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Risk Committee
terms of reference  
Purpose and Accountability
1. The Risk Committee has delegated responsibility for the management of risk relating to the strategy and operations of ICAEW. 
2. The Risk Committee is accountable to ICAEW Board. 

Composition
3. The Committee comprises up to five members, appointed on the basis of their skills and expertise. 
4. 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.
5. The Chair of the Committee is a member of ICAEW Board. The President may not chair the Committee. 
6. No member of ICAEW staff may be a member of the Committee.
7. No members of the Committee may also be members of ICAEW Council concurrently, except for the President. 
8. Appointments to the Committee are approved by the Board on recommendation of the Board Nomination Committee and reported to the Governance and Appointments Committee. 
9. The term of office is up to three years, renewable once and for a third term in exceptional circumstances. 
10. The quorum is three with a non-executive board member majority.

Powers and Authorities	
11. The Committee has the following specific powers, responsibilities and authorities delegated by the Board:
11.1. to advise ICAEW Board on overall risk appetite, tolerance and strategy and the principal and emerging risks accepted or proposed to be accepted by ICAEW in order to achieve its long-term strategic objectives. 
11.2. to seek assurance on the risks to which ICAEW is exposed including:
· Reputational risk
· Operational risk
· Threats to ICAEW’s business model
· IT Operations and cyber risk
· Ethical codes
· Regulatory risk
· Health and safety

11.3. to advise the Board on the likelihood and the impact of principal risks materialising, and the management and mitigation of principal risks to reduce the likelihood of their incidence or their impact.
11.4. to advise the Board on the risk aspects of proposed changes to strategy and strategic transactions including acquisitions or disposals, ensuring that a due diligence appraisal of the proposition is undertaken, focusing in particular on implications for the risk appetite, tolerance and strategy of ICAEW, and taking independent external advice where appropriate and available.

12. The committee shall carry out the following duties to assist the Board in fulfilling its reporting responsibilities in the annual report to:

12.1. monitor the effectiveness of ICAEW’s risk management;

12.2. review ICAEW’s procedures to manage or mitigate principal risks and to identify   emerging risks, to assist in the Board’s assessment of principal and emerging risks;

12.3. review and assess ICAEW’s risk appetite and associated stress testing;

12.4. evaluate ICAEW’s principal risks, to be discussed at Board; and

12.5. review and approve the statements to be included in the annual report concerning internal controls and risk management.

13. The committee shall oversee and seek suitable assurance regarding the following internal controls and risk management systems:

13.1. ICAEW’s risk exposures including risk to the business model;

13.2. the adequacy and effectiveness of ICAEW’s processes and procedures to manage risk and the internal control framework, including the design, implementation and effectiveness of those systems;

13.3. the ability of ICAEW’s risk management and internal control systems to identify the risks facing ICAEW and enable a robust assessment of principal risks;

13.4. ICAEW’s capability to identify and manage new and emerging risks;

13.5. the effectiveness and relative costs and benefit of particular controls;

13.6. the effectiveness of management’s processes for monitoring and reviewing the effectiveness of risk management and internal control systems and ensuring corrective action is taken when necessary;

13.7. ICAEW’s ability to reduce the likelihood of principal risks materialising and the impact on ICAEW of risks that do materialise;

13.8. the appropriateness of ICAEW’s values and culture and reward systems for managing risk and internal controls, and the extent to which the culture and values are embedded at all levels of ICAEW; and

13.9. the Chief Financial Officer’s right of direct access to the Chair of ICAEW Board and to the committee.


Governance Matters 
14. 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.
15. The Committee regularly evaluates its own performance and reports on this to ICAEW Board. 

Operation of the Committee
16. The Chair of the Committee will report to ICAEW Board on how the Committee is discharging its duties. 
17. The Committee shall provide a report on its activities in ICAEW’s annual report.
18. 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 had been so nominated, by an eligible member of the Committee chosen by the members present at the meeting.
19. The Committee shall meet as often as required to fulfil its duties. As a minimum this will be three times a year.
20. Members, staff and other stakeholders will be invited to attend meetings as business needs dictate. 
21. 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.
22. 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.
23. 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.

	Date Approved
	30 January 2025
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