
NCR Voyix Corporation 
Risk Committee Charter 

Purpose 

The purpose of the Risk Committee (the “Committee”) of the Board of Directors (the “Board”) of NCR 
Voyix Corporation (the “Company”) is primarily to assist the Board in its oversight of executive 
management’s responsibilities to design, implement and maintain an effective enterprise risk 
management (ERM) framework reasonably designed to identify, assess and manage the Company’s 
overall operational, information security, strategic, reputational, technology and other key risks 
(collectively, the “Enterprise Risks”). While the Committee has the responsibilities and duties set forth 
in this charter, the Company’s management is responsible for designing, implementing and 
maintaining an effective ERM program. 

Committee Composition 

The Committee shall consist of three or more members of the Board, one of whom shall serve as Chair 
of the Committee. The Chair and the other members of the Committee shall be appointed and removed 
in accordance with the Company’s Bylaws. All of the members of the Committee shall be 
“independent” directors as determined by the Board under the standards set forth in the Board’s 
Corporate Governance Guidelines. At least one member of the Committee shall, in the judgment of 
the Board, have background and leadership experience in identifying, assessing, and managing risk 
exposures. 

Primary Committee Responsibilities. 

Risk Management 

1. Oversee executive management’s overall deployment of an ERM framework and its risk 
measurement methodologies, including, as and when appropriate, integration of the 
framework into the Company’s strategic planning and capital allocation processes. 

2. Review and discuss with executive management the Company’s risk identification, risk 
tolerance, risk assessment and management practices for Enterprise Risks and the Company’s 
compliance with and performance against those policies, procedures and standards. 

3. Oversee and periodically review and receive updates and reports from executive management 
on the state of: (a) the quality, adequacy and effectiveness of the Company’s data security, 
privacy, and technology policies, procedures, and internal controls (b) cybersecurity and 
cyber incident response, and (c) business continuity and disaster recovery planning and 
capabilities. 



4. Periodically review reports from the Company’s chief information security officer concerning 
the status of the Company’s information security program and other related matters. 

5. Review and discuss with management any material reports or inquiries from regulatory or 
governmental agencies of the Company related to the Enterprise Risks and remediation plans 
related to such risks. 

6. Review and discuss with the Board as appropriate the Company’s technology planning and 
strategy relating to priorities for its information technology and information security functions 
based, in part, on assessing risk associated with various perceived threats and the Company’s 
risk profile. 

7. Review periodically and, as appropriate (unless otherwise reviewed or approved by another 
Board committee with primary oversight of the underlying risk category), approve significant 
risk management policies, including relating to information security and cybersecurity, 
artificial intelligence and general enterprise risk management. 

8. The Committee shall review periodically the activities of the Company’s risk management 
committee and all business units to consider the Company’s risk capacity and risks that may 
affect the entire Company’s viability, as well as the steps taken by management to manage 
these risks within acceptable tolerances. 

Reporting Responsibilities  

9. Report at the next meeting of the Board of Directors all significant items discussed at any Risk 
Committee Meeting, including related recommendations. 

Other Responsibilities and Authority  

10. Assist the Board with its oversight responsibilities with respect to the Company’s corporate 
responsibility initiatives.  

11. In fulfilling its responsibilities and duties, the Committee shall consider, among other things, 
the potential effect of any matter on the Company’s reputation. 

12. Perform such other oversight functions that from time to time may be assigned to the Risk 
Committee by the Board of Directors. 

13. Review and reassess the adequacy of the Risk Committee charter annually. 

14. On an annual basis, evaluate the Committee’s performance and report such evaluation to the 
Board. 

15. In the course of fulfilling its duties, the Committee may at any time seek advice and assistance 
from outside consultants or other advisors, including outside legal counsel, as the Committee 



deems necessary or appropriate on such terms as the Committee, in its sole discretion, shall 
determine to be fair and reasonable. The Committee shall receive appropriate funding, as it 
determines, from the Company for payment of compensation to any outside consultants, or 
other advisors or outside legal counsel engaged by the Committee. 

Coordination with Other Committees 

The Committee chair may liaise with the chair of the Audit Committee to assist the Audit Committee 
in its review of the Company’s financial and compliance risks, as set forth in the Audit Committee 
charter, or, at their discretion, to organize and conduct joint meetings of the two committees on topics 
of common interest. The Committee chair also may liaise with the chair of the Compensation 
Committee to assist the Compensation Committee in its consideration of the Company’s Enterprise 
Risks as they relate to the Company’s compensation policies and practices. 

Committee Meetings 

The Committee shall hold meetings at least four times each year and at any additional time as the 
Committee Chair deems necessary. The Committee may request that other Directors, members of 
management, outside professionals or others be present as needed in order to execute the 
Committee’s primary responsibilities. 


