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Audit and Risk Committee
terms of reference  
Purpose and Accountability
1. The Audit and Risk Committee has delegated responsibility:
1.2 to monitor the integrity and accuracy of ICAEW’s annual report, group accounts and financial reporting processes;
1.3 to monitor the effectiveness, independence and objectivity of the external and internal audit functions;
1.4 to monitor the adequacy and effectiveness of ICAEW’s internal financial controls, wider internal control framework and risk management systems;
1.5 to advise the Board on ICAEW’s principal and emerging risks, including the risk appetite, tolerance and strategy proposed or accepted in pursuit of ICAEW’s long-term strategic objectives;
1.6 to monitor the alignment between risk, controls and assurance activity;
1.7 to review whistleblowing, counter-fraud, compliance and other related assurance matters within the Committee’s remit.
1.8 to monitor the effectiveness of the ICAEW’s risk management arrangements;
1.9 monitor risk management process and internal control framework ensuring that significant risks are identified and appropriately escalated to the Board. 

2. The Committee is accountable to ICAEW Board.

3. The Committee provides oversight, scrutiny, advice and assurance to the Board. It does not assume executive responsibility for the management of risk, financial reporting, internal controls or audit activity, which remains the responsibility of management.

4. The Committee has authority to investigate any matter of relevance within its terms of reference and to seek such information, assurance, explanation or advice as it requires to discharge its responsibilities.

Composition
5. The Committee comprises a minimum of three members, appointed on the basis of their skills and expertise. 

6. The majority of the members of the Committee must be non-executive members of ICAEW Board. The Chair of the Board may not be a member of the Committee.

7. The Chair of the Committee must be a non-executive member of ICAEW Board. The President may not chair the Committee.

8. No member of ICAEW staff may be a member of the Committee.

9. No member of the Committee may also be a member of ICAEW Council concurrently, except for the President.

10. Appointments to the Committee are approved by the Board on recommendation of the Board Nomination Committee and reported to the Governance and Appointments Committee (GAC).

11. The term of office is up to three years, renewable once, with a third term permitted only in exceptional circumstances. If a committee member’s term as a non-executive member of ICAEW Board ends, their committee term also ends.

12. The quorum is two with a non-executive board member majority.

13. The Board will ensure that the Committee, as a whole, has an appropriate balance of recent and relevant financial, audit, risk management, internal control, assurance, technology/cyber and regulatory experience.

Powers and Authorities	
14. The Committee has the following specific powers, responsibilities and authorities delegated by the Board: 
14.1 to seek information from any ICAEW employee and any ICAEW active member[footnoteRef:2], who shall comply with any such request;  [2:  For the purposes of these terms of reference, an “active member” means any chair, vice-chair or member of an ICAEW committee or any other member who serves ICAEW on a voluntary basis.] 

14.2 to request reports, analysis or assurance from management, internal audit, external audit or other assurance providers to obtain external professional advice, including but not limited to, legal, accounting, audit, risk, actuarial, technology, cyber or governance advice, where necessary; 
14.3 to commission reviews, investigations or assurance activity within its remit; to make 	recommendations to the Board on any matter within these terms of reference; and
14.4 to report its views to the Board where it is not satisfied with any aspect of ICAEW’s financial reporting, audit arrangements, internal controls, risk management systems or related assurance.

Governance Matters 
15. The Committee’s terms of reference and any subsequent changes are developed and reviewed once a year by the Committee and then approved by ICAEW Board.

16. The Committee regularly evaluates its own performance and reports on this to ICAEW Board.

17. The Committee will consider the outcome of any Board, Committee or governance effectiveness reviews relevant to its remit and agree any actions required to improve its effectiveness.

18. These terms of reference should be reviewed after the Committee has operated for one full annual reporting and risk cycle, to confirm whether the combined remit, membership, meeting frequency and workplan remain appropriate.

19. As directed by the ICAEW Board, the Committee reviews compliance with, and reporting of, risks and controls in accordance with the provisions of the UK Corporate Governance Code.


Operation of the Committee
20. The Chair of the Committee will report to ICAEW Board on how the Committee is discharging its duties. 

21. The Committee shall provide a report on its activities in ICAEW’s annual report.
22. Meetings of the Committee will be chaired by the Chair. If the Chair is unable to attend any meeting of the Committee, it shall be chaired by an eligible member of the Committee nominated by the Chair or, if no one has been so nominated, by an eligible member chosen by the members present at the meeting.

23. The Committee shall meet as often as required to fulfil its duties. As a minimum this will be four times a year, aligned to the annual reporting, external audit, internal audit, internal controls and risk cycles.

24. Members, staff and other stakeholders will be invited to attend meetings as business needs dictate. The Chief Finance Officer usually attends Committee meetings to provide expert advice on relevant matters.

25. The internal auditor and external auditor shall have direct access to the Chair of the Committee. The Committee shall meet privately with internal audit and external audit at least annually and more frequently where appropriate.

26. The Chair of the Committee shall attend the Annual General Meeting and be prepared to respond to any questions on the Committee’s activities. If the Chair is unable to attend, another member of the Committee shall attend in their place.

27. The Committee shall have access to sufficient resources to carry out its duties, including access to the Governance Office for advice and assistance as required. The Governance Office shall provide committee secretariat support to the Committee.

28. The Committee will take account of ICAEW strategy and values, regulatory requirements, the need to promote effective risk management and matters of inclusion and diversity with respect to its activities.

29. The Committee may establish an annual workplan to ensure that its audit, risk, internal control, financial reporting, assurance and annual reporting responsibilities are appropriately scheduled and discharged.

Risk Management
30. The Committee is responsible for:
30.1. Overseeing ICAEW's risk management framework, risk appetite and risk strategy.
30.2. Supporting the Board in the oversight of principal and emerging risks
30.3. Reviewing the effectiveness of risk management, internal controls and risk mitigation arrangements.
30.4. Overseeing ICAEW's exposure to key operational, financial, regulatory, reputational, technology and cyber risks.
30.5. Considering the risk implications of significant strategic initiatives, transactions and organisational change.
30.6. Monitoring the effectiveness of processes for identifying, assessing, managing and reporting risk.
30.7. Overseeing a culture that supports effective risk management, ethical behaviour and sound internal controls.
30.8. Receiving assurance from management, internal audit and other assurance providers on the effectiveness of ICAEW's risk management arrangements.
 
External Audit
31. The Committee is responsible for:
31.1. Overseeing ICAEW's relationship with the external auditor.
31.2. Recommending the appointment, reappointment, remuneration and removal of the external auditor.
31.3. Reviewing the external auditor's scope, audit plan, findings and overall effectiveness.                                                                                  
31.4. Monitoring management's response to audit findings and recommendations.
31.5. Reviewing audit-related reports, representations and assurances provided to the Board.
31.6. Overseeing the independence, objectivity and performance of the external auditor.
31.7. Approving and monitoring policies relating to auditor independence, non-audit services and auditor-related ethical requirements.
31.8. Ensuring compliance with relevant professional and regulatory standards governing external audit.

 
Internal Audit and Assurance
32. The Committee is responsible for:
32.1. Overseeing the effectiveness, independence and performance of the internal audit function.
32.2. Approving the internal audit remit, strategy and annual risk-based audit plan.
32.3. Ensuring internal audit has appropriate authority, resources and access to fulfil its responsibilities.
32.4. Reviewing internal audit findings, assurance reports and management responses.
32.5. Monitoring the implementation of agreed audit actions.
32.6. Overseeing the effectiveness of ICAEW's overall assurance framework and assurance activities.
32.7. Endorsing the appointment of the Internal Audit provider.
 
Whistleblowing, Counter-Fraud and Compliance
33. The Committee is responsible for:
33.1. Overseeing whistleblowing arrangements and the investigation of concerns raised.
33.2. Reviewing the effectiveness of ICAEW's counter-fraud, bribery and corruption framework.
33.3. Monitoring fraud risk, incidents and management's response.
33.4. Seeking assurance on compliance with relevant legal, regulatory and governance requirements.
 
Committee Reporting
34. The Committee is responsible for:
34.1. Reporting to the Board on the discharge of its responsibilities and significant matters arising from its work.
34.2. Providing assurance and recommendations to support Board decision-making.
34.3. Escalating material concerns, disagreements or matters requiring further consideration by the Board, Council or members where appropriate.

	Date Approved
	23 September 2026 
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