AUDIT COMMITTEE CHARTER
Purpose and Authority
The Audit Committee is a committee of the Board of Directors. The primary function of the Audit Committee is to assist
the Board of Directors in fulfilling its oversight responsibilities relating to the integrity of the financial information which
will be provided to the shareholders and others. Additionally, the Audit Committee will assist the Board of Directors in
fulfilling its oversight responsibilities in regards to the Company’s compliance with legal and regulatory requirements.
The Audit Committee shall be solely and directly responsible for appointing, evaluating, compensating, retaining, and
when necessary, terminating the engagement of the independent auditors.
The Audit Committee shall have the authority to engage outside counsel and other advisors as it determines necessary to
carry out its duties. The Company will provide appropriate funding to the Audit Committee for the payment of
compensation of any such advisors and the compensation of the independent auditor selected by the Committee. In
addition, the Company will provide funding for the ordinary administrative expenses of the Committee, which are
necessary or appropriate in carrying out its duties. The Audit Committee may conduct or authorize investigations into any
matters within the scope of its responsibilities and may meet with any employee of the Company or any third parties it
deems necessary in connection with such investigations.
Composition
The membership of the Audit Committee shall consist of at least three directors who are independent of the management of
the Company and meet the independence requirements of applicable laws and regulations and of the Nasdaq Stock Market,
Inc. Members of the Audit Committee shall be appointed by the Board of Directors and may be removed by the Board of
Directors.
All members shall be financially literate. At least one member 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 chief executive officer, chief financial
officer or other senior officer with financial oversight responsibilities.
Meetings
The Audit Committee shall hold regularly scheduled meetings and special meetings as circumstances require. As part of the
process to foster open communication, the Audit Committee shall meet periodically with management, the independent
auditors and internal audit in separate executive sessions to discuss any matters that the Committee or each of these groups
believe should be discussed privately.
Responsibilities
To assist the Board of Directors in fulfilling its oversight responsibilities, the Audit Committee will:
1.

Provide an open avenue of communication among the independent auditors, financial and senior management,
internal audit, legal counsel and the Board of Directors.

2.

Review and select the independent auditors to audit the consolidated financial statements of the Company. The
Audit Committee has direct and sole responsibility for the oversight of the independent auditors, including the
resolution of disagreements between management and the independent auditors regarding financial reporting
matters.

3.

Review annually the qualifications and performance of the independent auditors and make determinations
regarding any discharge of the independent auditors when circumstances warrant.

4.

Evaluate annually the independence of the independent auditors based on the receipt from the independent auditor
of a formal, written statement describing all relationships between the independent auditors and the Company in
accordance with Independence Standards Board Standard Number 1.

5.

Discuss with the independent auditor any disclosed relationships or services that may impact the independence
and objectivity of the auditor and, if needed, take, or recommend that the Board of Directors take, the appropriate
action to oversee and satisfy itself as to the auditors’ independence.

6.

Oversee the rotation of the lead audit partner having primary responsibility for the audit and the audit partner
responsible for reviewing the audit as required by applicable law or regulation.

7.

Review and pre-approve all audit services and permissible non-audit services to be provided by the independent
auditors. The Audit Committee may, from time to time, delegate its authority to approve services on a preliminary
basis to the Audit Committee Chairman, provided that any such approvals are presented to the full Audit
Committee at the next Committee meeting.

8.

Review and discuss with the independent auditors the scope, staffing and planning for the annual audit process.

9.

Review with the independent auditors any problems or difficulties the auditor may have encountered in the course
of the audit work, including any restrictions on scope or activities or access to required information, and any
disagreements with management.

10. Review with the independent auditors, the Company's internal audit and financial management, the adequacy and
effectiveness of the internal controls over financial reporting. Elicit any recommendations for the improvement of
such internal control procedures or particular areas where new or more detailed controls or procedures are
desirable.
11. Review with the General Counsel legal matters that may have a material impact on the Company’s financial
statements, the Company’s compliance policies and any material reports or inquiries received from regulators or
government agencies.
12. Review the Company’s policies and procedures regarding compliance with applicable laws and regulations and
with the Company’s Code of Conduct.
13. Establish and review periodically procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls or auditing matters; and the confidential, anonymous
submission by employees of the Company of concerns regarding questionable accounting or auditing matters.
14. Act as the Qualified Legal Compliance Committee (QLCC), reviewing and discussing any reports received from
attorneys regarding securities law violations, breaches of fiduciary duties or similar violations which were
reported to the General Counsel or the Chief Executive Officer and not resolved to the satisfaction of the reporting
attorney.
15. Review and approve all related party transactions (as defined by the rules issued by the Securities and Exchange
Commission) on an on-going basis.
16. Review and discuss with management the Company’s major financial risks and the steps management has taken to
monitor and control such risks.
17. Review and discuss with management and the independent auditors the annual audited financial statements and
the quarterly financial statements including Management’s Discussion and Analysis of Financial Condition and
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Results of Operations prior to the filing of reports containing such financial statements with the Securities and
Exchange Commission
18. Discuss the results of the annual audit and quarterly review and any matters required to be communicated to the
Committee by the independent auditors under generally accepted auditing standards including the independent
auditors’ judgment about the quality, not just the acceptability, of the Company’s accounting principles used in
financial reporting. Based on the review performed, recommend to the Board of Directors whether the audited
financial statements be included in the Company’s Annual Report on Form 10-K.
19. Review and discuss reports from the independent auditors on all critical accounting policies and practices to be
used in the Company’s financial statements; 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 the treatment preferred by the independent auditors; and other material
written communications between the independent auditors and management, such as any management letter or
schedule of unadjusted differences.
20. Discuss with management the Company’s earning announcements as well as financial information and earnings
guidance prior to public release.
21. Review with management and the independent auditors the effect of regulatory and accounting initiatives and
unusual or infrequently occurring transactions, as well as off-balance sheet structures, on the financial statements.
22. Review disclosures made to the Audit Committee by the Company’s Chief Financial Officer and Chief Executive
Officer during the certification process for each Form 10-K and Form 10-Q concerning any significant
deficiencies in the design or operation of internal controls or material weaknesses and any fraud involving
management or other employees who have a significant role in the Company’s internal controls. The Audit
Committee shall direct the actions to be taken or make recommendations to the Board of Directors of actions to be
taken, in the event such disclosures indicate the finding of any significant deficiencies in internal controls or fraud.
23. Issue the report required by the Securities and Exchange Commission to be included in the Company’s annual
proxy statement.
24. Review the performance of the internal audit function including the department’s objectivity and authority of its
reporting obligations, the proposed audit plans for the coming year, the coordination of such plans with the
independent auditors and the results of internal audits. The Audit Committee shall be directly responsible for
appointing, evaluating, compensating, retaining, and when necessary, terminating the lead internal auditor.
25. Review and assess the adequacy of the Committee’s Charter annually and recommend any proposed changes to
the Board of Directors.
26. Perform any other duties assigned to the Audit Committee by the Board of Directors, or as may be required by law
or regulation.
While the Audit Committee has the responsibilities and powers set forth in the Charter, it is not the duty of the Audit Committee
to plan or conduct audits or to determine that the Company’s financial statements are in accordance with generally accepted
accounting principles. The financial statements are the responsibility of management. Expressing an opinion on the financial
statements based on the audits performed is the responsibility of the independent auditors.
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