Amended January 20, 2004
CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
OF
MCAFEE, INC.
Statement Purpose
The Audit Committee of the Board of Directors of McAfee, Inc. (the “Company”) shall
provide assistance to the Board of Directors relating to corporate accounting, and reporting practices
of the Company. Specifically, the Audit Committee will assist with the oversight of (i) the quality
and integrity of the Company’s financial statements, (ii) the Company’s compliance with legal and
regulatory requirements, (iii) the independent auditor’s qualifications and independence and (iv) the
performance of the Company’s internal audit function and independent auditors. The Audit
Committee shall also prepare a report for inclusion in the Company’s annual proxy statement in
accordance with applicable Securities and Exchange Commission (“SEC”) and New York Stock
Exchange (“NYSE”) regulations.
. In so doing, the Audit Committee will maintain free and open communication between the
directors, the independent auditors, and financial management of the Company.
MEMBERSHIP:
The Audit Committee members will be appointed by, and will serve at the discretion of the
Board of Directors, and will consist of at least three members of the Board of Directors meeting the
following criteria (as well as any other criteria required by the SEC or NYSE):
1.

Each member will be an independent director, as defined by applicable NYSE and
SEC requirements;

2.

Each member will be able to read and understand fundamental financial statements,
or otherwise be financially literate as such standard is interpreted by the Board of
Directors; and

3.

At least one member will have past employment experience in finance or accounting,
requisite professional certification in accounting, or other comparable experience or
background, including a current or past position as a chief executive or financial
officer or other senior officer with financial oversight responsibilities.

Notwithstanding the foregoing, the board of directors is empowered to make the affirmative
determination that a member of the Audit Committee has no material relationship with the Company
and will disclose this determination as required by applicable NYSE and SEC requirements.
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Responsibilities
In carrying out its responsibilities, the Audit Committee believes its policies and procedures should
remain flexible in order to best react to changing conditions and to ensure to the directors and
shareholders that the corporate accounting and reporting practices of the Company are in accordance
with all requirements and are of high quality.
In carrying out these responsibilities, the Audit Committee will:
1.

Review and manage the external audit and the Company’s relationship with its
external auditors by
(i) selecting the independent auditors, requiring that the independent auditors report
directly to the Audit Committee, evaluating the performance of the independent
auditors and as necessary terminating the independent auditors;
(ii) pre-approving the independent auditors’ fee arrangements, proposed audit scope,
plan and approach;
(iii) pre-approving the retention of the independent auditors for any audit and
permissible non-audit services and the fees for such services;
(iv) reviewing materials assessing the caliber of the independent auditors, including
the independent auditors’ last peer review, if the same is available to the Audit
Committee; and
(v) discussing with the independent auditors and the Company’s financial
management, the financial statements and audit findings, including any significant
adjustments, management judgments and accounting estimates, the quality of the
Company’s accounting principles, new accounting policies and disclosure practices,
disagreements with management, and any other matters described in SAS No. 61, as
modified or supplemented.

2.

Conduct a post-audit review of the financial statements and audit findings, including
suggestions for improvements provided to management by the independent auditors.

3.

Before filing the annual report on Form 10-K or any quarterly report on Form 10-Q,
review the financial statements and the Company’s MD&A disclosures with
management and the independent auditors to assess the financial statements and
related disclosure to be presented to shareholders.

4.

Review and recommend to the Board of Directors for inclusion in the 10-K, the
audited financial statements and Management's Discussion and Analysis of Financial
Condition and Results of Operations.

5.

Discuss earnings press releases, as well as financial information and earnings
guidance provided to analysts and rating agencies.

6.

Cause the Company’s independent auditors to review the Company’s interim
financial statements included in quarterly reports on Form 10-Q.
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7.

Periodically review with the independent auditors or the Company’s internal auditors
and with Company financial personnel, the adequacy and effectiveness of the
Company’s accounting and financial controls, including computerized information
system controls and security.

8.

Oversee compliance with the requirements of the SEC for disclosure of auditor’s
services and Audit Committee members and activities. On an annual basis, obtain
from the independent auditors a written communication delineating their relationships
and professional services as required by Independence Standards Board Standard No.
1, “Independence Discussions with Audit Committees.” In addition, review with the
independent auditors the nature and scope of any disclosed relationships or
professional services and take, or recommend that the Board of Directors take
appropriate action to ensure the continuing objectivity and independence of the
auditors.

9.

Have a clear understanding with the independent auditors that they are ultimately
accountable to the Board of Directors and the Audit Committee, who have the
ultimate authority in deciding to engage, evaluate, and where appropriate, replace the
independent auditors.

10.

On an annual basis obtain and review a report by the independent auditor describing
the independent auditor’s internal quality-control procedures; any material issues
raised by the most recent internal quality-control review, or peer review, of the
independent auditor, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the independent auditor, and any steps taken to deal
with any such issues; and all relationships between the independent auditor and the
Company

11.

Inquire of management and the independent auditors about significant risks or
exposures, and assess the steps management has taken to identify and minimize such
risks to the Company.

12.

If necessary, institute special investigations of matters brought to its attention within
the scope of its duties and, if appropriate, hire special counsel or experts to assist.

13.

Establish procedures for the receipt, retention and treatment of employee and other
complaints on accounting, internal accounting controls or auditing matters, as well as
for confidential, anonymous submissions by employees of concerns regarding
questionable accounting or auditing matters complaints from employees. And,
review with management and the independent auditors the adequacy of the
Company’s processes to review such complaints of which the Company becomes
aware that raise material issues regarding the Company’s financial statements,
accounting policies or internal accounting controls.

14.

Review related party transactions for potential conflicts of interest.
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15.

Set policies regarding the hiring of employees or former employees of the Company’s
independent auditors.

16.

Review the Audit Committee’s own structure, processes and membership
requirements.

17.

Provide a report of the Audit Committee in the Company’s proxy statement.

18.

Obtain the full Board of Directors’ approval of this Charter. Annually review and
update the Audit Committee’s charter and conduct a self-assessment of Committee
performance, at least annually.

19.

Regularly report to the Board of Directors and perform other oversight functions, and
undertake such other duties, as requested by the full Board of Directors.

MEETINGS:
The Audit Committee will meet at least four times each year. The Audit Committee may
establish its own schedule, which it will provide in advance to the Board of Directors.
The Chief Executive Officer, Chief Financial Officer, and the independent auditors shall be
invited to attend all regular meetings of the Audit Committee. The Audit Committee will meet
separately with the Chief Executive Officer and separately with the Chief Financial Officer of the
Company at least annually to review the financial affairs of the Company. Periodically, the Audit
Committee shall also meet separately with the internal auditors and separately with the independent
auditors to review the financial affairs of the Company. The Audit Committee will meet with the
independent auditors of the Company, at such times as it deems appropriate, to review the
independent auditors' examination and management report. The Audit Committee may also meet
with the Company’s investment bankers or financial analysts who follow the Company.
MINUTES:
The Audit Committee will maintain written minutes of its meetings, which minutes will be
filed with the minutes of the meetings of the Board of Directors.
REPORTS:
The Audit Committee will summarize its examinations and recommendations to the Board as
may be appropriate, consistent with the Committee’s charter.
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