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AUDIT COMMITTEE CHARTER 
 

Organization 
There shall be an Audit Committee of the Board of Directors composed of three or more 
directors, as the Board of Directors may determine from time to time, each of whom shall be 
independent and financially literate as provided by NASDAQ Marketplace Rules.  At least one 
member of the Committee shall in the judgment of the Board be an "audit committee financial 
expert" as defined by the rules and regulations of the Securities and Exchange Commission, and 
at least one member (who may also serve as the audit committee financial expert) shall in the 
judgment of the Board meet the financial sophistication standard as defined by the requirements 
of NASDAQ Marketplace Rules. One of the members of the Audit Committee shall be elected 
Committee Chairman by the Board of Directors. 

Statement of Policy 
The Audit Committee shall assist the Board of Directors in fulfilling its responsibility relating to 
the Company's accounting, reporting practices, and the quality and integrity of its financial 
reports.  The Audit Committee shall endeavor to maintain free and open communication between 
the Board of Directors, the independent auditors and the financial management. 

The Audit Committee and the Board of Directors have the ultimate authority and responsibility 
to select, evaluate and, where appropriate, replace the independent auditors (or to nominate the 
independent auditors to be proposed for shareholder approval in the Company's proxy 
statement).  

The Committee should have a clear understanding with the independent auditors that the 
independent auditors must maintain an open and transparent relationship with the Committee and 
that the independent auditors are ultimately accountable to the Board of Directors and the Audit 
Committee. 

Responsibilities 
The Audit Committee's policies and procedures should remain flexible in order to best react to 
changing conditions and to help ensure that the Company's accounting and reporting practices 
accord with all requirements and are of the highest quality. 

In carrying out its responsibilities, the Audit Committee shall: 

• Meet as necessary during the year. 

• Inquire as to the independence of the independent auditors and obtain from the 
independent auditors, on a periodic basis, a formal written statement delineating all 
relationships between the independent auditors and the Company.  In addition, the Audit 
Committee shall review the extent of non-audit services provided by the independent 
auditors in relation to the objectivity needed in the independent audit and recommend 
that the Board of Directors take appropriate action in response to the independent 
auditors' written statement to satisfy the Board of Directors as to the independent 
auditors' independence.    
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• Review and recommend to the Board of Directors the independent auditors to be selected 
to audit the financial statements. 

• Meet with the independent auditors and the financial management to review the scope of 
the audit proposed for the current year and the audit procedures to be utilized, and at its 
conclusion review the audit with the Audit Committee. Upon completion of the audit and 
each interim review of the Company's financial statements, the Audit Committee should 
also discuss with the independent auditors all matters required to be communicated to the 
Audit Committee under generally accepted auditing standards, including the judgments 
of the independent auditors with respect to the quality, not just the acceptability, of the 
Company's accounting principles and underlying estimates in the financial statements. 

• Review with the independent auditors and the financial and accounting personnel, the 
adequacy of the accounting and financial controls, and elicit any recommendations for 
improvement or particular areas where augmented controls are desirable.  Particular 
emphasis should be given to the adequacy of such internal controls to expose any activity 
that might be unethical or otherwise improper. 

• Review the financial statements contained in the annual report with management and the 
independent auditors to determine that the independent auditors are satisfied with the 
disclosure and content of the financial statements.  Any year-to-year changes in 
accounting principles or practices should be reviewed. 

• Provide sufficient opportunity at each meeting for the independent auditors to meet with 
the committee without management present.  Among the items to be discussed in these 
meetings are the independent auditors' evaluation of the financial, accounting, and 
auditing personnel, and their cooperation during the audit. 

• Review accounting and financial personnel and succession planning. 

• Submit the minutes of its meetings to, or discuss the matters discussed at each committee 
meeting with, the Board. 

• Investigate any matter brought to its attention within the scope of its duties, with the 
power to retain professional advice for this purpose if, in its judgment, that is appropriate. 

 


