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SYNCHRONY FINANCIAL 
 

Risk Committee Charter 
 
The Risk Committee (the “Committee”) of the Board of Directors (the “Board”) of SYNCHRONY 

FINANCIAL (the “Company”) shall consist of a minimum of three directors, each of whom shall be an 

“independent” director as defined under the New York Stock Exchange’s listing requirements and the 

Company’s independence guidelines. At least one member of the Committee shall have experience in 

identifying, assessing and managing risk exposures of large, complex financial firms. The membership of the 

Committee shall also satisfy any additional regulatory or legal requirements regarding experience, expertise or 

other qualifications that are or may become applicable to the Committee. Any action duly taken by the 

Committee shall be valid and effective, whether or not the members of the Committee at the time of such 

action are later determined not to have satisfied the requirements for membership provided herein. 
 
The purpose of the Committee shall be to assist the Board in its oversight of the Company’s enterprise- 

wide risk management framework, including as it relates to credit and investment, market, liquidity, 

operational (including cyber security), compliance and strategic risks. 
 
The Committee shall, as appropriate, meet jointly with the Risk Committee of the Company’s wholly owned 

subsidiary, SYNCHRONY BANK (the “Bank”). The Chairman of the Committee shall collaborate with the 

Chairman of the Audit Committee to assist the Audit Committee in its review of the Company’s risks that have 

been delegated to the Audit Committee in its charter. 

The Chairman of the Committee shall also collaborate with the Chairman of the Management Development 

and Compensation Committee (the “MDCC”) to assist the MDCC in its consideration of the relationship 

among risk management policies and practices, corporate 

strategies and senior executive compensation. 
 
The Company’s Chief Executive Officer and Chief Risk Officer shall be standing invitees to meetings of the 

Committee (other than meetings, or portions of meetings, held in executive session). 
 
Risk assessment and risk management are the responsibility of the Company’s management. The 

Committee has an independent oversight role, and, in fulfilling that role, relies on the reviews and reports 

described below. As appropriate, the Committee shall challenge such reviews and reports to enhance the 

Company’s overall risk management. 
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In furtherance of its purpose, the Committee shall have the following authority and responsibilities: 
 

1. To review and, at least annually, approve the Company’s risk governance framework, its risk assessment 

and risk management practices and its guidelines and policies for risk assessment and risk management. 

This shall also include review and approval of significant policies that management uses to manage credit 

and investment, market, liquidity, operational, compliance and strategic risks. 

 
2. To review and, at least annually, recommend to the Board for approval, the Company’s enterprise-wide 

risk appetite, including its liquidity risk tolerance. The Committee shall also review and approve the 

Company’s strategy relating to managing key risks and other policies on the establishment of risk limits, as 

well as the guidelines and policies for monitoring and mitigating such risks. 
 

3. To discuss with the Company’s Chief Risk Officer and (in coordination with the Bank’s Risk 

Committee, as appropriate) the Bank’s Chief Risk Officer, the Company’s and the Bank’s risk assessment 

and risk management practices and related guidelines and policies. The Committee shall meet separately, at 

least quarterly, with the Company’s Chief Risk Officer, and (in coordination with the Bank’s Risk 

Committee, as appropriate) the Bank’s Chief Risk Officer. 
 

4. To receive periodic reports from management on the metrics used to measure, monitor and manage 

known and emerging risks, including management’s views on acceptable and appropriate levels of 

exposures. 
 

5. To receive reports from the Company’s internal audit, risk management, and independent liquidity 

review functions on the results of risk management reviews and assessments, including the Company’s 

internal control system over operational and regulatory controls and of the adequacy of the processes for 

controlling the Company’s activities and managing its risk. 
 

6. To review and approve periodically (but not less than annually) the Company’s enterprise- wide 

capital and liquidity framework, including its contingency funding plan for addressing liquidity needs 

during liquidity stress events, and to review and approve the Company’s recovery plan as necessary to 

satisfy regulatory requirements. 

 

7. In coordination with the Bank’s Risk Committee, to review (a) periodically (but not less than quarterly), 

the Company’s and the Bank’s liquidity, risk appetite, regulatory capital and ratios, and internal capital 
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adequacy assessment processes and (b) periodically (but not less than annually), the Company’s and the 

Bank’s allowance for loan losses methodology, annual capital plan and the Bank’s resolution plan. 
 

8. To receive and review periodically (but not less than quarterly) information provided by senior 

management to determine whether the Company is operating in accordance within its established risk 

appetite and to review periodic reports on other selected risk topics as the Committee deems 

appropriate. 
 

9. To review the status of financial services regulatory examinations and ongoing reviews relating to 

the Company and/or the Bank, as applicable. 
 

10. To review the independence, authority and effectiveness of the Company’s risk management function 

and the independent liquidity review function of the Company, including priorities, budget, staffing level and 

staff qualifications. 
 

11. To approve the appointment of, evaluate and, when and if appropriate, approve the replacement 

of, the Company’s Chief Risk Officer, who shall functionally report to the Chairman of the 

Committee. The Committee shall also annually approve the Chief Risk Officer’s goals and 

objectives. 
 

12. To review the disclosure regarding risk contained in the Company’s annual and quarterly reports 

filed with the Securities and Exchange Commission. 

 
13. To discharge any other duties or responsibilities related to the management of the Company’s 

risk delegated to the Committee by the Board. 
 

The Committee shall have the authority to delegate its responsibilities to subcommittees as the Committee 

may deem appropriate. The Committee shall have authority to retain such outside counsel, experts and other 

advisors as the Committee may deem appropriate in its sole discretion. The Committee shall have sole 

authority to approve related fees and retention terms, and the Company shall provide the necessary financial 

resources. 
 

The Committee shall report its actions and any recommendations to the Board after each Committee meeting 

and shall conduct and present to the Board an annual self-assessment and performance evaluation of the 

Committee. The Committee shall review at least annually the adequacy of this charter and recommend any 

proposed changes to the Board for approval. 
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