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PURPOSE 

The purpose of the Risk Committee (“Committee”) is to assist the Board of Directors 
(“Board”) in fulfilling its oversight responsibilities by reviewing and evaluating the Bank’s 
risk management practices to ensure that appropriate policies, procedures and systems 
are in place to identify, measure, and control related risks, including compliance, 
cybersecurity and technology functions.     

COMPOSITION 

The Committee shall be comprised of the CEO and at least three directors, each of 
whom shall be independent directors as defined in the Nasdaq listing standards and 
free from any relationship (including disallowed compensatory arrangements) that, in the 
opinion of the Board, would interfere with the exercise of independent judgment as a 
member of the Committee. 

The Board appoints the Chair and members of the Committee at their annual 
organizational meeting.  Members serve until the next annual organizational meeting or 
until their successors are duly appointed and qualified. 

MEETINGS 

The Committee shall meet as often as necessary to fulfill its duties and responsibilities, 
but generally not less frequently than four times per year.  The presence of a majority of 
the members of the Committee in person or by other means of communication through 
which all persons participating in the meeting can hear each other shall constitute a 
quorum for the transaction of business.  A majority vote of the Committee members 
present at a meeting, at which a quorum is present, shall constitute an act of the 
Committee. Minutes of the meetings will be approved by the Committee and maintained. 

The Committee shall meet periodically with the Chief Risk Officer in separate private 
sessions to discuss any matters that the Committee or the Chief Risk Officer believe 
should be discussed. 

The Committee may meet periodically in separate executive sessions.  The Committee 
may request any officer or employee of the Corporation or any other professional to attend 
a meeting of the Committee or to meet with any members of the Committee. 

DUTIES AND RESPONSIBILITIES 

1. Review and approve the Bank’s Enterprise Risk Management Document 
inclusive of the Bank’s risk profile and risk appetite. 

2. Review and approve the Bank’s policies that govern transaction risk including 
cybersecurity and technology. 
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3. Review and approve the Bank’s policies that govern compliance and reputation 
risks. 

4. Review and approve the Bank’s physical security program and related minimum 
securities devices program. 

5. Review management’s oversight of the Bank’s transaction risk including 
cybersecurity and technology.  

6. Review management’s oversight of the Bank’s compliance and reputation risks. 

7. Receive communications and presentations from management summarizing the 
suspicious activity reports filed by t he Bank with the appropriate regulatory 
and law enforcement agencies. 

8. Review significant litigation to ensure that it is not the result of the Bank 
conducting business in a way that is not fair, honest and forthright, or otherwise 
improper. 

9. Review periodic examinations/audits from the Bank’s internal and external 
auditors, regulators and consultants to assess management’s transaction risk 
including cybersecurity and technology, compliance and reputation risk 
management practices. 

10. Review the Committee’s Charter at least annually and submit any recommended 
changes to the Governance and Nominating Committee for review and 
submission to the Board for approval.  

11. Conduct a self-assessment of the Committee’s performance with respect to the 
requirements of this Charter and report the results to the Governance and 
Nominating Committee for review and reporting to the Board. 

12. Provide new Committee members with formal and informal training as deemed 
appropriate by the Committee Chair. 

13. Report regularly to the Board on the Committee’s activities. 

14. Perform any other activities consistent with this Charter, the Corporation’s by-laws 
and governing law, as the Committee or the Board deems necessary or 
appropriate. 

RESOURCES AND AUTHORITY 

The Committee shall be given the resources and assistance necessary to discharge its 
responsibilities, including unrestricted access to senior management of the Corporation 
and other employees and documents. The Committee has the authority to retain outside 
counsel and other professional advisors, as deemed appropriate, in fulfilling its duties and 
responsibilities under this Charter. It shall have the sole authority to retain and dismiss 
any consultant or firm, and to approve the fees and other retention terms for such parties. 


