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SANTANDER CONSUMER USA HOLDINGS INC. 
REGULATORY AND COMPLIANCE OVERSIGHT 

 COMMITTEE CHARTER 

Purpose 

The Santander Consumer USA Holdings Inc. (“SC” or the “Company”) Regulatory and Compliance 
Oversight Committee (“RCOC” or the “Committee”) is appointed by the Board of Directors of SC (the 
“Board”) to assist with oversight of the Company’s significant banking and consumer regulatory and 
compliance issues. 

Committee Membership 

The RCOC is chaired by an independent director or, in his or her absence, by another Committee member 
designated by the Chair. The Committee shall be comprised of no fewer than three directors and no more 
than seven directors, the majority of whom are non-executive directors.  

Committee members shall be appointed by the Board and hold office in accordance with the Company’s 
Bylaws. 

Committee Duties and Responsibilities 

In furtherance of its purposes, the Committee’s responsibilities include, but are not limited to, the following 
responsibilities, in addition to any other responsibilities delegated to it by the Board or required by applicable 
laws, rules or regulations.  

The Committee shall: 

Oversee 

 The Company’s Compliance Program and evaluate and monitor its effectiveness in light of: 

o Staffing of the Company’s compliance department with a Chief Compliance Officer (“CCO”) 
and the appropriate number staff, all with the appropriate experience, skill and 
qualifications to perform their respective functions; 

o Internal communications to employees regarding the Company’s commitment to behavior 
and practices that comply with the law, as well as the Company’s efforts to promote a 
culture of compliance; 

o The monitoring and testing programs required to identify compliance weaknesses in the 
Company’s business practices; 

o Complaints management; and 

o Compliance training of the Company’s personnel and members of the Board. 

 The Company’s progress in responding to internal audit findings, risk assessment findings, and 
outstanding regulatory criticisms and suggested corrective actions identified by regulators in 
examination reports, enforcement actions and other communications. 

 The Company’s progress in complying with any formal or informal commitments which the 
Company has made to its internal auditors, enterprise risk management department and/or 
regulators. 

Receive information/reports on a regular basis from 
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 The CCO regarding relevant regulatory inquiries and government investigations, including the 
conduct at issue and whether it reflects a regulatory or compliance issue at the Company 

 SC’s Chief Audit Executive (“CAE”) on the compliance audits undertaken, the Company’s internal 
audit department, including an analysis of internal controls and relevant compliance risks raised 

 The Company’s Chief Risk Officer (“CRO”) on the compliance risk assessments undertaken by the 
Company’s enterprise risk management department 

Review 

 The Company’s regulatory correspondence and reports received from or submitted to regulators to 
ensure effective communication between the Company and its respective regulators 

Meetings 

The Committee shall meet at least quarterly, and otherwise as necessary to fulfill its duties and 
responsibilities.  The Committee Chair, or the Committee Chair’s designee, shall preside at all meetings 
of the Committee and shall review and approve the agendas. 

The Committee may ask any officer or employee of the Company or of any of its subsidiaries or advisers, 
including the Company’s outside counsel, to attend a Committee meeting or to meet with any members 
of, or advisers to, the Committee.   

The Company’s Corporate Secretary, a member of the Company’s legal staff designated by the 
Company’s Corporate Secretary or Chief Legal Officer, or any other person designated by the 
Committee, shall act as Secretary to the Committee.   

The Committee Chair shall report the Committee’s actions, recommendations or findings to the Board at 
the next regularly scheduled meeting following a Committee meeting.  

Resources 

The Committee is authorized to retain and terminate any advisers, including legal counsel, consultants or 
other experts, to assist the Committee in connection with fulfilling its duties and responsibilities when it 
deems necessary or appropriate.  The Company shall provide appropriate funding to pay reasonable 
compensation, as determined by the Committee, to any adviser retained by the Company, and ordinary 
administrative expenses of the Committee that are necessary or appropriate in carrying out its duties and 
responsibilities.  

The Committee shall have the power to investigate any matter brought to its attention within the scope of 
its duties, with the power to retain outside counsel for this purpose when it deems necessary or 
appropriate.  

Committee Reliance 

Each Committee member is entitled to rely in good faith on information, opinions, reports, statements, or 
other information prepared or presented to them by any of the following: (i) one or more officers or other 
employees of the Company or its subsidiaries whom the Committee member reasonably believes to be 
reliable and competent in the matters presented, (ii) counsel, public accountants or other persons as to 
matters which the Committee member reasonably believes to be within the professional or expert 
competence of such person; and (iii) another committee of the Board as to matters within its designated 
authority which the Committee member reasonably believes to merit confidence. 

Delegation of Authority 
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In its discretion, and under exceptional circumstances, the Committee may establish and delegate 
responsibilities to subcommittees consisting of one or more of its members, who shall report on 
their activities to the Committee. 

Charter Review 

The Committee shall review and assess this Charter at each calendar year, and recommend any 
proposed changes to the Board for approval.  The Committee shall perform a self-assessment each 
calendar year to review its performance and present the results of that review to the Board. 

 


