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1.  Introduction

1.1  These rules of procedure are established pursuant to article 4.2 of the rules of procedure of the  
Supervisory Board.

1.2  When these rules of procedure refer to the relevant legislation, the articles of association of Rabobank 
(‘Articles of Association’), other regulations or to provisions therein and the text thereof is amended  
after the adoption of these rules of procedure then the amended text of the relevant provisions  
shall prevail.

1.3  In the event of any conflict between the provisions of these rules of procedure and provisions of law,  
the Articles of Association or mandatory external regulations binding on the Supervisory Board then  
the latter shall prevail.

1.4  These rules of procedure can be amended by the Supervisory Board.

2.  Definitions

Terms used in these rules of procedure have the same meaning as in the Articles of Association.

3.  Composition

3.1 The Audit Committee consists of at least three members, including the Chair or deputy Chair of  
the Supervisory Board and the Chair of the Risk Committee. All members shall be members of the  
Supervisory Board. The Supervisory Board determines the size of the Audit Committee. The occasional 
rotation of the members of the Audit Committee will be considered.

3.2  The Audit Committee appoints a Chair from its midst. The Chair position may not be held by the  
Chair of the Supervisory Board, a Chair of another committee of the Supervisory Board or a former  
Managing Board member of Rabobank. The occasional rotation of the Chair will be considered.

3.3  The Company Secretary or a secretary from the Company Secretariat shall act as the Audit Committee’s 
secretary.

4. Expertise

In addition to the requirements set out in the Global Policy on Suitability of Management Body Members and  
Key Function Holders (and/or the associated Standard), the Audit Committee must be composed such that:

(i)  a number of members have an in-depth knowledge of internal control, accounting, financial reporting, 
audit and the developments in these areas, as well as recent and relevant experience in the financial 
markets or have the necessary experience to allow proper supervision of the aforementioned areas;

(ii)  the Audit Committee shall include at least one financial expert, i.e. a person who has competence  
in accounting and/or auditing, including the preparation and statutory audit of annual accounts;

(iii)  the Audit Committee possesses knowledge of information technology and the compliance role.
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5.  Independency

 More than half of the members of the Audit Committee shall be independent in the sense of article 3.7 
of the Supervisory Board’s rules of procedure and the Global Policy on Suitability of Management Body 
Members and Key Function Holders (and/or the associated Standard), including the Chair of the  
Audit Committee.

6.  Responsibilities and duties

6.1 General responsibilities and duties

6.1.1   The Audit Committee prepares the Supervisory Board’s decisions on all matters regarding the 
integrity and quality of Rabobank Group’s financial reporting, the effectiveness of Rabobank 
Group’s internal control systems framework, the external auditor, Rabobank Group’s internal 
audit function and the functioning of the Rabobank Group’s compliance and risk function,  
as set out in more detail in Annex 1.

6.1.2   The Audit Committee reviews third-party opinions on the design and effectiveness of the 
overall internal control framework, including the risk management framework, if applicable.

6.1.3  The Audit Committee monitors:

 (i) the external (financial) reporting process and also the integrity and quality of thereof;

 (ii)  the adequacy and effectiveness of the internal control framework, processes and 
mechanisms, including the internal risk management framework;

 (iii) the system and quality of internal auditing;

 (iv)  the statutory audit of the annual accounts and the consolidated financial statements and 
the review of the half-year interim financial statements in particular taking into account 
any findings and conclusions of the Autoriteit Financiële Markten pursuant to the quality 
assurance reviews on the external audit firm; and

 (v)  the establishment of accounting policies.

6.1.4   The Audit Committee supervises the existence, integrity, independence and effectiveness of 
regulations pursuant to which bank staff (i) may confidentially raise concerns about possible 
improprieties in matters of external reporting and (ii) are able to report internally about 
potential or actual infringements of the provisions of the Capital Requirements Regulation or 
the Financial Supervision Act;

6.1.5  The adherence of the Managing Board of the recommendations and follow-up of remarks 
of the external auditor with respect to the external auditors’ audit are subject of the internal 
supervisory role of the Audit Committee.1

1 Van website AFM/ verantwoordelijkheden auditcommissies: […] ‘De naleving door het bestuur van aanbevelingen en 
opvolging van opmerkingen van de externe accountant naar aanleiding van zijn controle zijn onderwerp van het interne 
toezicht door de auditcommissie.’ […] 
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6.1.6    The Audit Committee will submit recommendations to the Supervisory Board on matters 
referred to in these rules of procedure either on request or on its own initiative.

6.2   Specific responsibilities and duties relating to internal audit function

6.2.1   The Audit Committee will approve the Audit Charter, including the reference to the 
code of ethics of the internal audit function, discuss the mission, positioning, powers and 
responsibilities of the internal audit function annually as included in the Audit Charter and will 
assess whether the provisions of the Audit Charter are being adequately implemented.

6.2.2   The Audit Committee will issue a recommendation to the Supervisory Board for its approval of 
the appointment, suspension and the dismissal of the Chief Audit Executive and key internal 
auditor(s).

6.2.3   Should the Chief Audit Executive be suspended or dismissed then the Audit Committee will 
be consulted in the discussion of the reasons with the supervisory authority and the public 
disclosure of the situation.

6.2.4   The Chair of the Audit Committee:
 
 (i)  will establish that the performance criteria for the remuneration of the Chief Audit 

Executive and the deputy Chief Audit Executive do not contain any elements that could 
pose a threat to their independence and objectivity;

 (ii)   will provide the Chair of the Managing Board with annual input on the performance of the 
Chief Audit Executive and will be informed annually about the outcome of the appraisal of 
the Chief Audit Executive; and

 (iii)  will recommend to the Managing Board the annual remuneration of internal audit 
function as a whole and establish that this corresponds to the role and responsibility of 
the function.

6.2.5   The Audit Committee will determine that the Managing Board, the external auditor and the 
Audit Committee itself are involved in the process of drawing up the internal audit plan.

6.2.6   The Audit Committee will review discoveries of fraud and violations of laws and regulations as 
raised by the Chief Audit Executive.

6.2.7   The Audit Committee will determine that the internal audit function reports the essence of 
its audit results to the Audit Committee and that the internal audit function has informed the 
external auditor.

6.2.8   The Audit Committee will approve and monitor the internal audit function’s internal audit 
plan, scope and budget, and significant changes to this internal audit plan, scope and budget, 
where necessary after prior involvement of the Risk Committee.

6.2.9   The Audit Committee will examine whether the internal audit function has sufficient 
knowledge, skills, staffing and resources to implement its plan, and will ensure that the internal 
auditor’s ability to perform his or her duties in independence and objectivity is guaranteed. 
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The Audit Committee will also take note of the findings of the internal audit function arising from its 
activities. The Audit Committee will monitor and review the effectiveness of Rabobank’s internal audit 
function.

6.2.10   The Audit Committee will determine that:

 (i)  the internal audit reports are issued without management filtering;

 (ii)  the management deals with the findings of the internal audit function effectively and in 
good time; and

 (iii)  there is good coordination with other sources of assurance, such as risk management, 
compliance and external auditors.

6.2.11   The Audit Committee will ensure that the internal audit function maintains open lines of 
communication with the Managing Board, external auditors, supervising authorities and the 
Audit Committee itself.

6.2.12  The Chief Audit Executive may contact the Audit Committee directly and vice versa.

6.3  Specific responsibilities and duties relating to the external auditor

6.3.1  The Audit Committee shall annually discuss with the external auditor:

 (i)  the scope and materiality of the audit plan and the principal risks of the annual reporting 
identified by the external auditor in the audit plan; and

 (ii)  based also on the documents from which the audit plan was developed, the findings and 
outcomes of the audit work on the financial statements and the management letter.

6.3.2  The Audit Committee will have discussions with the external auditor on (i) the most important 
findings from the audit of the annual accounts, (ii) any material weaknesses in the internal 
control in relation to the financial reporting process and (iii) the letters of representation 
received by the external auditor from the Managing Board. 

6.3.3  The Audit Committee will assess how the external auditor is involved in the contents and 
publication of financial reports concerning Rabobank other than the annual accounts.

6.3.4  The Audit Committee should report annually to the Supervisory Board on the functioning of, 
and the developments in, the relationship with the external auditor. Based on this assessment, 
the Audit Committee shall advise the Supervisory Board on the Supervisory Board’s right of 
nomination for appointment or reappointment or dismissal of the external auditor. 

6.3.5  The Audit Committee will monitor that the external auditor remains objective and carries out the 
auditing process effectively. The Audit Committee will review and monitor the independence 
of the external auditor in accordance with applicable rules and regulations, and in particular the 
appropriateness of the provision of non-audit services to Rabobank and Rabobank Group.

6.3.6  The Audit Committee will approve the objective criteria which are applied when selecting 
the external auditor and adopt the procedure for the selection of and the nomination for the 
appointment or reappointment of the external auditor.
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6.3.7  The Audit Committee submits the proposal to the Supervisory Board for the external auditor’s 
engagement to audit the annual accounts. In formulating the terms of engagement, attention 
should be paid to the scope of the audit and the materiality to be used. The Audit Committee 
will take note of the total remuneration, including hours planned and spend, for the work 
performed by the external auditor worldwide with companies within the group for audits of 
the annual accounts.

6.3.8  The external auditor may contact the Audit Committee directly and vice versa.

6.3.9  The Audit Committee will receive and take into account the audit reports.

6.4  Specific responsibilities and duties relating to the compliance (and risk management) function

6.4.1  The Audit Committee will discuss the mission, positioning, powers, responsibilities and 
operational effectiveness of the compliance function annually and will assess whether the 
provisions of the Rabobank Compliance Charter are being implemented in an adequate 
manner. The Audit Committee will discuss the self-assessments of the compliance function 
and of the risk management function, as well as the audits of these self-assessments. 

6.4.2  The Chair of the Audit Committee:

 (i)  will establish that the performance criteria for the remuneration of the Chief Compliance 
Officer and the deputy Chief Compliance Officer do not contain any elements that could 
pose a threat to their independence and objectivity; and

 (ii)  will provide the Chair of the Managing Board with annual input on the performance of 
the Chief Compliance Officer and will be informed annually about the outcome of the 
appraisal of the Chief Compliance Officer.

6.4.3  The Audit Committee annually approves the annual compliance plan and material changes in 
the Compliance Charter Rabobank. The Audit Committee will monitor the annual compliance 
plan and will discuss the periodic reports of the compliance department.

6.4.4  The Audit Committee will examine whether the compliance function has sufficient knowledge, 
skills, qualified and trained staff and resources to implement its plan. The Audit Committee will 
also take note of the findings of the compliance function arising from its activities.

6.4.5  The Audit Committee will determine:

 (i)  that the Managing Board deals with the findings of the compliance function adequately; 
and

 (ii)  that there is good coordination with other sources of assurance, such as risk management 
and the internal and external auditors.

6.4.6  The Audit Committee will take note of all significant breaches of laws and regulations and 
(internal) compliance standards and will discuss the results of investigations carried out by 
external supervising authorities.

6.4.7  The Chief Compliance Officer may contact the Audit Committee directly and vice versa.
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7.  Meetings

7.1  The meetings of the Audit Committee are convened by the Chair of the Audit Committee. A member 
of the Audit Committee, the Managing Board or the Supervisory Board may request the convening of 
a meeting of the Audit Committee.

7.2  The Chair of the Audit Committee sets the agenda for the meeting. The members of the Audit 
Committee shall receive the agenda and accompanying documents not later than five days before 
the meeting. In case of urgency a shorter time may be agreed.

7.3  Unless the Audit Committee decides otherwise, the meetings of the Audit Committee shall be 
attended by the Chair of the Managing Board (at his or her own discretion), and the Chief Financial 
Officer, the Chief Audit executive, the Chief Compliance officer and the external auditor. These 
functionaries will receive the full agenda and associated documents prior to each meeting of the 
Audit Committee. The Chief Risk Officer will receive the full agenda and associated documents prior 
to each meeting of the Audit Committee and will attend the meetings at his or her own discretion, 
unless the Audit Committee decides otherwise. All members of the Managing Board and of the 
Supervisory Board may be present in the meetings of the Audit Committee during which the annual 
accounts or the half-year financial statements are discussed. The Chair of the Audit Committee can 
invite other members of the Managing Board to attend a meeting of the Audit Committee. The Chair 
of the Audit Committee can also invite other persons to attend a meeting of the Audit Committee. 
Should one or more members of the Audit Committee object to the presence of the invitees referred 
to above, then the Audit Committee will decide. 

7.4  A joint meeting of the Audit Committee and the Risk Committee can be organised to which all 
members of these committees attend. These joint meetings are chaired by either the chair of the 
Risk Committee or of the Audit Committee. During these joint meetings subjects that touch both the 
scope of the Audit as well as the Risk Committee can be discussed. 

7.5  Minutes are taken of the Audit Committee’s meetings. A copy of these minutes is submitted to the 
Supervisory Board.

7.6  The Audit Committee meets as frequently as required for the effective performance of the Audit 
Committee and at least four times a year, of which at least (i) once to discuss the annual accounts, the 
audit report and the management letter, (ii) once to discuss the half-year interim financial statements 
and (iii) twice to discuss the reports from the compliance function and internal audit function. 
The meetings at which the half-year interim financial statements, the annual accounts, the audit 
report and the management letter are discussed will also be attended by the other members of the 
Managing Board. 

8.  Extraordinary meetings and evaluation

8.1  The Audit Committee will meet at least once a year with the Chief Audit Executive in the absence of 
the Managing Board.

8.2  The Audit Committee will meet at least once a year with the external auditor in the absence of the 
Managing Board and (representatives of) the internal audit function.
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8.3  The Audit Committee will evaluate its own performance at least once a year. The results from these 
evaluations are reported to the Supervisory Board.

8.4  The Chair of the Audit Committee will meet with the Chief Audit Executive at least once a quarter,  
and with the Chief Compliance Officer at least once every six months.

9. Information/reporting

9.1  The provisions of article 12 of the Supervisory Board’s rules of procedure apply correspondingly to the 
members of the Audit Committee. The Audit Committee reports on its deliberations and findings to 
the Supervisory Board. This report includes information on how the duties of the Audit Committee 
were carried out in the financial year, and also reports on the composition of the Audit Committee, 
the number of meetings of the Audit Committee and the main items discussed at those meetings. 
The report must at least include:

(i)   the methods used to assess the effectiveness of the design and operation of the internal risk 
management and control framework;

(ii)  the methods used to assess the effectiveness of the internal and external audit processes;

(iii)  material considerations regarding financial reporting;

(iv)   the way material risks and uncertainties have been analysed and discussed, along with a 
description of the most important findings of the Audit Committee.

9.2  The Audit Committee will inform the Supervisory Board on the result of the statutory audit of the 
annual accounts (including the sustainability report) and the consolidated financial statements, 
explaining in which way this statutory audit and the effectiveness of the internal control have 
contributed to the integrity of the financial reporting and the role of the Audit Committee in  
that process.

10. Confidentiality

10.1  The Audit Committee’s deliberations are confidential.

10.2   Any notifications about the deliberations that need be made to third parties are made by or in 
consultation with the Chair of the Audit Committee.

11.  Application mutatis mutandis of the Supervisory Board’s rules of procedure

Any relevant issues which are not covered by these rules of procedure are governed by the Supervisory 
Board’s rules of procedure.
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Annex 1 

Preparation by the Audit Committee of 

Supervisory Board decisions

General

The Audit Committee prepares all Supervisory Board matters regarding the external reporting process, 
the internal audit function, the external auditor and the functioning of the compliance and risk function, 
including but not limited to supervising:

1. The establishment, maintenance and operation of the internal risk management and internal control 
framework which ensure controlled business activities. This includes monitoring compliance with 
(i) the relevant legislation and regulations, (ii) the procedures for preparing and publishing the 
management report, the annual accounts, the half-yearly management report and the half-yearly 
interim financial statements (hereinafter jointly referred to as the “external reporting”) and other 
financial information and (iii) the functioning of the (internal) codes of conduct, the effectiveness and 
adequacy of the business activities and the protection of the assets;

2. The introduction and maintenance of internal procedures that ensure that the Managing Board is 
cognizant of all important financial information, including the financial information of the group 
divisions so as to provide assurances for the timeliness, completeness and accuracy of the external 
reports;

3. The external reporting, including Rabobank reports to the supervisory authority (the selection of 
accounting policies, application and assessment of effects of relevant new rules, insight into the 
handling of “estimated items” in the annual accounts, forecasts, etc., and the underlying processes 
and activities of the internal and external auditors) and making proposals to guarantee the integrity  
of the financial reporting process;

4. The assessment of:

a.  the information to be provided to the Supervisory Board concerning developments at Rabobank 
and its affiliated company or companies; 

b. the half-yearly audit report; 

c. the auditor’s internal control letter and 

d. the reports from ratings institutions that have assigned Rabobank a rating;

5.  Compliance with recommendations and the timely resolution of shortcomings as reported by the 
internal auditors, external auditors and supervisory authorities;

6.  The integrity, independence and effectiveness of the policies and procedures for whistleblowing, 
ensure that Managing Board addresses legitimate issues that are raised and, if an instance of 
misconduct or irregularity has been discovered, an adequate follow-up of any recommendations  
for remedial actions;
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7.  The Rabobank Group’s policy on tax;

8.  The funding for Rabobank and its affiliated companies;

9.  The reliability and continuity of the applications of information technology for the processing of 
financial data, including risks relating to cybersecurity.

Compliance function

The Audit Committee prepares all Supervisory Board matters regarding the compliance function, including 
but not limited to:

1.  Supervision of the Managing Board’s responsibilities regarding the compliance function, the 
management of Rabobank’s compliance risks and the implementation of compliance policies and 
obligations.

2.  Approval of decisions of the Managing Board regarding:

a.   the appointment, suspension or dismissal of the Chief Compliance Officer and the deputy Chief 
Compliance Officer;

b.  compliance policies that are communicated to all staff.

Internal audit function

The Audit Committee prepares all Supervisory Board matters regarding the internal audit function, 
including but not limited to supervising:

1.  The introduction and maintenance of internal procedures that ensure that the internal auditor’s is 
able to perform his or her duties in independence and objectivity is guaranteed; and

2.  The Managing Board’s responsibility regarding the effectiveness and efficiency of the internal audit 
function.

External auditor

The Audit Committee prepares all Supervisory Board matters regarding the external auditor, including but 
not limited to:

1.  The nomination for appointment/reappointment or dismissal of the external accountant. The Audit 
Committee shall prepare the selection of the external auditor. The Audit Committee shall give due 
consideration to the Managing Board’s observations during the aforementioned work;

2.  (Supervision of) the remuneration of and terms of assignment for the (annual accounts) audit by the 
external auditor;

3.  Adoption of the policy relating to the independence of the external auditor and any (potential) 
conflicts of interest between the external auditor and Rabobank.
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Annual accounts and management report

The Audit Committee prepares all Supervisory Board matters regarding the external reporting process.
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