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Audit Committee Charter

Standing Resolution Adopted by
The Board of Directors -- Regular Meeting
July 29, 2005

RESOLVED THAT: Pursuant to Section 23 of the corporation's Bylaws, the Board of
Directors hereby adopts the following charter for the Audit Committee ("Committee") of
the Board of Directors. This charter shall govern the Committee's scope of
responsibility and actions:

1. Purpose: The Board established this Committee to oversee the company's
accounting and financial reporting processes, system of internal controls, audits
of the company's financial statements, and the integrity of the company’s
financial statements. The Committee shall also assist the Board in the oversight
of the company's compliance with legal and regulatory requirements; the
independence, performance, and qualifications of the independent auditor; and
the performance of the company's internal audit function.

2. Committee Membership: The Committee shall consist of at least five members.
All members of the Committee shall meet the independence requirements for
audit committee members as established by the New York Stock Exchange. The
members of the Committee shall be appointed by the independent members of
the Board on the recommendation of the Governance and Nominating
Committee and may be removed by the Board in its discretion. All members
shall have sufficient financial experience and ability to enable them to discharge
their responsibilities and at least one member of the Committee must be a
financial expert, as that term is defined by the Securities and Exchange
Commission.

3. Committee Authority and Responsibilities. The Committee shall:

3.1 Discuss with management and the independent auditor the annual audited
financial statements and quarterly financial statements, including matters
required to be reviewed under applicable legal, regulatory, or New York
Stock Exchange requirements;

3.2  Discuss with management and the independent auditor, as appropriate,
earnings press releases, analyst and rating agency guidance, and other
financial information provided to the public;

3.3 Recommend, for shareholder approval, the independent auditor to
examine the company's accounts, controls, and financial statements. The
Committee shall have the sole authority and responsibility to select,



3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

terminate, and determine the compensation of the independent auditor.
The Committee or an authorized Committee member must preapprove
any audit and permitted nonaudit service provided to the company by the
company's independent auditor;

Discuss with management and the independent auditor, as appropriate,
any audit problems or difficulties and management's response and the
company's risk assessment and risk management policies, including the
company's major financial risk exposure and steps taken by management
to monitor and mitigate such exposure;

Review the company's financial reporting and accounting standards and
principles, significant changes in such standards or principles or in their
application, and the key accounting decisions affecting the company's
financial statements, including alternatives to, and the rationale for, the
decisions made;

Review and approve the internal corporate audit staff functions, including:
() purpose, authority, and organizational reporting lines and (ii) annual
audit plan, budget, and staffing;

Review, with the chief financial officer, the controller, the director of
internal corporate audit functions, or such others as the Committee deems
appropriate, the company's internal system of audit, financial, and
disclosure controls and the results of internal audits;

Obtain and review at least annually a written report from the independent
auditor delineating: the auditing firm's internal quality-control procedures;
any material issues raised within the preceding five years by the auditing
firm's internal quality-control review, by peer reviews of the firm, or by any
governmental or other inquiry or investigation relating to any audit
conducted by the firm. The Committee will also review steps taken by the
auditing firm to address any findings in any of the foregoing reviews. Also,
to assess auditor independence and the absence of conflicts of interest,
the Committee will review at least annually all relationships between the
independent auditor and the company;

Prepare and publish an annual Committee report in the company's proxy
statement;

Set policies for hiring employees or former employees of the company's
independent auditor;

Review and investigate matters pertaining to the integrity of management,
including conflicts of interest or adherence to codes of ethics as required
in the policies of the company. In connection with these reviews, the
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Committee will meet, as deemed appropriate, with the general counsel
and other company officers and employees; and

Establish procedures concerning the submissions, receipt, retention, and
treatment of complaints and concerns regarding accounting, internal
accounting controls, or audit matters.

Committee Procedure:

4.1

4.2
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The Committee shall review and reassess this Charter annually and
recommend any proposed changes to the Board.

The Committee will meet as often as necessary, but not less than
guarterly, to carry out its responsibilities. The Committee shall meet
separately with management, with the corporate audit staff, and with the
company's independent auditors. The meetings may be called by the
Committee chair, the chairman of the Board, or the CEO.

The Committee shall keep minutes and shall report Committee activities to
the Board.

The Committee shall annually review its own performance.

The Committee shall have the authority to retain any accounting firm to
assist it in the carrying out of its responsibilities and shall have sole
authority to approve the firm's fees and the other terms and conditions of
the firm's retention. The Committee shall also have the authority to obtain
advice and assistance from internal or external legal, accounting, or other
advisors as it deems appropriate.

The Committee is empowered to investigate any matter brought to its
attention with full access to all books, records, facilities, and personnel of
the company.

This standing resolution will remain in effect until it is duly modified or
rescinded. This supersedes all prior board or committee resolutions with
respect to this subject matter.



