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SANTANDER UK PLC  
(the Ring-Fenced Bank (“RFB”)) 

 
BOARD RISK COMMITTEE  

(the “Committee”) 
 

TERMS OF REFERENCE 
 

Approved by the Company Secretary with effect from 1 January 2024 (under authority 
delegated by the Board of Directors of Santander UK plc (the “Board”) on 15 December 
2023). 
 
1. PURPOSE 
 
1.1. The purpose of the Committee is to oversee the internal control and risk management 

systems of the RFB, its subsidiaries and subsidiary undertakings (together the “the RFB 
Sub-group”).  

 
2. RESPONSIBILITIES 
 
2.1. The key responsibilities of the Committee are to:  
2.1.1. Advise the Board on the RFB Sub-group’s overall risk appetite, tolerance and strategy, 

taking account of the current and prospective macroeconomic, market and financial 
environments.  

 
2.1.2. Oversee, challenge and advise the Board, ahead of any decision taken to proceed, on 

strategic or material transactions including acquisitions or disposals, ensuring that a due 
diligence appraisal of the proposition is undertaken, focusing in particular on risk aspects 
and implications for the risk appetite and tolerance of the RFB Sub-Group and Santander 
UK Group Holdings plc (“HoldCo”) its subsidiaries and subsidiary undertakings (together 
the “HoldCo Group”), and taking independent external advice where appropriate and 
available.  

 
2.1.3. Recommend to the Board the appointment and/or removal of the Chief Risk Officer and 

the RFB Risk Officer.  
 
2.1.4. Approve the objectives and performance management assessment of the Chief Risk 

Officer, the RFB Risk Officer and validate the objectives and performance management 
assessment of the Chief Compliance Officer (in conjunction with the Chair of the Board 
Responsible Banking Committee). 

 
2.1.5. Consider and review all risks and issues escalated by the Chief Risk Officer and the RFB 

Risk Officer, and their associated action plans. 
 
2.1.6. Review the RFB Sub-group’s enterprise-wide risk profile by way of business updates 

provided by the First Line of Defence:  
 

i) to include the effectiveness of internal controls and risk management systems; 
 

ii) to include management’s response to the recommendations and reports of the Chief 
Risk Officer and the RFB Risk Officer; and 

 
iii) at a frequency to be recommended by the Chief Risk Officer and the RFB Risk Officer. 

 
2.1.7. Review the RFB Sub-group’s enterprise-wide risk profile by way of regular reports and 

updates on each key risk type, to the extent applicable, provided by the Second Line of 
Defence:  
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i) to include the effectiveness of internal controls and Risk Management systems; and 
 

ii) at a frequency to be recommended by the Chief Risk Officer and the RFB Risk Officer. 
 
2.1.8. Consider and approve the remit of the Risk Function and review its independence, the 

adequacy of resources and access to information to enable it to perform its function 
effectively.  
 

2.1.9. Provide advice, oversight and challenge to embed and maintain a supportive risk culture 
throughout the RFB Sub-group.  
 

2.1.10. Review and recommend for approval, the Board Risk Committee Report and other risk-
related sections or statements contained within the annual report and accounts and half 
yearly report. 
 

2.1.11. Have regard to relevant advice from the Board Audit Committee and Internal Audit 
Function concerning effectiveness of the RFB Sub-group's control framework.  
 

2.1.12. Ensure the Chief Risk Officer and RFB Risk Officer are given the right of direct access to 
the Board and to members of the Committee, to the HoldCo Board Risk Committee and 
the Banco Santander, S.A. Group Risk Committee. 
 

2.1.13. Keep under review the RFB Sub-group’s overall risk assessment processes. 
 

2.1.14. Review regularly and approve the parameters used in these measures and the 
methodology adopted. 
 

2.1.15. From a capital risk perspective, to recommend the approval of the declaration and 
payment of dividends by the RFB.  
 

2.1.16. Receive regular updates on financial crime compliance measures and risks including 
money laundering, bribery and corruption and sanctions compliance and monitor KPIs to 
measure progress to return to approved Board risk appetite and sustain returns to Board 
risk appetite. 

 
2.1.17. Review performance against risk metrics and provide input to the Board Remuneration 

Committee to assist it in its deliberations on appropriate quantitative and qualitative risk 
metrics and risk adjustments to be made to variable remuneration. 

 
2.2. Risk Framework and Risk Type Frameworks  

 
2.2.1. Review and approve specific risk frameworks as agreed from time to time.  

 
2.2.2. Review and approve the Risk Activity frameworks identified in the RFB Sub-group’s Risk 

Framework: 
 
i) Risk Infrastructure;  

 
ii) Risk Appetite; and  

 
iii) Stress Testing.  
 

2.2.3. Review the RFB Sub-group’s capability to identify and manage new risks and risk types.  
 

2.2.4. Oversee and challenge:  
 
i) the day-to-day risk management actions and oversight arrangements; and 
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ii) adherence to the RFB Sub-group’s risk frameworks and policies.  
2.2.5. Receive reports from the SMF16 on the adequacy and effectiveness of the compliance 

function and oversee the implementation of any necessary remedial action. 
 
2.3. Risk Appetite  
 
2.3.1. Review proposals for the RFB Sub-group’s Risk Appetite on at least an annual basis and 

recommend these to the Board for approval.  
 

2.3.2. Review reports on any breaches of Risk Appetite and the adequacy of any proposed 
action.  
 

2.3.3. Delegate to the Chair of the Committee, authority to approve urgent proposals to change 
risk appetite concentration limits in between Committee meetings, with all such material 
changes being reported to the members of the Committee and to the Board promptly.  
 

2.3.4. Review and recommend to the Board regulatory submissions including, for approval on 
at least an annual basis, the RFB’s Individual Liquidity Adequacy Assessment Process 
and Individual Capital Adequacy Assessment Process. 
 

2.3.5. Oversee and challenge the design and execution of stress and scenario testing, including 
those required by regulators. 

 
3. MEMBERS 
 
3.1. The Committee shall comprise at least three members, all of whom shall be Independent 

Non-Executive Directors,1 and at least one of whom shall be a designated PRA senior 
management function holder for the RFB2. 
 

3.2. Members of the Committee shall be appointed by the Board upon the recommendation of 
the Board Nomination and Governance Committee and in consultation with the Committee 
Chair. 
 

3.3. Members of the Committee shall have appropriate knowledge, skills and expertise to fully 
understand risk appetite and strategy. 

 
4. ATTENDEES 
 
4.1. Only the members of the Committee have the right to attend Committee meetings, but the 

other RFB Non-Executive Directors are entitled to observe any meetings at their 
discretion.  
 

4.2. Standing attendees shall be the Board Chair, Chief Risk Officer, Chief Financial Officer, 
Chief Compliance Officer, RFB Risk Officer and the External Auditors. 
 

4.3. The Committee Chair retains the discretion to invite any other individual to attend for all 
or part of any meeting as a presenter or observer (subject to any conflicts of interest). 

 
 
 
 
 
5. CHAIR 

 
1 Independent Non-Executive Director (“INED”) has the meaning set out at section D.2.(ii) (B) of the Santander UK 
Group Framework. 
2 The designated director (approved by the RFB Board from time to time in respect of Conflict Matters as defined 
by the Santander UK Corporate Governance Framework) cannot be an employee or director of any other 
member of the RFB’s group, other than a ring-fenced affiliate or Santander UK Group Holdings plc. 
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5.1. Upon the recommendation of the Board Nomination and Governance Committee, the 

Board shall appoint the Committee Chair who shall be an Independent Non-Executive 
Director. 
 

5.2. In the absence of the Committee Chair, or in situations where the Committee Chair is 
precluded from chairing a meeting due to a conflict of interest, the remaining members 
present shall elect one of themselves to chair the meeting. 

 
6. QUORUM  
 
6.1. The quorum necessary for the transaction of business shall be two members.. A duly 

convened meeting of the Committee at which a quorum is present shall be competent to 
exercise all or any of the authorities, powers and discretions vested in or exercisable by 
the Committee.  

 
7. AUTHORITY 
 
7.1. The Committee is a committee of the Board from which it derives its authority and to which 

it regularly reports3.  
 

7.2. The Committee may sub-delegate all or any of its responsibilities as it sees fit, including, 
without limitation, to a sub-committee established for a specific purpose or by delegating 
authority to the Chair or any other member.   
 

7.3. The Committee is concerned with the business of the RFB Sub-group within the scope of 
its Terms of Reference and has the authority to obtain such information as it may require 
from any Director, officer or employee of the RFB Sub-group or the HoldCo Group. 

 
8. SECRETARY 
 
8.1. The Committee Secretary shall be a member of the Corporate Governance Office as 

agreed with the Committee Chair.  
 
9. MINUTES 
 
9.1. The Committee Secretary shall minute the proceedings of Committee meetings, which 

shall be circulated promptly to all members of the Committee, once agreed by the 
Committee Chair (subject to any actual or potential conflicts of interest restricting such 
circulation). 

 
10. NOTICE AND FREQUENCY OF MEETINGS 

 
10.1. The Committee shall meet at least four times a year at appropriate times as determined 

by the Committee Chair and otherwise as required. Meetings of the Committee and the 
HoldCo Board Risk Committee may be held concurrently where it is considered 
appropriate to do so.  

 
10.2. Meetings of the Committee shall be convened by the Committee Secretary at the request 

of the Committee Chair or any of the Committee’s members. 
 
10.3. Unless otherwise agreed, notice of each meeting confirming the venue, time and date 

together with an agenda of items to be discussed, shall be forwarded to each member of 
the Committee and, as appropriate, any other person required to attend, not later than five 

 
3 The Committee has delegated authority from the Board to undertake the role and responsibilities prescribed in 
these terms of reference. 
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business days before the date of the meeting. Supporting papers shall be sent to 
Committee members and to other attendees as appropriate, at the same time. 

 
11. ADVICE 
 
11.1. The Committee is authorised to obtain any information it requires from any employee of 

the HoldCo Group in order to perform its duties and, at the RFB’s expense, obtain external 
legal or other professional advice on any matter within its Terms of Reference. The 
Committee is also authorised to select, appoint and set the terms of appointment for any 
external advisers to the Committee. 

 
12. GENERAL MATTERS 
 
12.1.  The Committee shall:  
 
12.1.1. Have access to sufficient resources to carry out its duties, including access to external 

advisers and the Corporate Governance Office for assistance as required, and shall 
ensure the proper involvement of such functions as are necessary to ensure that the 
Committee is appropriately advised. 

 
12.1.2. Be provided with appropriate and timely training, both in the form of an induction   

programme for new members and on an ongoing basis for all members.  
 
12.1.3. Give due consideration to relevant legislation, regulation, best practice guidance, industry 

practice and developing trends affecting issues within the Committee’s remit.  
 
12.1.4. Oversee any investigation of activities which are within its Terms of Reference 
 
12.1.5. Ensure that a periodic evaluation of the Committee’s own performance is carried out. 
 
12.1.6. Promote the success of the RFB Sub-group for the benefit of its shareholder, whilst having 

due regard to its wider stakeholder group (including employees, regulators, communities, 
customers, and suppliers), as set out in the Companies Act 2006.  During its deliberations, 
the Committee shall consider the long-term consequences of its decisions, and the need 
to act to deliver good customer outcomes, foster good relationships, demonstrate acts of 
fairness, maintain a reputation of high standards of business conduct and mindfulness of 
environmental impacts.   

 
12.1.7. Work and liaise as necessary with all other committees of the Board. Where there is a 

perceived overlap of responsibilities, the respective committee chairs shall have discretion 
to determine the most appropriate committee to fulfil the obligation. 

 
13. REPORTING RESPONSIBILITIES 
 
13.1. The Committee Chair (or their elected nominee) shall report to the Board on the 

Committee’s proceedings after each meeting.  
 

13.2. The Committee shall where appropriate make recommendations to the Board on any area 
within its remit.   

 
14. CHANGES TO THE TERMS OF REFERENCE 

 
These Terms of Reference shall be reviewed annually by the Committee and any 
proposed amendments will be recommended to the Board for approval.  


