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Track Group, Inc.  
Strategy and Capital Allocation Committee Charter 

Purpose of the Committee 

The Strategy and Capital Allocation Committee (the “Committee”) is being formed as an ad hoc committee of 
the Board of Directors (the “Board”) of Track Group, Inc. (the “Company”) for the purpose of evaluating and 
making reports and recommendations on strategic options, sources and uses of capital, capital structure and 
cash management. 

In furtherance of its purpose, the Committee shall review, evaluate and make recommendations to the Board 
regarding the following matters, including (to the extent applicable) the timing for, and implementation of, 
such matters: 

• The business, strategy and operations of the Company, including identifying potential operational 
improvements and strategic opportunities and alternatives that may enhance the Company’s long-term 
value;  

• The Company’s financial and capital allocation priorities, including uses of capital, capital structure, 
cash management and any other value creation or preservation measures, with a view toward 
maximizing stockholder value and working with the Board, the Chief Executive Officer (“CEO”) and 
the Chief Financial Officer (“CFO”) to address matters raised as part of such review;  

• Potential material mergers, acquisitions, divestitures, other key strategic transactions outside the 
ordinary course of the Company’s business and any bona fide proposals from unaffiliated third parties 
with respect to the foregoing (“Corporate Strategic Transactions”); 

• Long-term planning and priorities, including multi-year financial planning; and 

• Any other related matters as may be determined by the Board from time to time. 

Composition 

The Committee shall consist of three (3) members, subject to change by approval of the Board. 

Appointment and Removal 

The members of the Committee shall be appointed by the Board. The members of the Committee shall serve 
for such term or terms as the Board may determine or until earlier resignation or death. The Board may remove 
any member from the Committee at any time with or without cause. 

Committee Chair 

The Committee may select one of its members to serve as Committee Chair. Any successor Chair shall be 
selected by the Board.  The Chair is expected to chair all regular sessions of the Committee and be responsible 
for setting the agendas for Committee meetings.  In the absence of the Chair, the Committee shall select 
another member to preside. 

Meetings 

The Committee shall meet as frequently as circumstances dictate. The Chair or a majority of the members of 
the Committee may call meetings of the Committee.  The Committee may invite such members of 
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management and other persons to its meetings as it may deem desirable or appropriate.  The Committee may 
exclude anyone with a personal interest in the matters under discussion.   

The Committee shall maintain written minutes of its meetings and shall cause such minutes to be filed with the 
minutes of the meetings of the Board.  The minutes of the Committee shall be made available to the other 
members of the Board. 

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.  Notwithstanding the foregoing, the 
Committee does not have decision-making authority except where, and only to the extent that, such authority is 
expressly delegated by the Board, including as described in this Charter. 

Duties and Responsibilities 

The duties and responsibilities of the Committee are to review, evaluate and make recommendations to the 
Board regarding the matters described above under the heading “Purpose of the Committee.” 

While the Committee members have the duties and responsibilities set forth in this Charter, nothing contained 
in this Charter is intended to create, or should be construed as creating, any responsibility or liability of any 
individual Committee member, except to the extent provided under applicable law. 

Reports 

The Committee shall regularly report to the full Board summarizing the Committee’s meetings, including the 
principal subjects discussed, any significant issues considered and the conclusions and recommendations of the 
Committee. 
 
Resources and Authority of the Committee 

In furtherance of the Committee’s purpose, the Committee has the authority to retain or obtain the advice of, 
and terminate, any consultant, legal counsel or other advisers as the Committee believes necessary to assist it 
in performing its duties, in each case at the expense of the Company without seeking approval of the Board or 
management. The Committee is authorized to have full access to all Company personnel, books, records, 
facilities and other informational sources.  Management of the Company shall provide assistance to the 
Committee in connection with the Committee’s purpose.   

Unless authorized by the Board, the Committee shall not have independent decision-making authority and 
shall only make recommendations to the Board, and the results of the Committee’s review and any 
recommendations of the Committee to the Board shall be confidential, non-binding and advisory in nature.  

Adopted: May 29, 2026 


