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

3.2  The Risk Committee appoints a Chair from its midst. The Chairship may not be held by the Chair of the 
Supervisory Board or a Chair of another committee of the Supervisory Board. The occasional rotation 
of the Chairship should be considered.

3.3  The Company Secretary or any other person designated as the secretary shall act as the Risk 
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 members of the Risk Committee possess 
the knowledge, skills and expertise required to comprehend and monitor the Rabobank risk strategy and 
risk appetite, risk management and control practices.

5.  Independency

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

6.1 General responsibilities and duties

6.1.1   The Risk Committee prepares the Supervisory Board’s decision making regarding 
the supervision of the integrity and quality of Rabobank Group’s development and 
implementation of the risk appetite, the risk management framework and the internal 
control framework as set out in more detail in Annex 1. This entails inter alia the review and 
effective challenge to the (stressed) scenarios that are used in the Rabobank’s risk analyses 
and promoting risk awareness within a sound culture. In connection herewith, at least the 
following topics will be considered:

 
  (i) the effect of the business strategy on the risk profile;

 (ii)   the development, approval and implementation of the risk management framework and 
in particular the actual and future risk strategy and appetite, taking into account all types 
of risks, to ensure that they are in line with the business strategy, objectives, corporate 
culture and values of Rabobank;

 (iii)  the risk management organization and the monitoring of the risk management and 
internal control framework.

6.1.2  The Risk Committee will discuss:

 (i)  the periodic reports (at group level) concerning the exposure to risks in relation to the risk 
management framework. The Risk Committee devotes attention to the periodic reports 
on risk developments. In this context the Risk Committee will also discuss the annual 
written report from the Managing Board about the business objectives, the strategy  
and the associated risk profile;

 (ii)  the financing structure and the policy with regard to the adequacy and allocation of 
capital, liquidity and the short-term and long-term funding in the light of the business 
strategy and the risk management framework adopted;

 (iii)  the process and outcome of the annual Internal Capital Adequacy Assessment Process 
(ICAAP) and the Internal Liquidity Adequacy Assessment Process (ILAAP); 

 (iv)  the key risk and compliance policies adopted by the Managing Board and major changes 
to these policies; 

 (v)  all periodic reports on risk (including: integrated risk, credit risk, operational risk, FR&R) 
and compliance and (other) material issues relating to compliance and risk management 
(contrary to issues relating to the functioning of the compliance function and the risk 
management function which are discussed in the Audit Committee). 

6.1.3   The Risk Committee will monitor the working of the product approval process and will take 
note of the annual risk analysis of this carried out by the internal audit function. 
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6.1.4   The Risk Committee should oversee the alignment between all material financial products 
and services offered to clients and the business model and risk strategy of Rabobank. The Risk 
Committee will assess the risks associated with the financial products and services offered by 
Rabobank and take into account the alignment between the prices assigned to and the profits 
gained from those products and services.

6.1.5   The Risk Committee will monitor the implementation and the working of the internal audit 
plan, together with the Audit Committee. The Risk Committee will ensure that the internal 
auditor’s ability to perform his or her duties in independence and objectivity is guaranteed, 
together with the Supervisory Board and the Audit Committee. Furthermore, the Risk 
Committee will assess the recommendations of internal or external auditors and follow up  
on the appropriate implementation of measures taken.

6.1.6   The Risk Committee will oversee the implementation of strategies for capital and liquidity 
management as well as for all other relevant risks of Rabobank, such as market, credit, 
operational and reputational risks, in order to assess the adequacy against approved risk 
strategy and appetite.

6.1.7   The Risk Committee works closely with the Remuneration and HR Committee in evaluating 
the incentives created by the remuneration system. Without prejudice to the tasks of the 
Remuneration and HR Committee, the Risk Committee will examine whether the incentives 
arising from the remuneration system take into consideration Rabobank’s risks, capital, 
liquidity, the likelihood and timing of earnings. The Risk Committee, in consultation with the 
Remuneration and HR Committee, will advise the Supervisory Board on any need to modify 
the remuneration structure of the Rabobank Group to promote the achievement of the risk 
control management objectives.

6.1.8  The Risk Committee will review the stress test programme results.

6.1.9   The Risk 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  Responsibilities and duties regarding the risk management function

6.2.1  The Risk Committee will advise the Supervisory Board on the appointment, suspension and 
dismissal of the CRO.

6.2.2  The Risk Committee will monitor and annually assess and evaluate the functioning of the risk 
management function.

6.2.3  The Risk Committee will monitor the current risk profile, current state of the risk culture, 
utilization against the established risk appetite, and limits, limit breaches and mitigation plans. 

6.2.4  The Risk Committee should assist the Supervisory Board in overseeing the implementation of 
the risk strategy and the corresponding limits set.

6.2.5  The Risk Committee provides advice on the appointment of external consultants that the 
Supervisory Board may decide to engage for advice or support.
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6.2.6  The Risk Committee will provide the Supervisory Board with recommendations on necessary 
adjustments to the risk strategy resulting from, inter alia, changes in the business model 
of Rabobank, market developments or recommendations made by the risk management 
function.

6.2.7   The monitoring referred to in the paragraphs above includes a review of the quality of staff 
in key positions, the personal capacities, the available resources and the support for the 
performance of the function. The Risk Committee will examine whether the risk management 
function has sufficient knowledge, skills, qualified and trained staff and resources. The 
Risk Committee has appropriate access to and collaborates with other committees of the 
Supervisory Board whose activities may have an impact on the risk strategy and to the officers 
who fulfil the risk management function and regularly communicates with these officers.  
The Risk Committee regularly communicates with Rabobank’s internal control functions,  
and in particular with the risk management function.

6.2.8  The Risk Committee will discuss the mission, positioning, powers and responsibilities of the 
risk management function once every two years as included in the Risk Management Charter 
and will assess whether the provisions of the Risk Management Charter are being adequately 
implemented.

7. Information/reporting

7.1   The provisions of article 12 of the Supervisory Board’s rules of procedure apply correspondingly to  
the members of the Risk Committee.

7.2  The Risk Committee reports on its deliberations and findings to the Supervisory Board. This report 
includes information on how the duties of the Risk Committee were carried out in the financial year, 
and also reports on the composition of the Risk Committee, the number of meetings of the Risk 
Committee and the main items discussed at those meetings.

8.  Meetings

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

8.2  The Risk Committee meets as frequently as required for the effective performance of the Risk 
Committee and at least four times a year.

8.3  The Chair of the Risk Committee sets the agenda for the meeting. The members of the Risk 
Committee shall receive the agenda and accompanying documents not later than five days before 
the meeting. In case of urgency a shorter time is allowed.

8.4  Unless the Risk Committee decides otherwise, the meetings of the Risk Committee shall be attended 
by the Chair of the Managing Board (at his or her own discretion), the Chief Risk 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 Risk Committee.  
The Chief Financial Officer will receive the full agenda and associated documents prior to each 
meeting of the Risk Committee as well, and will attend the meetings of the Risk Committee at his  
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or her own discretion, unless the Risk Committee decides otherwise. The Chair of the Risk Committee 
can invite other members of the Managing Board to attend a meeting of the Risk Committee. The 
Chair of the Risk Committee can also invite other persons to attend a meeting of the Risk Committee. 
Should one or more members of the Risk Committee object to the presence of the invitees referred to 
above then the Risk Committee will decide. 

8.5  A joint meeting of the Risk Committee and the Audit 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 Risk as well as the Audit Committee can be discussed. 

8.6  The Risk Committee can contact the CRO directly and without impediment and vice versa.

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

9. Evaluation

The Risk Committee will evaluate its own performance at least once a year. The results from these 
evaluations are reported to the Supervisory Board.

10. Confidentiality

10.1  The Risk 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 Risk 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 Risk Committee of 

Supervisory Board decisions

The Risk Committee prepares the decisions of the Supervisory Board on all matters regarding risk 
management including but not limited to the following tasks and responsibilities:

1. The Managing Board’s development and implementation of the risk appetite, risk management 
framework and risk control system framework. This entails inter alia that the Supervisory Board should 
review and provide effective challenge to the scenarios that are used in the Rabobank’s risk analyses 
and promoting risk awareness within a sound culture.

2. Approval decisions of the Managing Board regarding:

a.  the risk management framework, including the risk appetite;

b.  the adoption of the preconditions attached to the strategy, including the risk strategy,  
risk appetite statement and the risk management framework;

c.   the remediation plan that has to be drawn up if prices of liabilities and assets offered to clients 
do not properly reflect risks in line with business model and risk strategy;

d.  evaluation by the Managing Board of the risks that Rabobank faces and its overall risk profile.

3.  To ensure that transactions with related parties (including internal group transactions) are reviewed 
to assess risk and are subject to appropriate restrictions and that corporate or business resources of 
the bank are not misappropriated or misapplied.

4.  The Managing Board’s reports to the Supervisory Board on the risks confronting Rabobank together 
with a statement of identified potential and actual problems.

5.  The Managing Board’s implementation of risk appetite, key policies regarding risk and the internal 
control framework.
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