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Each member of the Committee must be financially literate, as determined by the 
Board. At least one member of the Audit Committee must be an “audit committee 
financial expert,” as determined by the Board in accordance with Securities and 
Exchange Commission (“SEC”) rules. No member of the Audit Committee may have 
participated in the preparation of the financial statements of the Company or any current 
subsidiary of the Company at any time during the past three years. 

The members of the Committee shall be elected and may be removed by the Board. 
The Board shall designate a Chairman of the Committee upon the recommendation of 
the Nominating and Corporate Governance Committee. 

No Committee member should simultaneously serve on the Audit Committee of more 
than two other public companies without the prior approval of the Board.  

The Committee shall meet at least quarterly, or more frequently as circumstances 
dictate. The Chairman of the Audit Committee, in consultation with the other Committee 
members, shall determine the frequency and length of the Committee meetings and 
shall set meeting agendas consistent with this Charter. A majority of the members of the 
Committee shall constitute a quorum. As part of its job to foster open communication, 
the Committee should meet periodically with management, the head of the corporate 
audit department and the independent registered public accounting firm in separate 
executive sessions to discuss any matters that the Committee or each of these groups 
believe should be discussed privately. The Committee shall also meet periodically in 
executive session where no members of management or the auditors shall be present. 
In addition, the Committee, or at least its Chairman, should hold discussions with the 
independent registered public accounting firm and management as needed regarding 
the Company’s financial statements and internal control over financial reporting.  

III. 











 

7 

d. Any major issues regarding accounting principles and 
financial statement presentations, including any significant 
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16. Establish and periodically review policies and procedures for the 
review, approval and ratification of related person transactions, as 
defined in applicable SEC rules, and review related person 
transactions. 

D. Reporting to the Board; Evaluation of Performance; Other Activities  

1. Report to the Board on a regular basis, and this report shall include 
a review of any issues that arise with respect to the quality or 
integrity of the Company’s financial statements, the Company’s 
legal and regulatory requirements, the qualifications, independence 
and performance of the Company’s independent registered public 
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