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Risk Management Committee Charter 
Cygnus Metals Limited (Cygnus or the Company) is committed to conducting its business ethically and in accordance with the 
highest standards of corporate governance.  These standards are guided by the ASX Corporate Governance Council’s Corporate 
Governance Principles and Recommendations, as updated from time to time, which have been adopted as a benchmark for 
the Company’s governance practices. 

The board of directors (Board) has decided not to establish a separate Risk Management Committee (Committee) and will deal 
with the matter at the Board level.  

However, the Board has approved this charter which prescribes the role and responsibilities, composition, structure and 
membership requirements of the Committee. 

1. Role 

The Committee’s role is to assist the Board in fulfilling its responsibilities to oversee the Company’s risk management 
framework and ensure the identification, assessment, and mitigation of risks. 

2. Membership and Composition 

The Committee will comprise: 

 at least three (3) members all of whom are Non-Executive Directors and a majority of whom are independent; 

 an independent Non-Executive Director as Chair of the Committee, who is not the chair of the Board;  

 members with sufficient technical expertise, experience and knowledge in risk management to allow them to discharge 
the Committee’s mandate effectively; and 

 at least one member shall have expertise in risk management and/or related fields (e.g., an experienced risk professional 
or an individual with significant experience in managing organizational risks). 

The Board may appoint additional members to the Committee or remove and replace members of the Committee by 
resolution.   

A Committee member will automatically cease to be a Committee member upon ceasing to be a Director of the Company. 

3. Meetings and Administration 

The Committee will meet as frequently as required to undertake its role effectively, and in any event, at least two times per 
year. 

Two members of the Committee shall comprise a quorum and decisions are to be decided by a unanimous vote of members 
present and entitled to vote. Where decisions are not unanimous, the decision is to be decided by the Board. 

The Company Secretary will be the secretary of the Committee and will act as the principal liaison between Executive 
Management and the Committee. 

The Committee may invite other persons to attend meetings, if considered appropriate by the Committee Chair (for example 
Executive Management, external consultants or specialists). 

All Directors have a standing invite to attend for all or part of the meetings of the Committee if they wish (other than Executive 
Directors in relation to in camera discussions without management). 

The Committee shall ensure: 

 each member of the Committee is given reasonable notice of every Committee meeting; 

 the Committee Chair calls a meeting of the Committee if requested by any Committee member, the Managing Director, 
or the Company Secretary; 

 formal minutes of each Committee meeting are taken by the Company Secretary and entered into the Committee's 
minute book; and 

 any person who has a material personal interest in a matter being considered by the Committee is not present at a 
meeting of the Committee when that matter is being considered. 
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4. Responsibilities 

The Committee is responsible for ensuring that the Board is kept regularly informed on all matters relating to risk management 
that might significantly impact upon the Company, in a timely manner. 

The Committee should ensure the Board understands the Company's structure, business and controls in order to adequately 
assess the significant risks of the Company. 

The Committee is responsible for reviewing and making recommendations to the Board in relation to: 

 the adequacy and effectiveness of the Company’s risk management framework, including the identification, 
assessment, and mitigation of risks; 

 management’s performance against the Company’s risk management framework, including whether it is operating 
within the risk appetite set by the Board; 

 review of any material incident involving fraud or a breakdown of the Company's risk controls and the 'lessons learned';  

 reports from management on new and emerging sources of risk and the risk controls and mitigation and the measures 
that management has put in place to deal with those risks;  

 changes that should be made to the Company's risk management framework or to the risk appetite set by the Board; 
and  

 the Company's insurance program, having regard to the Company's business and the insurable risks associated with its 
business, including appointment or replacement of the Company's insurance brokers. 

The Board may, from time to time, delegate other responsibilities and functions to the Committee.  

5. Authority 

The Committee is generally authorised (within the scope of its responsibilities) to: 

 consult with and seek any information from the Company’s external risk consultants, insurance brokers, any Director or 
employee of the Company, or any other external party; 

 access the Company’s information and reports; 

 at the Company’s expense, appoint, consult with and seek any advice from the Company’s external advisors; 

 investigate any matters within the Committee’s scope of responsibilities, or other matters when requested by the 
Board; and 

 require the attendance of any Director or employee of the Company at a Committee meeting. 

6. Reporting to the Board 

Following each Committee meeting, the Committee Chair (or a person nominated by the Committee Chair for that purpose) 
must report to the Board at its next meeting on all material matters and recommendations relevant to the Committee’s duties 
and responsibilities. Where any Committee member has a contrary view to a Committee decision, that view is to be reported 
to the Board. 

7. Risk Management 

The Committee will conduct an annual review of the Company’s Risk Management Policy and Framework. In addition, the 
Committee shall:  

 evaluate the adequacy and effectiveness of the Company’s risk management framework and its processes for managing 
risk;  

 review Executive Management’s performance against the Company’s Risk Management Framework, including whether 
management is operating within the risk appetite set by the Board;  

 review the Company’s risk registers on a six-monthly basis and report to the Board;  

 identify material changes to the Company’s risk appetite;  

 formulate an action plan to address areas of perceived risk and monitor implementation programs;  
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 investigate any incident involving fraud or other break down of the Company’s internal controls and “lessons learned”;  

 review and approve proposed material risks disclosure in the Operations Review, contained within the Annual Report;  

 review and make recommendations on the strategic direction, objectives and effectiveness of the Company’s risk 
management policies and practices;  

 consider internal controls including the Company’s policies and procedures to assess, monitor and manage risks, and 
consider if there is a need to establish an internal audit function; and  

 review the Company’s insurance program, having regard to the Company’s business and the insurable risks associated 
with its business. 

8. Review of Charter 

This Charter will be reviewed by the Board annually, to ensure that it continues to reflect the letter and spirit of all applicable 
laws and regulations and the Company’s commitment to its staff and the community. 

9. Associated Documents 

 Risk Management Policy 

 Risk Management Framework 

 


