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1. Role of the Committee and its authority 

a)  The Audit and Risk Management Committee ( Committee) assists  the Board of OBM in fulfilling 
its responsibilities for corporate governance and oversight of OBM’s financial reporting, 
internal control structure, risk management systems and internal and external audit 
functions.  In doing so, the Committee has the res ponsibility to maintain free and open 
communication with OBM’s external auditor and management.  

 
b) The Committee is empowered to investigate any matter, with full access to all books, records, 

company operations, and people of OBM and the authority to engage independent accounting, 
legal, compliance, risk management or other professional advisers as it determines 
necessary to carry out its duties.  

 
c)  The Committee is a committee of the Board established in accordance with OBM’s 

constitution and authorised by the Board to assist it in fulfilling its statutory and regulatory 
responsibilities.  It has the authority and power to exercise the role and respo nsibilities set 
out in this Charter and granted to it under any separate resolutions of the Board from time to 
time.  

 
(d) This Charter aligns with the ASX Corporate Governance Principles and recommendations ( ASX 

Recommendations). 

2. Membership 

a)  The Committee should, to the extent practicable given the size and composition of the Board 
from time to time, comprise:  
 

I. at least three members;  
 

II.  non -executive directors; and  
 

III.  a majority of  directors who are independent.  
 
b) All Committee members should be financially literate (i.e. able to read and understand 

financial statements).  

c)  The Board will appoint the chair of the Committee ( Committee Chair). The Committee Chair 
should be an appropriately qualified independent non -executive director who does not chair 
the Board (and must satisfy this description if required by statute or regulation).  

d) The appointment and removal of Committee members is the responsibility of the Board.  

e)  A Committee member may resign as a member of the Committee upon reasonable notice in 
writing to the Committee Chair.  

f) If a Committee member ceases to be a director of the Board, their appointment as a member 
of the Committee is automatically terminated with immediate effect.  
 

g) The company secretary of OBM is secretary to the Committee  
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3. Meetings  

(a)  The Committee will meet at as frequently as is required to undertake its role effectively.  

(b)  The Committee may meet in private with either or both of OBM’s Chief Financial Officer and 
external auditor.  

(c)  Any Committee member may, and the company secretary must upon request from any 
member, convene a meeting of the Committee.  

(d) The Committee may invite any executive director, executive, other staff member or external 
auditor to attend all or part of a meeting of the Committee.  There is an open invitation for all 
other non -executive directors to attend all meetings of the Commit tee.  

(e)  If the Committee Chair is absent from a meeting and no acting chair has been appointed, the 
Committee members present may choose one of them to act as chair for that meeting.  

(f) Reasonable notice of meetings and the business to be conducted shall be given to the 
members of the Committee and any other person invited by the Committee to attend.  

(g) Meetings of the Committee may be held or participated in by conference call or similar 
means, and decisions may be made by circular or written resolution.  

(h) Each member of the Committee will have one vote.  The Committee Chair will not have a 
casting vote.  If there is a tied vote, the motion will be referred to the Board for resolution . 

(i)  The proceedings of all meetings will be minuted by the company secretary. All minutes of the 
Committee are available for inspection by any director.  

(j)     A quorum for any meeting  will be at least two Committee members.  

4. Duties & Responsibilities  

In carrying out its responsibilities the Committee will:  

a) Risk management 

(i)  Oversee the establishment and ongoing effectiveness of, and monitor 
management’s performance against, OBM’s risk management framework ; 

(ii)  Monitor whether OBM is operating within the Board -approved risk appetite;  
 

(iii)  Review the risk management framework at least annually in accordance with ASX 
Recommendation 7.2 to satisfy itself that it continues to be sound and that OBM is 
operating with due regard to the risk appetite set by the Board, and ensure that 
OBM discloses whether such a review has taken place in its annual report;  

 
(iv)  Make recommendations to the Board in relation to changes that should be made 

to OBM’s risk management framework or to the risk appetite set by the Board;  
(v) Review and assess the adequacy of the Group's insurance program having regard 

to the Group's business and the insurable risks associated with its business and 
inform the Board regarding the same;  

 
(vi)  Ensure risk management is integrated into strategic planning and operational 

decision -making;  
 

(vii)  Review reports from management on new and emerging sources of risk (including 
ESG, environmental, social, health & safety, operational, financial and 
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reputational risks) and the risk controls and mitigation measures that 
management has put in place to deal with those risks;  

 
(viii)  Review and, where appropriate approve, OBM’s disclosure regarding whether it 

has any material exposure to environmental or social risks and, if it does, how it 
manages (or intends to manage) those risks;  

 
(ix)  Review any material incident involving fraud, misconduct or breakdown of 

Internal controls and monitor remediation;  
 

(x)  Oversee tax compliance and tax risk management;  
 

(xi)  Review reports from management concerning compliance with key laws, 
regulations, licences and standards;  

 
(xii)  Ensure appropriate market disclosure of material risk exposures where required;  

 
 

(b) Financial statements  

(i)       Review half -year and full -year financial statements and make recommendations 
to the Board regarding their approval;  

 
(ii)  Such review  of, and recommendation in relation to, OBM’s  financial reporting, 

includes:  

(A) the adequacy of OBM’s corporate reporting processes and internal control 
framework ; 

(B)  whether OBM’s financial statements reflect the understanding of the 
committee members  of, and otherwise provide a true and fair view of, the 
financial po sition and performance of OBM;  

(C) the appropria teness of the accounting judgments or choices exercised by 
management  in preparing OBM’s financial statements;  

(D) reviewing the suitability of OBM’s accounting policies and principles and 
how they are applied;  

(E) assessing the significant estimates and judgements in financial 
statements;  

(F) assessing the impact of changes in accounting standards, and reviewing 
recommendations for adoption  of such changes in the financial statements; 
and  

(G) discussing matters raised by the external auditor as a result of their work.  

 
(iii)  Prior to recommending approval of OBM’s finan cial statements for a financial 

perio d, receive from the OBM Chief Executive Officer and Chie f Financial Officer  
their certificates under section 295A of the Corporations Act  declaring that, in their 
opinion, OBM’s financial records have been properly  maintained and that the 
financial statements comply with  the appropriate accounting standards and give 
a true and fair view of the financial position  and performance of the OBM Group  
and that the opinion has been formed on the basis of a sound system of risk 
management and internal control  which is operating effectively.  
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(c) External Audit 

(i)  Recommend to the Board the appointment, reappoin tment or the removal of the 
external auditor (subject to shareholder approval where required ); 

 
(ii)  Review and approve the external audit plan, audit scope and the fees payable to 

the auditor for audit and non -audit work;  
 
(iii)  Monitor audit adequacy and effectiveness and review significant findings;  
 
(iv)  Meet with the external auditor to review reports, and meet separately from 

management , at least once a year , to discuss any matters that the Committee or 
auditors  be lieve  should be discussed privately;  

 
(v) Review auditor independence and performance, including annual independence 

declaration s;  
 
(vi)  Review any proposal for the external auditor to provide non -audit  services and 

whether it might compromise auditor independence requirements;  
 
(vii)  Oversee audit engagement  partner rotation requirements;  
 
(viii)  Ensure the external auditor attends the AGM and is available  to answer 

shareholder questions;  
 

(d) Internal audit  

Where OBM has an internal audit function, the Committee will:  

(i)  receive reports from internal audit on its review of the adequacy of  OBM’s 
processes for managing risk;  

(ii)  review with management  and the internal auditor the plans and activities of the 
internal auditor ; 

(iii)  meet with the internal auditor to review reports and monitor management  
response;  

(iv)  meet separately, at least once a year , to discuss any  matters that the Committee 
or internal auditor believes should be discussed privately;  

(v) review and make recommendations to the Board regarding:  
 

(A) the appointment or removal of the head of internal audit:  

(B)  the scope and adequacy of the internal audit work plan;  

(C) the independence, objectivity and performance of the internal auditors 
and their auditing practices;  

(vi)  ensure there are no unjustified restrictions or limitations placed on the internal  
audit function;  
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(e) Related Party 

(i)  Review and monitor  transactions and investments involving OBM or any of its 
subsidiaries ( OBM Group) and its Related Parties (as defined below), including a 
review of the register of Related Parties contracts maintained and provided b y 
management on at least an annual basis;  

(ii)  Review and, where appropriate, approve all transactions in which the OBM Group 
is a participant and in which any Related Party has or will have a direct or indirect 
material interest;  

(iii)  The Committee should only approve those Related Party transactions that are 
determined  to be in, or are not consistent with, the best interests of the OBM 
Group and its shareholders. Transactions with the Related Parties  or 
shareholders may also be subject to shareholder approval under the ASX Listing 
Rules or the Corporations Act;  

For the purpose of this Charter, a Related Party of the OBM Group  includes its executive 
officers, Directors, beneficial owners or more than 5% of the Group’s shares, immediate family 
members of the foregoing persons  and any other persons classified by law or whom the Board 
determines to be a related party of the Group . 

5. Reporting 

The Committee will:  

a)  Regularly report and make recommendations  to the Board on all matters relevant to the 
Committee ’s role and responsibilities;  

b) Advise the Board in a timely manner of audit , financial reporting, internal control, risk 
management and compliance matters  which may have a material impact on OBM; and  

c)  As and when appropriate, seek direction and guidance from the Board on  audit, risk 
management and compliance matters.  

6. Compliance 

The Committee will:  

a)  monitor comp liance with the Corporations Act, ASX Listing Rules and other applicable 
laws ;  

b) oversee whistleblower and complaint handling procedures (including receipt, retention, 
and effective treatment of these complaints ), including confidential and anonymous  
reporting mechanisms and any infor mation that may be materially price sensitive in 
accordance with OBM’s  Continuous Disclosure Policy;  

c)  oversee processes supporting continuous disclosure obligations , including reviewing 
financial reporting risks that may give rise to disclosure obligations;  

d) review significant regulatory  investigations, findings or material breaches; and  

e)  receive reports of suspected or actual material violations of law, OBM policy or fiduciary 
duty . 
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7. Access to information and independence advice 

a)  The Committee may seek any information or advice it considers necessary  to fulfil its 
responsibilities . 

b) The Committee has access to:  

(i)  OBM’s management, to seek explanations and information from them; and  

(ii)  external and internal auditors  to seek explanations and information, without 
OBM’s management being present.  

c)  The Chief Financial Officer and company sec retary shall have free and unfettered access 
to the Committee.  

d) The Comm ittee may seek professional advice from external consultants  or advisers, at 
OBM’s cost, where the Committee considers  that necessary or appropriate. The Committee 
may meet with these external consultants and advisers without OBM’s management being 
present.  

 

8. Review of Committee and Charter 

a)  The Committee will review this Charter periodically  and recommend any suggested 
changes to the Board.  

b) The Committee will evaluate its performance regularly and report to the Board on the 
outcome of the review . 


