditor
independence, and assess the auditor's overall
ability to meet the company's requirements
regarding auditing of annual and interim
financial statements.




F. Ahsettustyring

F. Risk Management

F.1 Endurskodunarnefndin yfirfari arlega
dheettustefnu félagsins og gerir athugasemdir til
stiornar félagsins ef borf pykir.

F.2. EndurskoBunarnefndin yfirfari og leggi mat
& dhaettuvilja félagsins.

F.3. EndurskoSunarnefndin skal leggja mat &
hvort dhasttustyring félagsins stydji vid
aheettustyringu pess sem sambpykkt er af stjorn
félagsins.

F.4. Endursko8unarnefndin skal leggja mat &
hvort skyrsluger8 ahaettustyringar tryggi
eftirfylgni og Grvinnslu beirra radstafanna sem
eru tilgreindar til a8 draga ur dheettu.

F.1 The Audit Committee reviews the
Company's Annual Risk Policy and shall provide
the Board of Directors with relevant comments,
if necessary.

F.2. The Audit Committee reviews and assesses
the company's risk willingness.

F.3. The Audit Committee shall assess whether
the risk management of the Company supporis
the risk management which the Company's
Board of Directors have approved.

F.4. The Audit Committee shall assess whether
the risk management reporting mechanism
ensures the follow-up and processing of
measures that intended to minimized risk.

G. Annad

G. Miscellaneous

G.1. Endursko8unarnefnd skal gera stjdrn grein
fyrir sviksemismalum sem koma til hennar
vitundar, bar sem grunur er um brot 4 16gum,
reglum efa regluger8um eda tilvikum par sem
innra eftirlit hefur brugdist.

G.2. Stjdrn félagsins er heimilt ad fela
endurskoBunarnefnd ad fyigjast med Grbdtum |
kidlfar abendinga ytri eda innri endurskofanda
sem stjorn hefur fallist a.

G.3. Stjérnendur geta 6skad eftir adstod
nefndarinnar vid sérstdk Urlausnarefni er vardar
félagid.

G.1. The Audit Committee shall inform the
Board of any fraud that is brought to its
knowledge, suspected of violation of laws,
regulations or regulations or instances of a
where of internal controls have failed.

G.2. The Board of Directors of the Company
may entrust the Audit Committee with
monitoring the implementation of remedies as
a result of recommendations from the external
or internal auditor, which the Board has
accepted.

(.3. Managers may request the Committee's
assistance with specific issues regarding the
company.

H. Mat

H. Assessment

H.1. Endursko8unarnefndin skal sjalf einu sinni
& ari meta st6rf einstakra nefndarmanna og
nefndarinnar { heild.

H.2. Endurskofunarnefndin skal drlega meta
starfsheetti nefndarinnar, med pad fyrir augum
al meta borf fyrir breytingar 4 beim.

H.3. Stjorn félagsins skal & hverju ari yfirfara og
sambpykkja starfsdaetlun nefndarinnar.

H.1. The Audit Committee shall, once a year,
assess the work of individual members and the
committee as a whole.

H.2. The Audit Committee shall annually assess
the Committee's governance and consider the
need to make amendments.

H.3. The Board of Directors shall review and
approve the Committee's work plan every year.




I. Heefi nefndarmanna, trunadar-og
bagnarskylda og dnnur atridi

i. Competence of members, confidentiality and
other matters

I.1. Nefndarmenn eru bundnir trénalar-og
bagnarskyldu um storf sin & vegum
nefndarinnar. Oll gégn sem aflad er vegna vinnu
nefndarinnar skulu nefndarmenn fara med sem
triinadargdgn.

1.2. Nefndarménnum er dheimilt ad fjalla um
mal bar sem peir eru vanheefir vegna tengsla vid
mal eda adila. Um sérstakt heefi nefndarmanna
skal fara ad logum um sérstakt heefi
héradsdémara.

{.3. Nefndarmadur skal almennt sjalfur meta
heefi sitt og upplysa adra nefndarmenn um pad.
Ef vafi leikur & haefi skulu adrir nefndarmenn
taka endanlega afst68u til haefis,

1.4. Nefndarmanni er hveneer sem er heimilt ad
segja starfi sinu lausu sem nefndarmadur. Pa er
meirihiuta stjérnar Simans heimilt ad vikja
nefndarmanni Gr endursko8unarnefnd an
rékstulnings og én fyrirvara ef purfa bykir.

I.5. Agalfundur félagsins dkvedur poknun til
nefndarmanna.

I.1. Committee members are bound by
confidentiality regarding their work under for
and in relation to the Committee. Al
information obtained from the work of the
Committee shall be considered confidential.

[.2. Members are not allowed 1o deal with cases
where they are not eligible due to relation with
a matter or a party. The special eligibility of the
members of the committee shall be governed
by the law of special jurisdiction of district court
judges.

1.3. A member shall generally evaluate his / her
competence and inform other members of the
committee. in case of doubt, other members
shall make a final decision on eligibility.

L.4. A member may at any time resign as a
member of the committee. Furthermore, the
majority of the Board of Directors of Siminn
may dismiss or withdraw the appointment of a
member the Audit Committee without a
reasoning and without notice if necessary.

1.5. The Annual General Meeting of the
Company decides on remuneration to
committee members.

pannig sampykit 3 stjornarfundi Simans hf.
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Thus, approved at the Board meeting of Siminn hf.
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Sambpvykkt & fundi endurskoBunarnefndar Simans hf,

Thus, approved at the Audit Committee of Siminn hf.
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