
EVO Payments, Inc. 
Risk Committee Charter 

(Effective July 1, 2022) 

Purpose 

The purpose of the Risk Committee (the “Committee”) of the Board of Directors 
(the “Board”) of EVO Payments, Inc. (the “Company”) is to assist the Board in its oversight 
of the Company’s risk management framework, including the significant programs, policies, 
and plans established by management to identify, assess, measure, monitor, and manage the 
material risks facing the Company. 

The Company’s management is responsible for risk assessment and risk management. 
The Committee’s responsibility in this regard is one of oversight and review. Management shall 
provide appropriate reporting and information that facilitate the Committee’s oversight role. 

While the full Board is ultimately responsible for risk oversight at the Company, the 
Committee together with the Company’s other Board committees, assists the Board in fulfilling 
its oversight responsibilities.  The Committee shall not have responsibility for matters that are 
subject to the jurisdiction of another committee of the Board pursuant to that committee’s 
charter. To ensure appropriate oversight of risk and other issues without unnecessary 
duplication, the Chairperson of the Committee and the chairs of each of the other Board 
committees shall communicate, as they deem advisable. 

Composition 

The Committee shall be comprised of not less than three members of the Board, a 
majority of which shall meet the independence requirements established by the applicable listing 
standards of the Nasdaq Stock Market. Each member of the Committee shall be appointed, based 
on recommendations from the Nominating and Corporate Governance Committee of the Board, 
and serve at the discretion of the Board, in each case, in accordance with the Company’s 
certificate of incorporation, bylaws, other corporate governance documents and any applicable 
agreement to which the Company is a party regarding the nomination of directors, as each is in 
effect from time to time.  

The members of the Committee shall serve for such term or terms as the Board may 
determine or until earlier resignation or death and may be removed by the Board at any time 
with or without cause. The Board shall designate a chairperson of the Committee 
(the “Chairperson”). 



Meetings and Operations 
 

The Committee shall meet as often as the Committee considers appropriate, but no fewer 
than three times annually. Meetings may be called by the Chairperson, by a majority of the 
Committee members or at the request of the Board. The Chairperson will, together with 
appropriate members of the Committee and management, establish the Committee’s meeting 
calendar and set the agenda for each meeting.  The Committee is governed by the same rules 
regarding meetings, action without meetings, notice, waiver of notice, quorum and voting 
requirements and removal and vacancies as are applicable to the Board.  

 
The Committee shall receive quarterly enterprise risk management reports from the 

Company’s Senior Vice President of Internal Audit and Enterprise Risk.  The Committee may 
request that any Directors, officers or employees of the Company, or other persons whose advice 
and counsel are sought by the Committee, attend any meeting of the Committee to provide such 
information as the Committee requests.  

 
The Committee shall maintain minutes or other records of meetings and activities of the 

Committee and shall make regular reports to the Board summarizing the matters reviewed and 
actions taken at each Committee meeting.  

 

Responsibilities and Duties 
 
The Committee shall have the following responsibilities and duties:  

 
1. Oversee and review with management the Company’s risk governance 

framework, including, but not limited to, the adequacy and effectiveness of the 
Company’s enterprise risk management program. 

2. Oversee the Company’s risk identification, risk tolerance, risk assessment, risk 
mitigation and management practices for enterprise risks facing the Company, 
including with input from other Board committees, as applicable.  

3. Review and discuss with executive management the Company’s major risk 
exposures and the steps taken to monitor and control such exposures.   

4. Review and discuss with management the Company’s crisis preparedness, 
business continuity and disaster recovery planning and capabilities. 

5. Recommend that the Board assign oversight responsibilities for certain risk areas 
to the Board’s committees as appropriate. 

6. Initiate and supervise investigations into any matters within the scope of its 
authority and responsibilities. With respect to matters that have the potential to 
implicate accounting or internal control matters, coordinate any such 



investigation with the Audit Committee.  

7. Report regularly to the Board summarizing the Committee’s actions and any 
significant issues considered by the Committee.  

8.  Make recommendations to the Board with respect to any of the above, as 
appropriate. 

9. Communicate with the Audit Committee, Technology Committee and other 
Board committees, as necessary and appropriate, to enable such committee to 
perform its responsibilities with respect to risk oversight. 

10. Annually review and reassess the adequacy of this Charter and recommend any 
proposed changes to the Board for approval. 

11. Annually evaluate the performance of the Committee relative to the Committee’s 
purpose, duties and responsibilities outlined herein. 

12. Perform any other responsibilities as the Committee or the Board deems 
necessary or appropriate or as the Board specifically delegates to the Committee, 
in each case subject to the limitations on the Board or any committee thereof 
contained in the Company’s Certificate of Incorporation, Bylaws and the 
Delaware General Corporation Law, as each is in effect from time to time. 

 
Delegation to Subcommittee 

 
The Committee may, in its discretion, delegate all or a portion of its duties and 

responsibilities to a subcommittee of the Committee. Any actions taken pursuant to any such 
delegations shall be reported to the Committee at its next scheduled meeting. 

 
Resources and Authority of the Committee 

 
In furtherance of the Committee’s purpose and responsibilities, the Committee shall 

have the power to conduct or authorize investigations into any matters within its scope of 
responsibilities and duties as it deems reasonable or necessary in the discharge thereof with full 
access to all books, records, facilities and personnel of the Company. The Company will provide 
appropriate funding, as determined by the Committee, for any of the foregoing activities as well 
as for the payment of ordinary administrative expenses of the Committee that are necessary or 
appropriate in carrying out its duties. Any communications between the Committee and legal 
counsel in the course of obtaining legal advice will be considered privileged communications 
of the Company and the Committee will take all necessary steps to preserve the privileged nature 
of those communications. The Company must provide for appropriate funding, as determined 
by the Committee for the payment of reasonable fees to any such expert, consultant, legal 
counsel or other advisor retained by the Committee. 
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