
 

 

Charter of the  
Transformation Committee 

of the Board of Directors of USA TODAY Co., Inc. 
 

November 2025 
 

I. PURPOSE OF THE COMMITTEE 
 

The purpose of the Transformation Committee (the “Committee”) of the Board of Directors (the 
“Board”) of USA TODAY Co., Inc. (the “Company”) shall be to assist the Board in achieving the 
Company’s digital transformation. The basic responsibility of the Committee is to advise the Board 
as the Company continues to adapt and grow dynamically in the face of the digital age.  
 
II. COMPOSITION OF THE COMMITTEE 

 
The Committee shall be comprised of three or more directors. 
 
The members of the Committee shall be nominated by the Nominating and Corporate Governance 
Committee and shall be designated annually by the Board. Vacancies on the Committee shall be 
filled by majority vote of the Board at the next meeting of the Board following the occurrence of 
the vacancy or shall be filled without a meeting, if all the members of the Board consent thereto in 
writing or by electronic transmission, and the writing or writings or electronic transmission or 
transmissions are filed with the minutes of proceedings of the Board. No member of the Committee 
shall be removed except by majority vote of the Board. 

 
III. MEETINGS OF THE COMMITTEE  

 
The Committee shall meet regularly at such time and place as the Committee shall determine. The 
Board shall designate one member of the Committee as the Committee’s Chairperson, provided 
that if the Board does not so designate a Chairperson, the members of the Committee, by a majority 
vote, may designate a Chairperson. 
 
The Chairperson of the Committee or a majority of the members of the Committee may also call a 
special meeting of the Committee. A majority of the members of the Committee present in person 
or by means of a conference telephone or other communications equipment by means of which all 
persons participating in the meeting can hear each other shall constitute a quorum. The Committee 
may form subcommittees for any purpose that the Committee deems appropriate and may delegate 
to such subcommittees such power and authority as the Committee deems appropriate; provided, 
however, that no subcommittee shall consist of fewer than two members; and provided further that 
the Committee shall not delegate to a subcommittee any power or authority required by any law, 
regulation or listing standard to be exercised by the Committee as a whole. 
 
The Committee may request that any directors or officers of the Company, or other persons whose 
advice and counsel are sought by the Committee, attend any meeting of the Committee to provide 
such pertinent information as the Committee requests. 
 
The Committee shall regularly provide reports on their meetings to the Board.  The Committee 
shall keep written minutes of its meetings, which minutes shall be maintained with the books and 
records of the Company. 
 



 
 

 
 
 

IV. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE 
 

The Committee shall have the following goals and responsibilities: 
 
1. The Committee shall review and discuss with management the Company’s overall digital and 

innovation strategy, including objectives, strategic initiatives, investments and research and 
development activities, and, as and when appropriate, make recommendations to the Board. 
Such review and discussions shall include, at the Committee’s election, (i) participating in 
the strategic planning process with regard to digital transformation and innovation; and (ii) 
in recognition of the need to respond quickly to a rapidly evolving market environment, 
assisting management in prioritizing technology support for corporate strategic initiatives. 

 
2. The Committee shall periodically monitor and evaluate the performance of the Company’s 

initiatives in support of its digital and innovation strategy, including the execution, consumer 
acceptance and integration of new products and services. 
 

3. The Committee shall review and discuss with management, as appropriate, major digital risks 
and opportunities for the Company, and emerging issues and trends in the broader 
marketplace. 

 
4. The Committee may delegate authority to individual Committee members or such 

subcommittees as the Committee deems appropriate and shall review the actions of all such 
individuals or subcommittees as appropriate. 
 

5. The Committee shall report to the Board regularly on its actions and deliberations. 
 

6. The Committee shall exercise such other powers and authority as the Board may, from time 
to time, confer upon it. 
 

In carrying out its responsibilities, the Committee’s practices and policies should remain flexible, 
in order for the Committee to respond to changing facts and circumstances. 
 
V. EVALUATION OF THE COMMITTEE 

 
The Committee shall, on an annual basis, and concurrently with the annual evaluation of the Board, 
evaluate its performance under this Charter. The Committee shall address all matters that the 
Committee considers relevant to its performance, including at least the following: the adequacy, 
appropriateness and quality of the information and recommendations presented by the Committee 
to the Board, and the manner and adequacy in which they were discussed or debated.  The 
Committee shall deliver to the Board an oral report setting forth the results of its evaluation, 
including any recommendations or any recommended amendments to this Charter. 

 


