
 

CHARTER OF THE ENTERPRISE RISK MANAGEMENT (“ERM”) COMMITTEE  
 

Bloomberry Resorts Corporation (”Bloom” or the “Company”) shall maintain an Enterprise Risk 
Management ("ERM”) Committee to assist the Board in ensuring effective and integrated risk management 
across the Company and its subsidiaries (the “Enterprise”). 

 
I. STATEMENT OF POLICY 
 
 The Board recognizes that ERM is integral to effective corporate governance and the achievement of the 
Company’s value creation objective. As the Company's business activities, plans and opportunities are 
exposed to risks, an effective and integrated risk management framework must be in place to arrive at well-
informed decisions.  
 
To this end, Bloom shall ensure that there is an ERM process which will thoroughly and consistently identify 
the risks of the Enterprise and craft mitigating measures and long-term solutions. 

 

II. ORGANIZATION 

 
There shall be a Committee to be known as the ERM Committee and this Charter sets out the role, 
composition, authority, responsibilities, and operation thereof. 

 
A. Composition 

 
The Committee shall consist of at least three (3) Members one of whom will be appointed as the 
Chairperson, who must be an independent director.  

 
B. Term  

 
The Board shall appoint the Members of the Committee at its annual organizational meeting, and each 
Member shall serve upon his/her election until the next organizational meeting of the Board, unless replaced 
or removed by the Board.  

 

C. Qualifications 

 

The members of the ERM Committee shall have collective working knowledge of and experience in risk 
management.  

 
D. Disqualification 

 
The grounds for the permanent or temporary disqualification of a Director shall apply to the Members of the 
Committee, which are prescribed in Sections 2.4.4 and 2.4.5, respectively, of the Company’s Revised 
Manual on Corporate Governance (“CG Manual”).  
 
III. AUTHORITY AND SCOPE OF THE COMMITTEE 
 
The ERM Committee has the authority to: 
 
• Conduct or authorize inquiries into any matters within its scope of responsibility with full access to all 

books, records, facilities and personnel of the Company and its subsidiaries;  
• Evaluate and approve the nomination of the Company’s Chief Risk Officer; 
• Require regular updates on risks and risk management strategies and implementation of board action 

and directives; and 
• Secure such advisers whom it considers necessary for the proper performance of the Committee 

functions under this Charter. 



 

Management shall remain primarily responsible for the development, implementation, monitoring and 
reporting of the risk management framework, process and strategies intended to address the identified 
risks.  

 
IV. RESPONSIBILITIES 

 
The Committee’s regular responsibilities are enumerated below. 

• Advise the Board on its risk appetite levels and risk tolerance limits; 

• Assist the Board in fulfilling its responsibility of oversight of the organization’s risk management 
process including periodic disclosure of risk exposures and related risk management activities; 

• Promote open discussions regarding risks faced by the Company, as well as its subsidiaries that may 
have potential impact on the Company’ operations as a whole and ensure that risk awareness culture 
is embedded throughout the Enterprise; 

• Review the Company’s formal ERM system which should contain the following elements: a) common 
risk language; b) risk management objectives and oversight; c) uniform processes of assessing risks 
and developing strategies to manage and prioritized risks; d) designing and implementing risk 
management strategies, and e) continuing assessments to improve risk strategies, processes and 
measures; 

• Assess the probability of each identified risk becoming a reality and estimate its possible 
significant financial impact and thereafter evaluate the adequacy and effectiveness of the ERM 
system in addressing the identified risks; 

• Evaluate the risk management plan to ensure its continued relevance, comprehensiveness and 
effectiveness and regularly review risk management strategies to anticipate emerging or changing 
material exposures and to stay abreast of significant developments; 

• Oversee the implementation of the risk management plan and review regular management reports 
and assess how business risk owners are managing the risks, especially those most likely to occur 
and to impact the performance and stability of the Company, its subsidiaries, and stakeholders; 

• Conduct regular discussions with the Chief Risk Officer on top risk exposures based on regular risk 
management reports and assess how the organization is addressing and managing these risks; 

• Review the ERM framework prepared by management at least annually; 

• Oversee Management’s activities in managing credit, market, liquidity, operational, legal and other 
risk exposures of the Corporation and its subsidiaries; 

• Coordinate with the Audit Committee to ensure that the Company’s internal audit work plan is aligned 
with risk management activities and that the internal control system considers all risks identified in the 
risk assessment process; 

• Review significant reports from regulatory and government agencies relating to risk management and 
compliance issues, and management’s responses, if any; and 

• Perform other activities related to this Charter as requested by the Board. 

 
 



 

V. COMMITTEE PROCEDURES  

A. Meetings, Quorum, Voting 

The Committee shall meet at least four (4) times a year, provided that the Chairman or any 
member may call a meeting subject to appropriate notice as stated in Section V.B.. The Committee 
may invite other directors or officers as it deems necessary. 

A majority of the members of the Committee, including the Chairperson, shall constitute a quorum, 
and the vote of the majority of the members of the Committee shall be required to approve any 
matter.  

 
B. Notice 

A notice of each Committee Meeting, confirming the venue, time and date, shall be sent to all 
Members at least two (2) weeks prior to the scheduled meeting. The Committee may also meet 
via telephone conference call or any other means of remote communication, as permitted by law 
or the Company’s By-Laws. 

 
C. Minutes and Records 

The Committee Secretary, under the guidance of the Committee Chairman, shall prepare and 
provide the agenda, give advance notice of meetings, and appropriate briefing materials to the 
Members of the Committee. 

The Corporate Secretary or his/her designated representative shall act as Secretary for the Meeting 
and record the Minutes of the Committee Meeting. Records of attendance will be included in the 
Minutes, and the Minutes shall be presented to the Committee at the next Committee Meeting for 
approval by the Members.  
 
The Corporate Secretary shall keep all Minutes as well as other records of documents of the 
Committee. These shall be made available for inspection by any member of the Committee or the 
Board, as and when requested. 
 

D. Reporting and Recommendations  
 

The Committee, through its Chairperson, shall report to the Board at the earliest possible Board 
Meeting after each Committee Meeting. Minutes of all Committee Meetings shall be circulated to 
the Board. The report shall include, but not limited to: 
  

• The Minutes of the Committee and Committee Resolutions passed, if any; 
 

• Any other matters that in the opinion of the Committee should be brought to the attention 
of the Board, and recommendations requiring Board approval and/or action. 

VI. AMENDMENT 

 
The ERM Committee shall review and assess the adequacy of this Charter every two (2) years. The 
Committee may propose any amendments any time as may be necessary for Board approval, and ensure 
appropriate disclosure as may be required by law or regulation. 
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