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AUDIT COMMITTEE CHARTER
NTG NORDIC TRANSPORT GROUP A/S

(CVR no. 12546106)

1 Establishment and purpose

1.1 The Audit Committee ("the Committee") is a committee of the Board of Directors of NTG Nordic
Transport Group A/S, CVR no. 12546106 (the "Company") established in accordance with
applicable rules and regulations, the Danish Corporate Governance Recommendations and the
Rules of Procedure for the Board of Directors.

1.2 The Committee is under the supervision of the Board of Directors and is tasked with preparing
decisions to be taken by the Board of Directors.

1.3 The purpose of the Committee is to assist the Board of Directors with the oversight of the
financial reporting process, the statutory audit of the Company's financial report, internal
control and risk management systems, the Company's whistleblowing procedures and
complaints, the supervision of the external auditor's independence and the procedure for the
election of the external auditor.

2 Members

2.1 The Committee shall consist of minimum three members appointed by and among the Board of
Directors. Any member of the Committee may be removed by the Board of Directors at any time.

2.2 The chairman of the Committee will be appointed by the Board of Directors. The Chairman of
the Board of Directors may not be appointed as chairman of the Committee.

2.3 Members of the Committee are appointed for a one-year term. Re-appointment may take place.

2.4 The majority of the members of the Committee must be independent, unless the Board of

Directors decides otherwise. The Company's Board of Directors will decide whether a member
of the Committee is independent or not.

2.5 At least one member of the Committee must have relevant qualifications within accounting or
auditing. Collectively, the members of the Committee must have competence of relevance to
the Company's industry and relevant financial experience and expertise to gain sufficient insight
into and oversee the Company's financial affairs and assess the independence of the external
auditor.

2.6 Any member of the Committee who resigns or is removed from the Board of Directors shall be
removed from the Committee. If a member is removed from the Committee during a term of
office, a new member will be appointed at the next meeting of the Board of Directors.

2.7 The members of the Company's Executive Management and the board members who are not
also a member of the Committee have an obligation to participate in the Committee's meetings
if so requested by the Committee.
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3 Tasks and duties

3.1 The tasks and duties of the Committee are to assist the Board of Directors by reviewing
information within the areas of oversight specified below and present recommendations to the
Board of Directors. All decisions will be made by the Board of Directors unless expressly stated
in this charter.

3.2 The Committee shall have the following tasks and duties:

3.2.1 Financial reporting

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

Continuously monitor the financial reporting process and submit recommendations or
proposals to ensure its integrity and ensure that the quarterly financial reporting provides
a true, fair and balanced view of the Company's financial position.

Annually review the Company's compliance with applicable legislation, standards and
other regulations for listed companies in respect of financial reporting, accounting,
auditing and the publication of financial reporting.

Monitor and review the effect of new regulations and accounting standards on future
annual reports of the Company.

Quarterly and before the board's approval of the Company's financial reports evaluate
and report to the Board of Directors about significant accounting policies, significant
accounting estimates and judgments, related party transactions and uncertainties and
risks contained in the Company's financial reports, including in relation to the outlook of
the ongoing financial year.

Annually report and present the conclusions to the Board of Directors from the
Committee's meeting where the annual report has been reviewed and discussed.

At least annually evaluate the Company's accounting policies and principles, including
significant accounting estimates and judgments included in such policies and principles,
and submit proposals to the Board of Directors if amendments are deemed necessary or
appropriate. Any disputes between the external auditor and the Executive Management
regarding accounting policies and principles shall be discussed with the Committee.

Annually inform the Board of Directors of the result of the statutory audit and explain how
the statutory audit and the Committee contributed to the integrity of the financial
reporting.

3.2.2 Internal control and risk management

(i)

(ii)

Annually review and evaluate the effectiveness of the Company's internal controls, risk
management systems and policies in relation to financial reporting without violating its
independence.

Annually assist (by discussion) the Executive Management in reviewing guidelines for the
Company's accounting function, IT organisation and security, budgeting, financial
reporting and internal controls, including risk management, for submission to the Board
of Directors.
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(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

NTG

Annually assist (by discussion) the Executive Management in preparing and presenting
reports to the Board of Directors on (i) whether the human and other qualifications of the
Company are adequate and sufficient for the Company to achieve its functions, including
adequate control, (ii) whether the Company's capital and share structures continue to be
in the interest of the shareholders and the Company and (iii) the risks associated with the
financial reporting.

Annually review and present recommendations to the Board of Directors for amendments
to or the approval of the Company's guidelines and procedures for evaluating risk,
including its internal risk reports and its systems for prevention of fraud and detection of
violations of the Company's policies.

Annually discuss the adequacy of the Company's internal controls and risk management
procedures with the Company's external auditor.

Annually evaluate the Company's credit risk limits and propose amendments to such limits
to be approved by the Board of Directors.

Annually assist (by discussion) the Executive Management in reviewing the Company's
Treasury Policy and presenting proposed amendments to the Board of Directors.

Annually assess the Company's need for an internal audit, and if such is needed make
mandates and recommendations concerning the appointment, hiring and discharge of an
internal auditor and the budget of such a process.

Ensure that if an internal audit has been established that a description of its functions is
available and approved by the Board of Directors, and that adequate resources and
expertise are allocated to carry out the work.

Monitor the Executive Management's follow-up and implementation of the conclusions
and recommendations of a completed internal audit, if any.

3.2.3 Whistleblowing procedures

(i)

(ii)
(iii)

Continuously review and update procedures for the receipt, retention and treatment of
complaints received regarding accounting, internal controls, auditing, financial reporting
matters, business ethics and other matters concerning the Company or the Company's
business which may be in violation of applicable laws and regulations or the internal
policies of the Company (whistleblowing procedures).

Secure a confidential and anonymous procedure.

Inspect and investigate any received complaint and ensure that appropriate action is
taken and ensure that confidentiality and anonymity for submissions is preserved
throughout the entire process.

3.2.4 External auditor

(i)

Monitor the annual statutory audit of the annual accounts, taking into account any
findings from the latest quality assurance inspections of the external auditor, and review
the external auditor's long-form audit report.
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)
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Annually submit a proposal to the Board of Directors of an external auditor (in the means
of an audit firm) to be elected at the general meeting. In the proposal, the Committee
shall state that it is not influenced by any third party or otherwise subject to restrictions
concerning the proposal. Unless it concerns the renewal of an audit engagement, the
proposal must contain at least two external auditors, including a description of which of
the proposed external auditors the Committee prefers. Proposals for external auditors
shall be made in accordance with a mandatory selection procedure, which the Committee
will oversee and be responsible for. In the audit selection and tender procedure, the
Committee shall consider the benefits of long-term engagements with the external
auditor and may tender the services of the external auditor for a period of more than one
year, subject to the ordinary early election by the general meeting. The external auditor
shall be elected for a period of one year.

Annually evaluate the Company's engagement and overall relationship with the external
auditor, including, together with the external auditor, review any significant difficulties
and disagreements with the Executive Management, and present recommendations to
the Board of Directors concerning the fees for the external auditor.

Annually review the external auditor's proposed audit plan, in particular the audit strategy
and risk assessment.

Continuously review the Company's internal financial reports, including, but not limited
to, management reports.

Annually review and evaluate the independence of the Company's external auditor
(including any threats to independence, the external auditor's dependence on the
Company and the structure and size of the fee for the external auditor), and annually
review and discuss a report from the external auditor demonstrating its independence.

Monitor and review the provision of non-audit services to the Company by its external
auditor, when applicable. The Committee must approve non-audit services delivered by
the external auditor and the fee for such services following an assessment of the threats
to the auditor's independence.

Monitor and secure that the fees for non-audit services, other than those referred to in
Article 5(1) of Regulation 537/2014, to the Company shall not exceed 70% of the average
of the fees paid in the last three consecutive financial years for statutory audits. This cap
shall only apply in situations where the external auditor has provided non-audit services
to the Company for a period of the last three or more consecutive years.

3.2.5 Miscellaneous

(i)

(ii)

The Committee shall annually conduct an evaluation of its performance including its
independence and financial expertise.

Perform any other activities consistent with this charter, the Company's articles of
association and applicable law that the Board of Directors determines are necessary or
appropriate.
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4 Meetings

4.1 The Committee shall meet as often as it determines appropriate, but shall not have less than
four meetings per financial year, which should be held prior to any external financial reporting,
in accordance with the Audit Committee Wheel, Appendix 4.1.

4.2 The Committee shall meet with the Company's external auditor at least once every year at which
meeting (or the relevant part of the meeting) the Executive Management must not be present.

43 The chairman of the Committee shall convene a meeting, when it is necessary in the opinion of
the chairman, or upon request from a member of the Committee or a member of the Executive
Management or the external auditor.

4.4 The chairman of the Committee shall convene meetings with not less than seven (7) days’
written notice to all members of the Committee, and such notice shall include an agenda for the
meeting in question. If required by special circumstances, notice may be given orally and with
less than seven (7) days' notice.

4.5 The Committee forms a quorum when at least two of its members are present.

4.6 Resolutions are passed with simple majority. If equality of votes occurs, the chairman of the
Committee shall have a casting vote.

4.7 The chairman of the Committee shall arrange for a minute book to be kept by the corporate
secretary appointed by the Committee. The minute book must contain information on attendees
of the meetings, minutes of the proceedings and resolutions passed.

4.8 The Committee must have access to the Company's organisation, including its secretarial
functions, and the Company must provide such assistance to the extent requested by a member
of the Committee.

4.9 Members of the Board of Directors and the Executive Management, relevant employees and
external parties (e.g. advisers) may participate in the meetings of the Committee upon
invitation. Members of the Executive Management, the Company's external auditor and any
employee of the Company shall attend the meeting if so requested.

4.10 The work of the Committee is subject to the same confidentiality as the work of the Board of
Directors.

5 Resolutions

5.1 A committee resolution may be passed over the phone or in writing. In such cases, the proposed
resolution shall be forwarded to the members and the chairman shall subsequently seek to
obtain a written, oral or electronically transferred statement from all members of the
Committee and arrange for the recording of the resolution in the minute book.

6 Authorisation

6.1 The Committee shall be fully authorised to investigate any matter that falls within the scope of
this charter and have access to review any of the Company's records, files or documents and to
interview any employee of the Company, including the Executive Management.
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6.2 The Committee is authorised to engage external consultants to advise and assist the Committee
in performing its tasks and duties.

7 Remuneration and expenses

7.1 The Committee may be provided with remuneration to be determined by the general meeting,
if applicable.

7.2 The Committee shall have available appropriate funding as determined necessary by the

Committee for the fulfilment of its tasks and duties.

8 Reporting to the Board of Directors

8.1 The recommendations to the Board of Directors shall be reflected in the minutes of the
Committee's meetings, which shall clearly identify the Committee's resolutions. The minutes
shall be prepared as soon as possible after the Committee's meetings and after approval by its
members be circulated to the Board of Directors.

8.2 The Committee must on a regular basis keep the Board of Directors informed of matters which
the Committee deems relevant for the Board of Directors.

8.3 The Chairman of the Board of Directors shall serve as the main contact for all inquiries from the
Committee.

9 Review and amendment

9.1 The Committee must at least annually review the adequacy of this charter and, if applicable,

prepare and recommend amendments to be approved by the Board of Directors.

9.2 The Committee shall annually review and, if required, prepare amendments to the Audit
Committee Wheel.

10 Publication

10.1 This charter will be published on the Company's website along with
(i) the names of the members of the Committee;
(ii)  the name of the chairman of the Committee;

(iii)  a specification of which members of the Committee are independent and have special
competencies; and

(iv) the Committee's most important activities during the year and the number of meetings
held.
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Adopted by the Board of Directors of NTG Nordic Transport Group A/S.
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