GFI GROUP INC.
AUDIT COMMITTEE CHARTER
PURPOSE
The Audit Committee (the “Committee”) is appointed by the Board of Directors (the
“Board”) primarily for the purpose of overseeing the accounting and financial reporting
processes of GFI Group Inc. (the “Company”) and the audits of the financial statements of the
Company.
Among other things, the Committee shall prepare an audit committee report as required
by the Securities and Exchange Commission (the “SEC”) to be included in the Company’s
annual proxy statement.
ORGANIZATION AND MEMBERSHIP
The Committee shall consist of three or more directors as may be fixed from time to
time by the Board. Each member of the Committee shall satisfy the independence and
expertise requirements of the Corporate Governance Rules of The Nasdaq Stock Market, Inc.,
Section 10(a)(m)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
and the rules and regulations of the SEC. In addition, no member of the Committee shall have
participated in the preparation of the financial statements of the Company or any current
subsidiary of the Company at any time in three years preceding such member’s appointment to
the Committee. At least one member of the Committee shall have past employment experience
in finance or accounting, requisite professional certification in accounting, or any other
comparable experience or background which results in the individual’s financial sophistication,
including being or having been a CEO, CFO or other senior officer with financial oversight
responsibilities.
Committee members shall be appointed by the Board upon consideration of the
recommendation of the Nominating Committee of the Board at its annual organizational
meeting following the annual meeting of stockholders and shall serve for a term of one year,
unless any member shall sooner resign or be removed, with or without cause, by the Board
prior to the expiration of his or her term. The Board may appoint a director to fill any vacancy
created on the Committee for any reason, and such successor shall serve for the remainder of
the term of the Committee member he or she is replacing. The Committee’s chairperson shall
be designated by the full Board or, if it does not do so, the Committee members shall elect a
chairperson by vote of a majority of the full Committee. If the full Board designates the
Committee’s chairperson, the Board shall take into consideration the recommendations of the
Nominating Committee of the Board. The Committee may from time to time delegate
authority to subcommittees when appropriate.

LIMITATION ON COMMITTEE’S ROLE
The Committee’s role is one of oversight and it recognizes that management is
responsible for preparing the Company’s financial statements and that the Company’s
independent auditor is responsible for auditing those financial statements. Additionally, the
Committee recognizes that management, including the internal audit staff, as well as the
independent auditor, have more time, knowledge and detailed information with respect to the
Company than do Committee members. Consequently, in carrying out its oversight
responsibilities, the Committee is not providing any expert or special assurance as to the
Company’s financial statements or any professional certification as to the independent auditor’s
work.
OVERSIGHT FUNCTIONS
The following functions shall be the common recurring activities of the Committee in
carrying out its oversight functions. These functions are set forth as a guide with the
understanding that the Committee may diverge from this guide as appropriate given the
circumstances.
Oversight of the Audit Process and the Relationship with the Independent Auditor
The Company’s independent auditor shall report directly to the Committee. The
Committee shall:
1.

have the sole authority and responsibility for the appointment, compensation,
retention (subject, if applicable, to stockholder ratification) and oversight of the
work of the independent auditor (including resolution of disagreements between
management and the independent auditor regarding financial reporting) for the
purpose of preparing or issuing an audit report or performing other audit, review
or attest services for the Company, and the Company shall provide appropriate
funding, as determined by the Committee, for payment of compensation to the
independent auditor for such purpose; and

2.

pre-approve all auditing services (which may entail providing comfort letters in
connection with securities underwritings or statutory audits required for
insurance companies for purposes of state law), internal control-related services
and permitted non-audit services to be performed for the Company by its
independent auditor, subject to the de minimis exceptions for non-audit services
described in Section 10A(i)(1)(B) of the Exchange Act which are approved by
the Committee prior to the completion of the audit; the Committee may delegate
to one or more designated members of the Committee who are independent
members of the Board the authority to grant pre-approvals hereunder provided
that decisions of any member to whom authority is delegated shall be presented
to the full Committee at its next scheduled meeting.
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In connection with the oversight of the relationship with the Company’s independent
auditor, the Committee shall have the power, duty and responsibility to:
1.

ensure the regular rotation of the lead audit partner as required by law and
consider whether, in order to assure continuing auditor independence, there
should be regular rotation of the audit firm itself;

2.

present its conclusions with respect to the independent auditor to the full Board;

3.

recommend and oversee guidelines for the Company’s hiring of employees of
the independent auditor, which guidelines shall meet the requirements of
applicable law, regulations and listing standards;

4.

review with the independent auditor any audit problems or difficulties the
auditor encountered in the course of the audit work, including any restrictions on
the scope of the independent auditor's activities or on access to requested
information, and any significant disagreements with management;

5.

discuss with the independent auditor material issues on which the national office
of the independent auditor was consulted by the Company’s audit team; and

6.

receive from the independent auditor a formal written statement delineating all
relationships between the independent auditor and the Company, consistent with
Independence Board Standard Number 1, consider and engage in a dialogue
with the independent auditor with respect to any disclosed relationships or
services that may impact the objectivity and independence of the auditor and
take, or recommend that the full Board take, appropriate action to oversee the
independence of the outside auditor.

Oversight of Financial Statement Preparation and Financial Reporting
The Committee shall have the power, duty and responsibility to:
1.

review and discuss the Company’s annual audited financial statements and
quarterly financial statements with management and the independent auditor,
including the Company’s disclosures under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”;

2.

review major issues regarding accounting principles and financial statement
presentations, including any significant changes in the Company’s selection or
application of accounting principles;

3.

review major issues as to the adequacy of the Company’s internal controls and
any special audit steps adopted in light of material control deficiencies;
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4.

review and discuss periodic reports from the independent auditor on: (i) all
critical accounting policies and practices to be used; (ii) all alternative
treatments of financial information within generally accepted accounting
principles that have been discussed with management, ramifications of the use
of such alternative disclosures and treatments, and any treatments recommended
or preferred by the independent auditor; and (iii) other material written
communications between the independent auditor and management such as any
management letter or schedule of unadjusted differences;

5.

discuss generally and review the type and presentation of information to be
included in earnings press releases (paying particular attention to any use of “pro
forma,” or “adjusted” non-GAAP, information), as well as any financial
information and earnings guidance provided to analysts and rating agencies;

6.

review the effect of regulatory and accounting initiatives, as well as off-balance
sheet structures, on the financial statements of the Company;

7.

discuss the Company’s major financial risk exposures and the steps management
has taken or proposes to take to monitor and control such exposures, including a
discussion regarding the guidances and policies of the Company governing risk
assessment and risk management; and

8.

discuss with the independent auditor the matters required to be discussed by
Statement of Auditing Standards No. 61, as may be modified or supplemented.

Oversight of the Internal Audit Function, Compliance Matters and Controls
The Committee shall have the power, duty and responsibility to:
1.

review with the independent auditor the responsibilities, budget and staffing of
the Company’s internal audit function;

2.

take appropriate remedial action upon being informed by the independent
auditor that Section 10A(b) of the Exchange Act may have been implicated;

3.

consider and discuss with management and the independent auditor the quality
and adequacy of the Company’s internal controls;

4.

consider approval of any related party transactions that are required to be
disclosed pursuant to Item 404 of Regulation S-K of the SEC rules and approve
or disapprove of such transactions;

5.

establish procedures for (i) the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls or
auditing matters and (ii) the confidential, anonymous submission by employees
of concerns regarding questionable accounting or auditing matters; and
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6.

review disclosures made to the Committee by the Company’s CEO and CFO
during their certification process for the Company’s annual and quarterly filings
with the SEC about any significant deficiencies in the design or operation of
internal controls or material weaknesses therein and any fraud involving
management or other employees who have a significant role in the Company’s
internal controls.

PROCEDURES
The Committee shall have the power, duty and responsibility to:
1.

meet as often as deemed necessary or appropriate in its judgment (but not less
than quarterly), either in person or by telephone; the chairperson of the
Committee will preside at each meeting of the Committee and, in consultation
with the other members of the Committee, shall set the frequency and length of
each meeting and the agenda of items to be addressed at each meeting; the
chairperson will ensure that the agenda for each meeting, together with any
other relevant materials, are circulated as soon as reasonably practicable in
advance of the meeting;

2.

meet on a periodic basis (but not less than quarterly), in separate executive
sessions, with each of management of the Company, including management of
the Company's finance department, the internal auditors and the independent
auditor;

3.

in discharging its oversight role, be empowered to investigate any matter
brought to its attention with full access to all books, records, facilities and
personnel of the Company, and to request any officer or other employee of the
Company or the Company’s outside counsel or independent auditor to attend a
meeting of the Committee or to meet with any members of, or consultants to, the
Committee;

4.

report regularly to and review with the Board any issues that arise with respect
to the quality or integrity of the Company’s financial statements, the Company’s
compliance with legal or regulatory requirements, the performance and
independence of the independent auditor or the performance of the internal audit
function;

5.

conduct an annual performance self-evaluation; and

6.

review the adequacy of this Charter on an annual basis and recommend any
proposed changes to the Board for its approval.
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COMMITTEE RESOURCES
The Committee shall have the authority to engage independent counsel and other
advisors as the Committee deems necessary to carry out its duties, and the Company shall
provide appropriate funding as determined by the Committee.
DISCLOSURE
This Charter shall be made available on the Company’s website. The Company shall
include a statement in its Annual Report on Form 10-K filed with the SEC indicating that a
copy of this Charter is available on its website and in print to any stockholder who requests a
copy.
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