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appointed by the Board of Directors on the recommendation of the Governance Committee.   
Any member of the Audit Committee may be removed by a majority vote of the Board of 
Directors. If an Audit Committee member simultaneously serves on the audit committee of 
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(e) The Committee shall report periodically to the Board regarding its 
determinations and findings with respect to the independence and 
qualifications of the external auditor. 

(f) The Committee shall set clear policies for the hiring by the Company of 
employees or former employees of the external auditors who participated in 
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(e) The Committee shall review with the external auditor any audit problems or 
�G�L�I�I�L�F�X�O�W�L�H�V�� �D�Q�G�� �P�D�Q�D�J�H�P�H�Q�W�¶�V�� �U�H�V�S�R�Q�V�H���� �L�Q�F�O�X�G�L�Q�J�� �D�Q�\�� �U�H�V�W�U�L�F�W�L�R�Q�V�� �R�Q�� �W�K�H��
�V�F�R�S�H�� �R�I�� �W�K�H�� �H�[�W�H�U�Q�D�O�� �D�X�G�L�W�R�U�¶�V�� �D�F�W�L�Y�L�W�L�H�V�� �R�U�� �R�Q�� �D�F�F�H�V�V�� �W�R�� �U�H�T�X�H�V�W�H�G��
information, and any significant disagreements with management, such as 

(i) any accounting adjustments that were noted or proposed by the auditor 
�E�X�W���Z�H�U�H���³�S�D�V�V�H�G�´���D�V���L�P�P�D�W�H�U�L�D�O���R�U���R�W�K�H�U�Z�L�V�H�� 

(ii)  �D�Q�\���F�R�P�P�X�Q�L�F�D�W�L�R�Q�V���E�H�W�Z�H�H�Q���W�K�H���D�X�G�L�W���W�H�D�P���D�Q�G���W�K�H���H�[�W�H�U�Q�D�O���D�X�G�L�W�R�U�¶�V��
national office respecting auditing or accounting issues presented by 
the engagement; or 





7 
 

10. Other Duties and Responsibilities.  The Audit Committee shall: 

(a) Review and reassess at least annually the adequacy of this Charter and 
recommend any proposed changes to the Board for its review and approval. 

(b) Prepare the report required by the rules of SEC to be included in the 
�&�R�P�S�D�Q�\�¶�V�� �D�Q�Q�X�D�O�� �S�U�R�[�\�� �V�W�D�W�H�P�H�Q�W�� �U�H�J�D�U�G�L�Q�J�� �W�K�H�� �D�F�W�L�Y�L�W�L�H�V�� �Rf the Audit 
Committee and shall submit all required certifications to the appropriate 
exchanges. 

(c) Perform an annual performance evaluation of the Audit Committee. 

(d) Reports its activities to the Board of Directors at each Board meeting. 

(e) Perform such other duties as delegated to it from time to time by the Board of 
Directors. 

11. Finance Oversight�������,�Q���D�G�G�L�W�L�R�Q���W�R���L�W�V���U�H�V�S�R�Q�V�L�E�L�O�L�W�L�H�V���I�R�U���R�Y�H�U�V�L�J�K�W���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��
accounting and financial reporting process, the Audit Committee shall provide oversight for 
the financing strategy, taxation strategy, investment policies and financial condition of the 
Company.  The Committee shall conduct reviews, receive reports, provide direction to 
management and counsel to the Board of Directors concerning matters within the scope of 
this responsibility. 




