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SANTANDER CONSUMER USA HOLDINGS, INC. 

RISK COMMITTEE CHARTER 
 

Purpose 
 

The Risk Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of 
Santander Consumer USA Holdings, Inc. (“SC” or “the Company”) to assist the Board in fulfilling its 
oversight responsibilities with respect to SC and its subsidiaries’ (the “Legal Entities”) risk 
management frameworks and related compliance and governance matters, including reviewing, 
approving, and monitoring the significant policies and practices used in managing capital, credit, 
market, liquidity, compliance, model, operational, reputational and other risks; and reviewing and 
advising on risk appetite setting, asset quality, regulatory compliance, liquidity planning, and capital 
planning and stress testing across SC and the Legal Entities. 

 
The Committee reports to the Board and exercises authority delegated by the Board. 

 
While the Committee has the authority and responsibilities set forth in this Charter, management is 
responsible for designing, implementing and maintaining an effective risk management framework. 

 
Committee Membership 

 

The Committee shall be chaired by an independent director designated by the Board (“Committee 
Chair”). Its membership shall comprise no fewer than three and no more than seven directors, at 
least half of whom are independent directors. Committee members shall be appointed and hold 
office in accordance with the Company’s Bylaws. 

 
The Committee shall include at least one member with experience in identifying, assessing, and 
managing risk exposures of large, complex financial firms, and at least one member who satisfies the 
independence requirements of Section 165 of the Dodd-Frank Wall Street Reform and Consumer 
Protection Act and the regulations promulgated thereunder by the Board of Governors of the Federal 
Reserve System. 

 
Committee Duties and Responsibilities 

 

In furtherance of its purposes, the Committee’s duties and responsibilities include but are not limited 
to the following, except to the extent that the Board itself undertakes such duties and responsibilities: 

 

 Review on an ongoing basis, and recommend to the Board for approval at least each 
calendar year, SC’s Enterprise Risk Management Framework, Risk Appetite Framework and 
Risk Appetite Statement, including associated limits, thresholds, or triggers, and oversee the 
alignment of SC’s risk appetite with such frameworks and with SC’s strategic and capital 
plans; 

 
 Review on an ongoing basis, and recommend to the Board for approval at least each 

calendar year, SC’s Material Risk Assessment report; 
 

 Review the credit, market, liquidity, capital, compliance, model and operational risk 
management frameworks, including significant policies, processes and systems that 
management uses to manage risk exposures; risk identification, risk measurement and risk 
assessment methodologies; and approaches to stress testing. The Committee shall approve 
any policies it deems appropriate or are required to be approved by the Committee by 
applicable law or regulation; 

 
 Oversight of SC and its Legal Entities’ risk management practices, their risk profiles and 

emerging risks, and compliance with established risk appetite limits, with regular reports from 
the Chief Risk Officer (“CRO”) and other members of management or the CRO of one or 
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more of SC’s Legal Entities regarding SC’s risk profile and appetite; the categories of risk SC 
and its Legal Entities face, including credit, market (including funding, liquidity and price risk 
components), and operational risks; existing and potential exposures and trends in each 
category; significant concentrations within those risk categories; the metrics used to monitor 
the exposures; management’s views on the acceptable and appropriate levels of those risk 
exposures; and escalation of issues identified by SC and/or its Legal Entities; 

 

 Review selected risk topics and/or enterprise-wide risk issues, and the operations of 
significant business lines and products of SC and its subsidiaries, as necessary, to identify 
unanticipated credit, liquidity, operational, compliance and other risks thereto, and ensure 
such risks are within the established risk appetites; 

 

 Receive regular reports from management with respect to self-assessments, or examinations 
by and material communications with regulatory and governmental authorities relating to 
matters under the jurisdiction of this Committee, and the resolution status of any significant 
risk management deficiencies identified in those assessments, examinations, or 
communications; 

 
 Review on an ongoing basis, and approve at least each calendar year, SC’s contingency 

funding plan, and approve any material revisions to the plan; 
 

 Review and approve SC’s Recovery and Resolution Plan; 

 
 Review and approve securitizations and financing transactions that do not exceed fiscal year 

funding plan included in the Company’s Strategic Plan including, but not limited to, any 
structural elements and Credit Risk retention; 

 
 Review and approve capital expectations, stress scenarios used to establish capital 

expectations and all capital actions included in the SC Capital Contingency Plan; 
 

 Review and recommend for approval SC’s capital policy and capital plan; 
 

 Review asset quality and asset quality trends and review and approve SC’s allowance for 
loan and lease losses (“ALLL”) on at least a quarterly basis, review and approve the ALLL 
policies and methodology at least annually, and review and approve any material changes to 
such policies and methodology as appropriate; 

 

 Review and assess the independence and adequacy of the risk management function; the 
Company’s risk culture; the qualifications and background of selected senior risk officers, 
including the CRO; and the adequacy of the staffing of, and resources allocated to, the risk 
management function; 

 
 Review the effectiveness of an internal system of controls that is reasonably designed to 

evaluate and control risk throughout the Company; 

 
 Consult with Board committees on other risk-related matters in such manner as the 

Committee or the Committee Chair deems appropriate; 

 

 Review corporate insurance policies (including property, casualty, directors’ and officers’ 
liability, and other financial and professional liability policies), in conjunction with the annual 
renewal of the policies; and 

 
 Perform such other duties and responsibilities as may be directed by the Board or required by 

applicable laws, rules or regulations. 
 
 

 
Oversight of Senior Management 
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The Committee shall approve the appointment, evaluation, replacement, reassignment, or dismissal 
of the CRO. The Committee shall approve the compensation and succession plan for the CRO. The 
CRO shall report both to the Committee and the Chief Executive Officer. 

 
The Committee shall review the CRO’s proposed priorities, budget and staffing plans annually. 

 
The Committee shall, together with the Audit Committee, review reports prepared by Internal Audit 
regarding the performance of the risk management function, and the Committee may also meet with 
the Audit Committee on other topics of common interest or other matters as required by law, 
regulation or agreement. The Committee shall share information with the Audit Committee as 
necessary and appropriate to permit it to carry out its statutory, regulatory, and other responsibilities. 

 
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 any of its Legal Entities 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 Committee shall meet periodically with the CRO in executive sessions to discuss any matters that 
the Committee or the CRO believe should be discussed. 

 
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 and 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 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 Committee; as well 
as ordinary administrative expenses of the Committee that are necessary or appropriate in carrying 
out its duties and responsibilities. 

 
Committee Reliance 

 

Committee members are entitled to rely in good faith on information, opinions, reports, statements, 
and 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 Legal Entities whom the Committee member reasonably 
believes to be reliable and competent in the matters presented; (ii) counsel 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 

 

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. 
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Charter Review 
 

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


