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I. PURPOSE 

The purpose of the Risk Committee (the “Committee”) is to assist the Board of Directors (the “Board”) 
of E2open Parent Holdings, Inc. (the “Company”) in fulfilling its oversight responsibilities in relation to 
enterprise risk management, including the identification, assessment, and management of enterprise risks. 
For purposes of this Committee, responsibilities shall include oversight over the Company’s: 

• strategic, market, reputational, and operational risks, including cybersecurity risks and 
technology-based issues (“Charter Risks”); and 

• enterprise risk management framework, including its guidelines, policies and processes for 
monitoring and mitigating these risks. 

The Charter Risks shall not include financial, accounting, compensation, corporate governance or other 
risks assigned to the Audit Committee, the Compensation Committee or the Nominating, Sustainability, 
and Governance Committee, as set forth in their respective charters or otherwise delegated by the Board. 

This Charter sets forth the authority and responsibility of the Committee in fulfilling its purpose. While 
the Committee is responsible for overseeing and monitoring the Corporation’s framework policies and 
procedures with respect to risk identification, assessment and management, it is the responsibility of the 
Chief Executive Officer and senior management to identify, assess and manage the Company’s risks 
through the design, implementation and maintenance of an enterprise risk management (“ERM”) program. 
Senior management also is responsible for providing the Committee with appropriate information and 
reporting to allow the Committee to perform its responsibilities set forth herein.  

II. MEMBERSHIP 

1. Size: The Committee shall consist of two or more members of the Board. 

2. Independence: Each member of the Committee shall meet the independence requirements of 
applicable law, the listing standards of the New York Stock Exchange (“NYSE”) and any 
applicable policies of the Board. 

3. Appointment/Term/Removal: Committee members shall be appointed by the Board 
considering the recommendations of the Nominating, Sustainability and Governance 
Committee. The members of the Committee shall serve for such term or terms as the Board 
may determine or until earlier resignation or death. Committee members may be removed by 
the Board at any time, with or without cause. 

III. STRUCTURE AND OPERATIONS 

1. Leadership: The Board shall designate a member of the Committee as the Chairperson.  

2. Meetings: The Committee shall meet at such times and places as it deems necessary to fulfill 
its responsibilities.  The agenda and materials for Committee meetings will be prepared at the 
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direction of the Committee Chairperson, in consultation with the other Committee members as 
appropriate. Minutes for all meetings of the Committee shall be prepared and approved by the 
Committee to document the Committee’s discharge of its responsibilities. The Committee shall 
provide report regularly to the Board and make recommendations as appropriate. The 
Committee is governed by the same rules regarding meetings (including meetings in person or 
by telephone or other similar communications equipment), action without meetings, notice, 
waiver of notice, and quorum and voting requirements as are applicable to the Board. The 
Committee may invite any individuals to its meetings as it deems appropriate.  

3. Onboarding / Education: The Company will provide new members of the Committee with 
appropriate onboarding briefings, and the full Committee with educational resources and 
opportunities related to enterprise risk management, cybersecurity and other matters as may be 
appropriate or requested by the Committee. 

4. Outside Advisors: The Committee shall have the authority, in its sole discretion, to retain, 
compensate, direct, oversee and terminate external counsel, consultants and such other 
advisors (“third-party advisors”) as it deems necessary to fulfill its duties and responsibilities 
under this Charter. However, the Committee shall not be required to implement or act 
consistently with the advice or recommendations of any third-party advisors, and the authority 
granted in this Charter shall not affect the ability or obligation of the Committee to exercise its 
own judgment in fulfillment of its duties under this Charter.  

5. Funding: The Company shall provide for appropriate funding, as determined by the 
Committee, for the payment of compensation to any compensation consultant, outside legal 
counsel or other advisors.  

6. Delegation of Authority: The Committee shall have the authority to delegate any of its 
responsibilities, along with the authority to take action in relation to such responsibilities, to 
one or more subcommittees as the Committee may deem appropriate in its sole discretion, so 
long as any such committee is comprised entirely of independent directors. 

7. Books and Records: The Committee will have access to the Company’s books, records, 
facilities and personnel. 

IV. DUTIES AND RESPONSIBILITIES 

The Committee shall have the following authority and responsibilities: 

1. Risk Framework: Review and discuss with management, as and when appropriate, the 
Company’s risk governance framework. 

2. Risk Assessment: Review and discuss the results of management’s enterprise risk assessment, 
including the assessment process and selection of risks deemed critical by management. 

3. Risk Management, Policies and Procedures: Oversee the Company’s risk management 
activities and initiatives to address the Charter Risks deemed critical by management, including 
(a) the review and approval of any material changes to the Company’s policies and procedures 
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for identifying, assessing and mitigating the Charter Risks and (b) the Company’s insurance 
programs and coverage. 

4. Cybersecurity Oversight:  To review and discuss with management the risks faced by the 
Company and the policies, guidelines, and process by which management assesses and 
manages the Company’s cybersecurity and other information technology (IT) risks, including 
management’s strategy to mitigate cybersecurity risks and potential breaches. Such oversight 
shall include periodic reports from the chief risk officer and senior management, including 
outside advisors, as applicable, regarding efforts to identify, evaluate and mitigate major risks 
related to data breaches, data protection controls, business continuity/disaster recovery systems 
and other information security matters. 

5. Crisis Response:  Review and provide oversight of the Company’s crisis management 
framework, including the Company’s IT and cybersecurity incident response plans for any 
unplanned outages, vulnerabilities or security breaches. 

6. IT Planning and Acquisition Expansion. Oversee the Company’s technology planning 
processes to support its growth objectives as well as acquisitions and the system integrations 
required in support of such activities. 

7. ERM Program & Chief Risk Officer: Evaluate the effectiveness of the ERM program and the 
resources allocated thereto, including (a) the appointment and evaluation of the chief risk 
officer and risk management team; and (b) the purpose, authority, organization, 
responsibilities, budget, and staffing and the ERM program and team. The Committee shall 
meet regularly with the chief risk officer and other members of management responsible for 
overseeing the ERM program, including in executive sessions as the Committee shall deem 
appropriate. 

8. Audit Committee and Internal Audit Update. Coordinate with the Audit Committee as 
appropriate and receive regular reports from the internal audit team regarding the Company’s 
financial and regulatory risks, and if applicable, the alignment of the internal audit work plan 
with identified risks overseen by the Audit Committee or included in the Charter Risks. 

9. Committee Performance Evaluation: To conduct an annual evaluation of the performance of 
its duties under this Charter and to present the results of the evaluation to the Board. The 
Committee shall conduct this evaluation in such manner as it deems appropriate. 

10. Committee Charter Review: To review this Charter at least annually and recommend any 
proposed changes to the Board for approval. 

11. Other Duties: To carry out such other duties or responsibilities as may be delegated to it by the 
Board from time to time. 


