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I. PURPOSE 

 The purpose of the Executive Committee (the “Committee”) of the TransUnion (the 

“Company”) Board of Directors (the “Board”) shall be to possess and exercise, during the 

intervals between meetings of the Board, the powers and authority of the Board in the 

management of the business and affairs of the Company in which specific direction has not been 

given by the Board and to the extent permitted by the Company’s certificate of incorporation, 

bylaws and the Amended and Restated Major Stockholders’ Agreement, dated as of [•], 2015 

(the “Stockholders’ Agreement” and, together with the Company’s certificate of incorporation 

and bylaws, the “Governing Documents”) and Delaware law.  The Committee shall also perform 

such other duties as may be directed by the Board of Directors from time to time.   

 

II. STRUCTURE AND OPERATIONS 

 

The Committee shall consist of at least three members, each of whom must be a member 

of the Board.  The members of the Committee shall be appointed by the Board annually and may 

be removed from the Committee, with or without cause at any time, by the Board.  The 

Chairman of the Board, or such other member as appointed by the Board, shall serve as 

Chairperson of the Committee.   

 

 

III. RESPONSIBILITIES AND DUTIES 

The Executive Committee shall have the power and authority to adopt and approve 

investments, acquisitions, dispositions or expenditures by the Company pursuant to guidance 

adopted by the Board of Directors, and adopt and approve modifications or changes to annual 

operational and strategic plans, policies or programs.  Notwithstanding the foregoing, the 

Committee shall not have the powers specifically reserved to the full Board or to the 

stockholders of the Company by the Governing Documents or by direction of the Board or the 

stockholders of the Company.   

 All deliberations and actions of the Executive Committee will be reported to the Board of 

Directors at the next regularly scheduled Board of Directors meeting. 

 

IV. MEETINGS 

 

 



 The Committee shall meet as often as it determines advisable to fulfill the Committee’s 

authority and responsibilities listed above.  The Committee shall determine the calendar dates for 

the meetings of the Committee and the Chairperson shall set the agenda for each meeting.  The 

Chairperson shall designate a secretary for each meeting who shall record minutes of all formal 

actions of the Committee.  Meetings of the Committee may be called by the Chairman of the 

Board or the Chairperson upon notice given at least forty-eight hours prior to the meeting, or 

upon such shorter notice as agreed to by the Committee members.  A majority of the Committee 

members, present in person or by phone, shall constitute a quorum.  A majority of the members 

present shall decide any question brought before the Committee except to the extent otherwise 

required by the Company’s governing documents.  The Committee may act by written consent to 

the extent permitted by and in accordance with the governing documents of the Company.   

 All directors who are not members of the Committee may attend and observe meetings of 

the Committee, but shall not participate in any discussion or deliberation unless invited to do so 

by the Committee, and in any event shall not be entitled to vote.  The Committee may, at its 

discretion, include in its meetings members of management, or any other person whose presence 

the Committee believes to be desirable and appropriate.  Notwithstanding the foregoing, the 

Committee may exclude from its meetings any non-director it deems appropriate (other than a 

non-voting observer designated by the VCOC Investor, as described in the Stockholders’ 

Agreement, or as may otherwise be set forth in any similar agreement). 

 

V. DELEGATION OF DUTIES 

 

 The Committee has delegated pursuant to this Charter, and may delegate by resolution, 

certain authority of the Committee under this Charter to the Chairperson when it deems such 

delegation appropriate and in the best interests of the Company. 

 In fulfilling its responsibilities, the Committee shall also be entitled to delegate, by 

resolution of the Committee, any or all of its responsibilities to a subcommittee of the 

Committee, to the extent consistent with the Governing Documents and applicable law.     

 

 


