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1 Purpose 

The Board of Directors (Board) has established the Audit and Risk Committee of the Board 
(Committee) to assist the Board in its oversight of:. 

• the integrity of the Group’s financial and corporate reporting; 

• internal and external audit; and 

• the Group’s risk management and compliance framework. 

2 Authority 

Within the scope of its responsibilities, the Committee is generally authorised to: 

• consult with and seek any information from any Director or employee of the Group or any 
external party; 

• access external auditors without management present; 

• resolve any disagreement between management and the external auditor, with areas of 
significant disagreement being advised to the Board; 

• obtain (at the Company’s expense) professional advice and education from external 
consultants or specialists as it considers necessary to assist the Committee in meeting 
its responsibilities; and 

• require the attendance of any employee at Committee meetings. 

3 Composition of the Audit and Risk Committee 

Committee members are appointed by the Board for a term considered appropriate by the 
Board. The Board may appoint additional non-executive directors to the Committee and may 
remove or replace members of the Committee by ordinary resolution. The Committee should 
be of sufficient size and independence and all Committee members must have sufficient 
financial knowledge and understanding and must be financially literate (able to read and 
understand financial statements) and have a sound understanding of the industry in which the 
Group operates to allow them to discharge their responsibilities under this Charter. At least one 
member must have appropriate expertise in financial and accounting matters.  The Committee 
must contain: 

• only non-executive directors; 

• a majority of independent directors; and 

• at least three members of the Board. 

Members of the Committee may withdraw from the Committee by notifying the Board in writing. 
The Chair of the Committee (Committee Chair) must be an independent non-executive Director 
and must not be the Chair of the Board.  



Audit & Risk  
Committee Charter 

Page 2 of 6  

If the Committee Chair is unable to attend a Committee meeting, the Committee members 
present at that meeting must appoint a Committee member to chair the meeting. If there is no 
agreement on the selection of the Committee Chair, the meeting will lapse.  

Other Directors who are not Committee members may attend meetings of the Committee 
should they wish and are entitled to receive all Committee papers. 

4 Role of the Audit and Risk Committee 

The duties and responsibilities of the Committee are as set out in this section. The Board may 
from time-to-time delegate other responsibilities and functions to the Committee. The key 
responsibilities of the Committee are: 

4.1 Financial and Corporate Reporting 

• Review the financial and corporate reports (within the Committee’s area of 
responsibility) prior to making recommendations to the Board, to ensure their 
integrity and compliance with statutory and regulatory requirements, including 
considerations as to: 

 the appropriateness of accounting policies and practices being used and any 
changes to them; 

 compliance with relevant accounting standards and principles; 

 methods used to account for significant or unusual transactions; 

 significant judgements or choices exercised by management in preparation 
of financial reports; 

 related party transactions disclosure and adequacy; and 

 asset carrying values and impairments at least annually. 

• Review and monitor market guidance (including market consensus) prior to 
recommending to the Board for approval. 

• Review the declarations from the Chief Executive Officer and Chief Financial 
Officer; and 

• Review financial and corporate reports to ensure they are consistent with the 
information and knowledge of the members of the Committee, provide a true and 
fair view of the financial position and performance of the Company; and the 
disclosures are adequate to meet the needs of the shareholders.  

4.2 External Audit 

• Recommend to the Board the appointment, reappointment, rotation and removal 
of the external auditors. 

• Review and report on the performance and independence of external auditors, 
including reviewing the nature and level of non-audit services provided by the 
external auditor and ensuring it does not adversely impact on auditor 
independence. 
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• Monitor the external audit plan and agree the terms of engagement including fees. 

• Review the progress of the audit against the audit plan and review the results of the 
audit and the close out report. 

• Obtain assurances that the audit is conducted in accordance with the Auditing 
Standards. 

• Meet separately with the external auditor as often as considered necessary. 

• Monitor management’s responses to and implementation of recommendations 
from the external auditor that are adopted, including monitoring that material risk 
and systemic controls failures are addressed. 

• Monitor the relationship between management and the external auditors including 
enquiring if there have been any significant disagreements. 

4.3 Risk and Compliance 

• Review, at least annually, the Group’s risk management framework (Risk 
Management Policy and Standard) to ensure that it supports the Company’s 
effective identification and assessment of current, new and emerging material risks 
and monitoring and managing identified material and strategic risks with due regard 
to the risk appetite set by the Board. 

• Monitor material changes to the Group’s risk profile and provide recommendations 
to the Board regarding the required changes to risk appetite and risk tolerance. 

• Review the Group's insurance program, having regard to the Group's business and 
the insurable risks associated with its business. 

• Review the outcomes of investigations into material breaches and break downs of 
internal controls to confirm that the outcomes satisfactorily address the control 
deficiencies. 

• Consider the risk and compliance culture within the Company and report this to the 
Board. 

• Obtain regular updates from the Group’s Chief Executive Officer regarding any 
material litigation or dispute and any material risks relating to the Group’s 
compliance with statutory requirements. 

4.4 Fraud Control 

• Review any material incident involving fraud or malfeasance and the “lessons 
learned”. 

4.5 Information Technology and Cyber Security 

• Oversee the management of information technology security and of cyber security 
as a strategic business risk including monitoring that critical controls are effectively 
designed and implemented. 

• Review material cyber security incidents, plans for remediation and appropriate 
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disclosure. 

4.6 Corporate Governance and Business Integrity 

• Monitor compliance against the ASX Corporate Governance Principles and 
Recommendations. 

• Consider relevant regulations and best practice developments in corporate 
governance and business integrity and make recommendations to the Board. 

• Oversee whistleblower compliance framework, including Whistlebower Policy, and 
whistleblower reporting. 

4.7 Other 

• Monitor the Groups performance, capability and preparedness to respond to an 
event that has business continuity implications. 

• Oversee the development of plans and systems to address business continuity 
risks. 

• Oversee the Company’s insurance program. 

4.8 Policies 

The Committee will: 

• consider and recommend to the Board changes to; and monitor compliance with, 
key governance policies and standards, including, but not limited to: 

 Delegation of Authority Matrix; 

 Anti-Bribery and Corruption Policy; 

 Code of Conduct; 

 Continuous Disclosure Policy; 

 Diversity Policy; 

 Environmental Policy; 

 Health and Safety Policy; 

 Performance Evaluations Policy; 

 Risk Management Policy; 

 Securities Trading Policy; 

 Shareholder Communication and Investor Relations Policy; 

 Whistleblower Policy. 
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5 Operations 

The Committee meets at least half yearly, with further meetings on an as required basis. 

Minutes of all meetings of the Committee are to be kept and the minutes and a report of actions 
taken or recommended to be given at each subsequent meeting of the full Board. Committee 
meetings will be governed by the same rules, as set out in the Company's Constitution as they 
apply to the meetings of the Board. 

6 Authority and Resources 

The Company is to provide the Committee with sufficient resources to undertake its duties, 
including provision of educational information on accounting policies and other financial topics 
relevant to the Company, and such other relevant materials requested by the Committee. 

The Committee has rights of access to management and has the authority to seek explanations 
and additional information from the Company's external auditors, without 

management present, when required. 

The Committee has the power to conduct or authorize investigations into any matters within the 
Committee's scope of responsibilities. The Committee has the authority, as it deems necessary 
or appropriate, to retain independent legal, accounting or other advisors. 

7 Reporting to the Board and Shareholders 

The Committee is to report to the Board at least half yearly on the following matters: 

• assessment of whether external reporting is consistent with Committee members' 
information and knowledge and is adequate for shareholder needs; 

• assessment of the management processes supporting external reporting; 

• recommendations for amending the Company's Procedures for the Selection and 
Appointment of the External Auditor and procedures for the rotation of external audit 
engagement partners; 

• recommendations for the appointment or, if necessary, the removal of the external 
auditor; 

• assessment of the performance and independence of the external auditors. Where the 
external auditor provides non-audit services, the report should state whether the Audit 
Committee is satisfied that provision of those services has not compromised the auditor's 
independence; and 

• the results of the Committee's review of risk management and internal control systems. 

The Chair of the Audit and Risk Committee,  is to be present at the annual general meeting to 
answer questions, through the Chair of the Board. 
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8 Review 

The Board will, at least once in each year review the membership, performance and Charter of the 
Committee to ensure it remains appropriate for the Board’s objectives and responsibilities. 

 

 

Last Reviewed:  December 2025 

Next Review:  December 2026 
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