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1. Purpose
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ όǘƘŜ άAudit Committeeέύ ƛǎ ŀǇǇƻƛƴǘŜŘ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƻŦ 
5ǊŀŦǘYƛƴƎǎ LƴŎΦ όǘƘŜ άCorporationέύ ǘƻ ŀǎǎƛǎǘ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƛƴ ƛǘǎ ƻǾŜǊǎƛƎƘǘ ƻŦΥ όмύ 
ǘƘŜ ƛƴǘŜƎǊƛǘȅ ƻŦ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ όнύ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ 
ŀǳŘƛǘƻǊΩǎ ǉǳŀƭƛŦƛŎŀǘƛƻƴǎ ŀƴŘ ƛƴŘŜǇŜƴŘŜƴŎŜΣ όоύ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ 
ƛƴǘŜǊƴŀƭ ŀǳŘƛǘ ŦǳƴŎǘƛƻƴ ŀƴŘ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΣ ŀƴŘ όпύ ǘƘŜ ŎƻƳǇƭƛŀƴŎŜ ōȅ ǘƘŜ 
/ƻǊǇƻǊŀǘƛƻƴ ǿƛǘƘ ƭŜƎŀƭ ŀƴŘ ǊŜƎǳƭŀǘƻǊȅ ǊŜǉǳƛǊŜƳŜƴǘǎ ƴƻǘ ǎǇŜŎƛŦƛŎŀƭƭȅ ŘŜƭŜƎŀǘŜŘ ǘƻ ǘƘŜ 
/ƻƳǇƭƛŀƴŎŜ /ƻƳƳƛǘǘŜŜ ƻǊ ǘƘŜ bƻƳƛƴŀǘƛƴƎ ŀƴŘ /ƻǊǇƻǊŀǘŜ DƻǾŜǊƴŀƴŎŜ /ƻƳƳƛǘǘŜŜΦ 

2. Statement of Policy
tǊƛƳŀǊȅ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎ ŀƴŘ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎ ƛǎ 
ǾŜǎǘŜŘ ƛƴ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ ŀǎ ƻǾŜǊǎŜŜƴ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΦ 
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǇǊƻǾƛŘŜ ŀǎǎƛǎǘŀƴŎŜ ǘƻ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƛƴ ŦǳƭŦƛƭƭƛƴƎ ǘƘŜƛǊ 
ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ǘƘŜ ǎƘŀǊŜƘƻƭŘŜǊǎΣ ǇƻǘŜƴǘƛŀƭ ǎƘŀǊŜƘƻƭŘŜǊǎ ŀƴŘ ǘƘŜ ƛƴǾŜǎǘƛƴƎ ŎƻƳƳǳƴƛǘȅ 
ǊŜƭŀǘƛƴƎ ǘƻ ŎƻǊǇƻǊŀǘŜ ŀŎŎƻǳƴǘƛƴƎΣ ǊŜǇƻǊǘƛƴƎ ǇǊŀŎǘƛŎŜǎΣ ŀƴŘ ǘƘŜ ǉǳŀƭƛǘȅ ŀƴŘ ƛƴǘŜƎǊƛǘȅ ƻŦ ǘƘŜ 
ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΦ Lƴ ǎƻ ŘƻƛƴƎΣ ƛǘ ƛǎ ǘƘŜ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ƻŦ ǘƘŜ !ǳŘƛǘ 
/ƻƳƳƛǘǘŜŜ ǘƻ Ƴŀƛƴǘŀƛƴ ŦǊŜŜ ŀƴŘ ƻǇŜƴ ƳŜŀƴǎ ƻŦ ŎƻƳƳǳƴƛŎŀǘƛƻƴ ōŜǘǿŜŜƴ ǘƘŜ .ƻŀǊŘ ƻŦ 
5ƛǊŜŎǘƻǊǎΣ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΣ ǘƘŜ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƻǊǎ ŀƴŘ ǘƘŜ ŦƛƴŀƴŎƛŀƭ 
ƳŀƴŀƎŜƳŜƴǘ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΦ ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǇǊƻǾƛŘŜ ƻǾŜǊǎƛƎƘǘ ŀƴŘ 
ǊŜǾƛŜǿ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀŎŎƻǳƴǘƛƴƎ ŀƴŘ ŦƛƴŀƴŎƛŀƭ ǎŜǊǾƛŎŜǎΣ ƛƴǘŜǊƴŀƭ ƻǇŜǊŀǘƛƴƎ 
ŎƻƴǘǊƻƭǎ ŀƴŘ ƛǘǎ ŜǘƘƛŎŀƭ ǎǘŀƴŘŀǊŘǎ ƛƴ Ŏƻƴǎǳƭǘŀǘƛƻƴ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŀƴŘ ǘƘŜ 
/ƘƛŜŦ [ŜƎŀƭ hŦŦƛŎŜǊ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΦ 

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ōŜ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΩ ǇǊƛƴŎƛǇŀƭ ŀƎŜƴǘ ƛƴ ŜƴǎǳǊƛƴƎ ǘƘŜ 
ƛƴŘŜǇŜƴŘŜƴŎŜ ƻŦ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΣ ǘƘŜ ƛƴǘŜƎǊƛǘȅ ƻŦ ƳŀƴŀƎŜƳŜƴǘΣ ŀƴŘ ǘƘŜ 
ŀŘŜǉǳŀŎȅ ƻŦ ŘƛǎŎƭƻǎǳǊŜǎ ǘƻ ǎƘŀǊŜƘƻƭŘŜǊǎΦ Lƴ ǇŜǊŦƻǊƳƛƴƎ ƛǘǎ ŘŜǎƛƎƴŀǘŜŘ ŦǳƴŎǘƛƻƴǎΣ 
ŘŜǎŎǊƛōŜŘ ƘŜǊŜƛƴΣ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƴƻǘ ŀǎǎǳƳŜ ƻǊ ŘƛƳƛƴƛǎƘ ƳŀƴŀƎŜƳŜƴǘΩǎ 
ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ŦƻǊ ǘƘŜ ŎƻƴǘŜƴǘ ƻŦ ǘƘŜ ƛƴŦƻǊƳŀǘƛƻƴ ŘƛǎǎŜƳƛƴŀǘŜŘ ōȅ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΦ 

3. Composition of the Audit Committee
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ōŜ ŎƻƳǇǊƛǎŜŘ ƻŦ ŀǘ ƭŜŀǎǘ ǘƘǊŜŜ ŘƛǊŜŎǘƻǊǎ ŘŜǘŜǊƳƛƴŜŘ ōȅ ǘƘŜ 
.ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ǘƻ ƳŜŜǘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴŎŜΣ ŦƛƴŀƴŎƛŀƭ ƭƛǘŜǊŀŎȅ ŀƴŘ ƻǘƘŜǊ ǊŜǉǳƛǊŜƳŜƴǘǎ 
ƻŦ ¢ƘŜ b!{5!v {ǘƻŎƪ aŀǊƪŜǘ όάNASDAQέύ ŀƴŘ ŀǇǇƭƛŎŀōƭŜ ŦŜŘŜǊŀƭ ƭŀǿΣ ƛƴŎƭǳŘƛƴƎ 
{ŜŎǘƛƻƴ мл!όƳύόоύ ƻŦ ǘƘŜ {ŜŎǳǊƛǘƛŜǎ 9ȄŎƘŀƴƎŜ !Ŏǘ ƻŦ мфоп ŀƴŘ ǘƘŜ ǊǳƭŜǎ ŀƴŘ ǊŜƎǳƭŀǘƛƻƴǎ 
ƻŦ ǘƘŜ {ŜŎǳǊƛǘƛŜǎ ŀƴŘ 9ȄŎƘŀƴƎŜ /ƻƳƳƛǎǎƛƻƴΦ 
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4. Access, Authority and Funding
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƘŀǾŜ ǳƴǊŜǎǘǊƛŎǘŜŘ ŀŎŎŜǎǎ ǘƻ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǇŜǊǎƻƴƴŜƭ ŀƴŘ 
ǊŜŎƻǊŘǎ ŀƴŘ ǘƻ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŀƴŘ ǎƘŀƭƭ ƘŀǾŜ ŀǳǘƘƻǊƛǘȅ ǘƻ ŜƴƎŀƎŜ 
ƛƴŘŜǇŜƴŘŜƴǘ ŎƻǳƴǎŜƭ ŀƴŘ ƻǘƘŜǊ ŀŘǾƛǎŜǊǎΣ ŀǎ ƛǘ ŘŜǘŜǊƳƛƴŜǎ ƴŜŎŜǎǎŀǊȅ ǘƻ ŎŀǊǊȅ ƻǳǘ ƛǘǎ 
ŘǳǘƛŜǎΦ 

¢ƘŜ /ƻǊǇƻǊŀǘƛƻƴ ǎƘŀƭƭ ǇǊƻǾƛŘŜ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǿƛǘƘ ǘƘŜ ŀǇǇǊƻǇǊƛŀǘŜ ŦǳƴŘƛƴƎΣ ŀǎ 
ŘŜǘŜǊƳƛƴŜŘ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ƛƴ ƛǘǎ ŎŀǇŀŎƛǘȅ ŀǎ ŀ ŎƻƳƳƛǘǘŜŜ ƻŦ ǘƘŜ .ƻŀǊŘ ƻŦ 
5ƛǊŜŎǘƻǊǎΣ ŦƻǊ ǇŀȅƳŜƴǘ ƻŦ όƛύ ŎƻƳǇŜƴǎŀǘƛƻƴ ǘƻ ŀƴȅ ǊŜƎƛǎǘŜǊŜŘ ǇǳōƭƛŎ ŀŎŎƻǳƴǘƛƴƎ ŦƛǊƳ 
ŜƴƎŀƎŜŘ ŦƻǊ ǘƘŜ ǇǳǊǇƻǎŜ ƻŦ ǇǊŜǇŀǊƛƴƎ ƻǊ ƛǎǎǳƛƴƎ ŀƴ ŀǳŘƛǘ ǊŜǇƻǊǘ ƻǊ ǇŜǊŦƻǊƳƛƴƎ ƻǘƘŜǊ 
ŀǳŘƛǘΣ ǊŜǾƛŜǿ ƻǊ ŀǘǘŜǎǘ ǎŜǊǾƛŎŜǎ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ όƛƛύ ŎƻƳǇŜƴǎŀǘƛƻƴ ǘƻ ŀƴȅ ŀŘǾƛǎŜǊǎ ƻǊ 
ŎƻǳƴǎŜƭ ŜƳǇƭƻȅŜŘ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ŀƴŘ όƛƛƛύ ƻǊŘƛƴŀǊȅ ŀŘƳƛƴƛǎǘǊŀǘƛǾŜ ŜȄǇŜƴǎŜǎ ƻŦ 
ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǘƘŀǘ ŀǊŜ ƴŜŎŜǎǎŀǊȅ ƻǊ ŀǇǇǊƻǇǊƛŀǘŜ ƛƴ ŎŀǊǊȅƛƴƎ ƻǳǘ ƛǘǎ ŘǳǘƛŜǎΦ 

5. Meetings
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƳŜŜǘ ƻƴ ŀ ǊŜƎǳƭŀǊ ōŀǎƛǎΣ ōǳǘ ƴƻ ƭŜǎǎ ǘƘŀƴ ŦƻǳǊ όпύ ǘƛƳŜǎ ǇŜǊ 
ȅŜŀǊΣ ŀƴŘ Ŏŀƭƭ ǎǇŜŎƛŀƭ ƳŜŜǘƛƴƎǎΣ ŀǎ ǊŜǉǳƛǊŜŘΦ ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘƻǳƭŘ ƳŜŜǘ 
ǎŜǇŀǊŀǘŜƭȅ ŀǘ ƭŜŀǎǘ ǎŜƳƛπŀƴƴǳŀƭƭȅ ǿƛǘƘ ƳŀƴŀƎŜƳŜƴǘΣ ǘƘŜ ƘŜŀŘ ƻŦ ǘƘŜ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƛƴƎ 
ŘŜǇŀǊǘƳŜƴǘ ŀƴŘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ǘƻ ŘƛǎŎǳǎǎ ŀƴȅ ƳŀǘǘŜǊǎ ǘƘŀǘ ǘƘŜ !ǳŘƛǘ 
/ƻƳƳƛǘǘŜŜ ƻǊ ŀƴȅ ƻŦ ǘƘŜǎŜ ǇŜǊǎƻƴǎ ƻǊ ŦƛǊƳǎ ōŜƭƛŜǾŜ ǎƘƻǳƭŘ ōŜ ŘƛǎŎǳǎǎŜŘ ǇǊƛǾŀǘŜƭȅΦ ¢ƘŜ 
!ǳŘƛǘ /ƻƳƳƛǘǘŜŜ Ƴŀȅ ǊŜǉǳŜǎǘ ŀƴȅ ƻŦŦƛŎŜǊ ƻǊ ŜƳǇƭƻȅŜŜ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƻǊ ǘƘŜ 
/ƻǊǇƻǊŀǘƛƻƴΩǎ ƻǳǘǎƛŘŜ ŎƻǳƴǎŜƭ ƻǊ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ǘƻ ƳŜŜǘ ǿƛǘƘ ŀƴȅ ƳŜƳōŜǊǎ ƻŦΣ ƻǊ 
Ŏƻƴǎǳƭǘŀƴǘǎ ǘƻΣ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΦ aŜƳōŜǊǎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ Ƴŀȅ ǇŀǊǘƛŎƛǇŀǘŜ 
ƛƴ ƳŜŜǘƛƴƎǎ ōȅ ƳŜŀƴǎ ƻŦ ŎƻƴŦŜǊŜƴŎŜ ǘŜƭŜǇƘƻƴŜ ƻǊ ǎƛƳƛƭŀǊ ŎƻƳƳǳƴƛŎŀǘƛƻƴǎ ŜǉǳƛǇƳŜƴǘ ōȅ 
ƳŜŀƴǎ ƻŦ ǿƘƛŎƘ ŀƭƭ ƳŜƳōŜǊǎ ǇŀǊǘƛŎƛǇŀǘƛƴƎ ƛƴ ǘƘŜ ƳŜŜǘƛƴƎ Ŏŀƴ ƘŜŀǊ ŜŀŎƘ ƻǘƘŜǊΣ ŀƴŘ 
ǇŀǊǘƛŎƛǇŀǘƛƻƴ ƛƴ ŀ ƳŜŜǘƛƴƎ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ƘŜǊŜǿƛǘƘ ǎƘŀƭƭ ŎƻƴǎǘƛǘǳǘŜ ǇǊŜǎŜƴŎŜ ƛƴ ǇŜǊǎƻƴ ŀǘ 
ǎǳŎƘ ƳŜŜǘƛƴƎΦ 

¢ƘŜ ƳŜƳōŜǊǎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ŜƭŜŎǘ ŀ /ƘŀƛǊǇŜǊǎƻƴ ǘƻ ǇǊŜǎƛŘŜ ŀǘ ŀƭƭ 
ƳŜŜǘƛƴƎǎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΦ !ǎ ƴŜŎŜǎǎŀǊȅ ƻǊ ŘŜǎƛǊŀōƭŜΣ ǘƘŜ /ƘŀƛǊǇŜǊǎƻƴ ƻŦ ǘƘŜ 
!ǳŘƛǘ /ƻƳƳƛǘǘŜŜ Ƴŀȅ ǊŜǉǳŜǎǘ ǘƘŀǘ ƳŜƳōŜǊǎ ŀƴŘ ǊŜǇǊŜǎŜƴǘŀǘƛǾŜǎ ƻŦ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ 
ŀǳŘƛǘƻǊǎΣ ƳŀƴŀƎŜƳŜƴǘ ƻǊ ƻǘƘŜǊǎ ōŜ ǇǊŜǎŜƴǘ ŀǘ ŀ ƳŜŜǘƛƴƎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ŀƴŘ 
ǇǊƻǾƛŘŜ ǇŜǊǘƛƴŜƴǘ ƛƴŦƻǊƳŀǘƛƻƴ ŀǎ ƴŜŎŜǎǎŀǊȅ. 

6. Minutes
aƛƴǳǘŜǎ ƻŦ ŜŀŎƘ ƳŜŜǘƛƴƎ ƻŦ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ŀǊŜ ǘƻ ōŜ ǇǊŜǇŀǊŜŘ ōȅ ǘƘŜ {ŜŎǊŜǘŀǊȅ ƻŦ 
ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ƻǊ Ƙƛǎ ƻǊ ƘŜǊ ŘŜǎƛƎƴŜŜ ŀƴŘ ŀǇǇǊƻǾŜŘ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΦ {ǳŎƘ 
ƳƛƴǳǘŜǎ ǎƘŀƭƭ ōŜ ŦƛƭŜŘ ǿƛǘƘ ǘƘŜ {ŜŎǊŜǘŀǊȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ŀƴŘ ǊŜǘŀƛƴŜŘ ƛƴ ǘƘŜ ƳƛƴǳǘŜ 
ōƻƻƪ ƻŦ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΦ 
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7. General Policies and Procedures
Lƴ ŎŀǊǊȅƛƴƎ ƻǳǘ ƛǘǎ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎΣ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΩǎ ǇƻƭƛŎƛŜǎ ŀƴŘ ǇǊƻŎŜŘǳǊŜǎ ǿƛƭƭ 
ǊŜƳŀƛƴ ŦƭŜȄƛōƭŜΣ ǘƻ ōŜǎǘ ǊŜŀŎǘ ǘƻ ŎƘŀƴƎƛƴƎ ŎƻƴŘƛǘƛƻƴǎ ŀƴŘ ǘƻ ŜƴǎǳǊŜ ǘƻ ǘƘŜ .ƻŀǊŘ ƻŦ 
5ƛǊŜŎǘƻǊǎ ŀƴŘ ǎƘŀǊŜƘƻƭŘŜǊǎ ǘƘŀǘ ǘƘŜ ŎƻǊǇƻǊŀǘŜ ŀŎŎƻǳƴǘƛƴƎ ŀƴŘ ǊŜǇƻǊǘƛƴƎ ǇǊŀŎǘƛŎŜǎ ƻŦ ǘƘŜ 
/ƻǊǇƻǊŀǘƛƻƴ ŀǊŜ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ŀƭƭ ǊŜǉǳƛǊŜƳŜƴǘǎ ŀƴŘ ŀǊŜ ƻŦ ǘƘŜ ƘƛƎƘŜǎǘ ǉǳŀƭƛǘȅΦ 

8. Regular Functions
A. Selection of Independent Auditors.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ƛƴ ƛǘǎ ŎŀǇŀŎƛǘȅ ŀǎ ŀ ŎƻƳƳƛǘǘŜŜ ƻŦ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΣ ǎƘŀƭƭ ōŜ ŘƛǊŜŎǘƭȅ 
ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ǘƘŜ ŀǇǇƻƛƴǘƳŜƴǘΣ ŎƻƳǇŜƴǎŀǘƛƻƴΣ ǊŜǘŜƴǘƛƻƴ ŀƴŘ ƻǾŜǊǎƛƎƘǘ ƻŦ ǘƘŜ ǿƻǊƪ ƻŦ ŀƴȅ 
ǊŜƎƛǎǘŜǊŜŘ ǇǳōƭƛŎ ŀŎŎƻǳƴǘƛƴƎ ŦƛǊƳ ŜƴƎŀƎŜŘ όƛƴŎƭǳŘƛƴƎ ǊŜǎƻƭǳǘƛƻƴ ƻŦ ŘƛǎŀƎǊŜŜƳŜƴǘǎ ōŜǘǿŜŜƴ 
ƳŀƴŀƎŜƳŜƴǘ ŀƴŘ ǘƘŜ ŀǳŘƛǘƻǊ ǊŜƎŀǊŘƛƴƎ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎύ ŦƻǊ ǘƘŜ ǇǳǊǇƻǎŜ ƻŦ ǇǊŜǇŀǊƛƴƎ ƻǊ 
ƛǎǎǳƛƴƎ ŀƴ ŀǳŘƛǘ ǊŜǇƻǊǘ ƻǊ ǇŜǊŦƻǊƳƛƴƎ ƻǘƘŜǊ ŀǳŘƛǘΣ ǊŜǾƛŜǿ ƻǊ ŀǘǘŜǎǘ ǎŜǊǾƛŎŜǎ ŦƻǊ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ 
ŀƴŘ ŜŀŎƘ ǎǳŎƘ ǊŜƎƛǎǘŜǊŜŘ ǇǳōƭƛŎ ŀŎŎƻǳƴǘƛƴƎ ŦƛǊƳ Ƴǳǎǘ ǊŜǇƻǊǘ ŘƛǊŜŎǘƭȅ ǘƻ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΦ Lƴ 
ǳƴŘŜǊǘŀƪƛƴƎ ǘƘŜǎŜ ƻōƭƛƎŀǘƛƻƴǎΣ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǾƛŜǿ ǿƛǘƘ ǘƘŜ /ƘƛŜŦ CƛƴŀƴŎƛŀƭ hŦŦƛŎŜǊ 
ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ŀƴŘ ŀǇǇǊƻǾŜ ǘƘŜ ŜƴƎŀƎŜƳŜƴǘ ƻŦ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŦƻǊ ŜŀŎƘ ŀǳŘƛǘ 
ŀƴŘ ŦƻǊ ƴƻƴπŀǳŘƛǘ ǎŜǊǾƛŎŜǎ ǊŜǉǳŜǎǘŜŘΣ ƛƴŎƭǳŘƛƴƎ ǘƘŜ ŦŜŜΣ ǎŎƻǇŜ ŀƴŘ ǘƛƳƛƴƎ ƻŦ ǘƘŜ ŀǳŘƛǘ ƻǊ ƴƻƴπ
ŀǳŘƛǘ ǎŜǊǾƛŎŜǎ ǊŜǉǳŜǎǘŜŘΣ ǘƘŜ ƴŀǘǳǊŜ ŀƴŘ ƳŀƎƴƛǘǳŘŜ ƻŦ ǘƘŜ ǎŜǊǾƛŎŜǎ ŀŎǘǳŀƭƭȅ ǇŜǊŦƻǊƳŜŘ 
ŎƻƳǇŀǊŜŘ ǘƻ ŜŀǊƭƛŜǊ ŀǇǇǊƻǾŀƭǎ ŦƻǊ ǘƘŜ ǇǊƻŎŜŘǳǊŜ όƛŦ ŀǇǇƭƛŎŀōƭŜύΣ ǘƘŜ ǊŀƴƎŜ ŀƴŘ ǇǊƻǇƻǊǘƛƻƴ ƻŦ 
ŀǳŘƛǘ ŀƴŘ ƴƻƴπŀǳŘƛǘ ŦŜŜǎ ŀƴŘ ǘƘŜ ŜŦŦŜŎǘ ƻŦ ŀƴȅ ŜƴƎŀƎŜƳŜƴǘ ƻƴ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴŎŜ ƻŦ ǘƘŜ 
ŀǳŘƛǘƻǊǎΦ 

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ōŜ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ŜƴǎǳǊƛƴƎ ǘƘŀǘ ƛǘ ǊŜŎŜƛǾŜǎ ŦǊƻƳ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ 
ŀǳŘƛǘƻǊǎ ŀ ŦƻǊƳŀƭ ǿǊƛǘǘŜƴ ǎǘŀǘŜƳŜƴǘ ŘŜƭƛƴŜŀǘƛƴƎ ŀƭƭ ǊŜƭŀǘƛƻƴǎƘƛǇǎ ōŜǘǿŜŜƴ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ 
ŀǳŘƛǘƻǊǎ ŀƴŘ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΣ ŎƻƴǎƛǎǘŜƴǘ ǿƛǘƘ b!{5!v wǳƭŜ рслрόŎύόмύό.ύ ŀƴŘ ǘƘŜ !ǳŘƛǘ 
/ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ŦǳǊǘƘŜǊ ōŜ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ŀŎǘƛǾŜƭȅ ŜƴƎŀƎƛƴƎ ƛƴ ŀ ŘƛŀƭƻƎǳŜ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ 
ŀǳŘƛǘƻǊǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ŀƴȅ ŘƛǎŎƭƻǎŜŘ ǊŜƭŀǘƛƻƴǎƘƛǇǎ ƻǊ ǎŜǊǾƛŎŜǎ ǘƘŀǘ Ƴŀȅ ƛƳǇŀŎǘ ǘƘŜ ƻōƧŜŎǘƛǾƛǘȅ 
ŀƴŘ ƛƴŘŜǇŜƴŘŜƴŎŜ ƻŦ ǘƘŜ ŀǳŘƛǘƻǊǎ ŀƴŘ ŦƻǊ ǘŀƪƛƴƎΣ ƻǊ ǊŜŎƻƳƳŜƴŘƛƴƎ ǘƘŀǘ ǘƘŜ Ŧǳƭƭ .ƻŀǊŘ ƻŦ 
5ƛǊŜŎǘƻǊǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴ ǘŀƪŜΣ ŀǇǇǊƻǇǊƛŀǘŜ ŀŎǘƛƻƴ ǘƻ ƻǾŜǊǎŜŜ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴŎŜ ƻŦ ǘƘŜ 
ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊΦ ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ōŜ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ŎƻƴŦƛǊƳƛƴƎ ŀƴŘ ŀǎǎǳǊƛƴƎ ǘƘŜ 
ƻōƧŜŎǘƛǾƛǘȅ ƻŦ ǘƘŜ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƻǊΦ 

¢ƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŀǊŜ ǳƭǘƛƳŀǘŜƭȅ ŀŎŎƻǳƴǘŀōƭŜ ǘƻ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ŀƴŘ ǘƘŜ !ǳŘƛǘ 
/ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ ǳƭǘƛƳŀǘŜ ŀǳǘƘƻǊƛǘȅ ŀƴŘ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ǊŜŎƻƳƳŜƴŘ ǘƘŜ ƴƻƳƛƴŀǘƛƻƴ 
ƻŦ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ŦƻǊ ǎƘŀǊŜƘƻƭŘŜǊ ŀǇǇǊƻǾŀƭ ƛƴ ŀƴȅ ǇǊƻȄȅ 
ǎǘŀǘŜƳŜƴǘΦ 

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ Ŏƻƴǎǳƭǘ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ǘƻ ŀǎǎǳǊŜ ǘƘŜ Ǌƻǘŀǘƛƻƴ ƻŦ 
ŀǳŘƛǘ ǇŀǊǘƴŜǊǎ ŀǎ ǊŜǉǳƛǊŜŘ ōȅ ƭŀǿΦ 
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B. Selection of Internal Auditor.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ŘǳǘƛŜǎ ŀƴŘ ǇƻǿŜǊǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ǘƘŜ ƛƴǘŜǊƴŀƭ 
ŀǳŘƛǘƛƴƎ ŘŜǇŀǊǘƳŜƴǘΥ 

όŀύ ǘƻ ǊŜǾƛŜǿ ŀƴŘ ŀǇǇǊƻǾŜ ǘƘŜ ŀǇǇƻƛƴǘƳŜƴǘ ŀƴŘ ǊŜǇƭŀŎŜƳŜƴǘ ƻŦ ǘƘŜ ƘŜŀŘ ƻŦ ǘƘŜ
ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƛƴƎ ŘŜǇŀǊǘƳŜƴǘΣ 

όōύ ǘƻ ŀŘǾƛǎŜ ǘƘŜ ƘŜŀŘ ƻŦ ǘƘŜ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƛƴƎ ŘŜǇŀǊǘƳŜƴǘ ǘƘŀǘ ƘŜ ƻǊ ǎƘŜ ƛǎ ŜȄǇŜŎǘŜŘ
ǘƻ ǇǊƻǾƛŘŜ ǘƻ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎǳƳƳŀǊƛŜǎ ƻŦ ŀƴŘΣ ŀǎ ŀǇǇǊƻǇǊƛŀǘŜΣ ǘƘŜ ǎƛƎƴƛŦƛŎŀƴǘ ǊŜǇƻǊǘǎ ǘƻ 
ƳŀƴŀƎŜƳŜƴǘ ǇǊŜǇŀǊŜŘ ōȅ ǘƘŜ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘƛƴƎ ŘŜǇŀǊǘƳŜƴǘ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘΩǎ ǊŜǎǇƻƴǎŜǎ 
ǘƘŜǊŜǘƻΣ ŀƴŘ 

όŎύ ǘƻ ǊŜŎƻƳƳŜƴŘ ŀƴŘ ŀǇǇǊƻǾŜ ǘƘŜ ŎƻƳǇŜƴǎŀǘƛƻƴ Ǉƭŀƴ ŦƻǊ ǘƘŜ ƘŜŀŘ ƻŦ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘ
ƛƴ Ŏƻƴǎǳƭǘŀǘƛƻƴ ǿƛǘƘ ƳŀƴŀƎŜƳŜƴǘΦ 

C. Financial Reporting Issues and Practices and Internal Audit Controls and
Procedures. 

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ Řǳǘȅ ŀƴŘ ǇƻǿŜǊ ǘƻ ŀŘǾƛǎŜ ƳŀƴŀƎŜƳŜƴǘΣ ǘƘŜ ƛƴǘŜǊƴŀƭ 
ŀǳŘƛǘƛƴƎ ŘŜǇŀǊǘƳŜƴǘ ŀƴŘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ǘƘŀǘ ǘƘŜȅ ŀǊŜ ŜȄǇŜŎǘŜŘ ǘƻ ǇǊƻǾƛŘŜ ǘƻ ǘƘŜ 
!ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ŀ ǘƛƳŜƭȅ ŀƴŀƭȅǎƛǎ ƻŦ ǎƛƎƴƛŦƛŎŀƴǘ ŦƛƴŀƴŎƛŀƭ ǊŜǇƻǊǘƛƴƎ ƛǎǎǳŜǎ ŀƴŘ ǇǊŀŎǘƛŎŜǎ ŀƴŘ 
ǎƛƎƴƛŦƛŎŀƴǘ ƛƴǘŜǊƴŀƭ ŀǳŘƛǘ ŎƻƴǘǊƻƭǎ ŀƴŘ ǇǊƻŎŜŘǳǊŜǎΦ 

D. Review of Annual Audit Plan.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǾƛŜǿ ŀƴŘ ŀǇǇǊƻǾŜ ǘƘŜ ŀƴƴǳŀƭ ŀǳŘƛǘ Ǉƭŀƴ ŀƴŘ ŀǳŘƛǘ ŦŜŜ ǎǳōƳƛǘǘŜŘ 
ōȅ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΦ ¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ŘƛǎŎǳǎǎ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ 
ǘƘŜ ƻǾŜǊŀƭƭ ŀǇǇǊƻŀŎƘ ǘƻ ŀƴŘ ǎŎƻǇŜ ƻŦ ǘƘŜ ŀǳŘƛǘ ŜȄŀƳƛƴŀǘƛƻƴ ǿƛǘƘ ǇŀǊǘƛŎǳƭŀǊ ŀǘǘŜƴǘƛƻƴ ŦƻŎǳǎŜŘ ƻƴ 
ǘƘƻǎŜ ŀǊŜŀǎ ǿƘŜǊŜ ŜƛǘƘŜǊ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎΣ ƳŀƴŀƎŜƳŜƴǘ ƻǊ ǘƘŜ 
ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ōŜƭƛŜǾŜ ǎǇŜŎƛŀƭ ŜƳǇƘŀǎƛǎ ƛǎ ŘŜǎƛǊŀōƭŜΦ 

E. Review Results of the Annual Audit.

¦Ǉƻƴ ŎƻƳǇƭŜǘƛƻƴ ƻŦ ŀƴȅ ŀǳŘƛǘ ŀƴŘ ǇŜǊƛƻŘƛŎŀƭƭȅ ǘƘǊƻǳƎƘƻǳǘ ŜŀŎƘ ŦƛǎŎŀƭ ȅŜŀǊ ŀǎ ǊŜǉǳŜǎǘŜŘ ōȅ ǘƘŜ 
ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ƻǊ ƳŀƴŀƎŜƳŜƴǘ ƻǊ ŀǎ ŘŜŜƳŜŘ ŀŘǾƛǎŀōƭŜ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ǘƘŜ 
!ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǾƛŜǿ ŀƴŘ ŘƛǎŎǳǎǎ ǿƛǘƘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘ ǘƘŜ 
ŀǳŘƛǘŜŘ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΣ ǘƘŜ ǊŜǎǳƭǘǎ ƻŦ ǘƘŜ ŀǳŘƛǘ ŀƴŘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΩ ǊŜǇƻǊǘ ƻǊ 
ƻǇƛƴƛƻƴ ƻƴ ƳŀǘǘŜǊǎ ǊŜƭŀǘŜŘ ǘƻ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǎǳŎƘ ŀǳŘƛǘΦ 

¢ƘŜ ŦƻƭƭƻǿƛƴƎ ƛƭƭǳǎǘǊŀǘŜǎΣ ōǳǘ ƛǎ ƴƻǘ ŀƴ ŜȄƘŀǳǎǘƛǾŜ ƭƛǎǘ ƻŦΣ ǘƘŜ ǘƻǇƛŎǎ ǿƘƛŎƘ Ƴŀȅ ōŜ ŘƛǎŎǳǎǎŜŘ ǿƛǘƘ 
ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘΥ 

όŀύ ǘƘŜ ǉǳŀƭƛǘȅ ƻŦ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΣ
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όōύ ŀƴȅ ǎƛƎƴƛŦƛŎŀƴǘ ŀǳŘƛǘƻǊ ƻǊ ƳŀƴŀƎŜƳŜƴǘ ŀŘƧǳǎǘƳŜƴǘǎΣ ǊŜŎƭŀǎǎƛŦƛŎŀǘƛƻƴǎΣ ŘƛǎŎƭƻǎǳǊŜǎΣ
ŀŎŎƻǳƴǘƛƴƎ ŜǎǘƛƳŀǘŜǎΣ ƴŜǿ ƻǊ ŎƘŀƴƎŜŘ ŀŎŎƻǳƴǘƛƴƎ ǇƻƭƛŎƛŜǎ ƻǊ ǇǊƛƴŎƛǇƭŜǎ ŀƴŘ ŘƛǎŀƎǊŜŜƳŜƴǘǎ ǿƛǘƘ 
ƳŀƴŀƎŜƳŜƴǘΣ ƛƴŎƭǳŘƛƴƎ ŀƴŀƭȅǎŜǎ ƻŦ ǘƘŜ ŜŦŦŜŎǘǎ ƻŦ ŀƭǘŜǊƴŀǘƛǾŜ D!!t ƳŜǘƘƻŘǎ ƻƴ ǘƘŜ ŦƛƴŀƴŎƛŀƭ 
ǎǘŀǘŜƳŜƴǘǎΣ 

όŎύ ǘƘŜ ƴŀǘǳǊŜ ƻŦ ŜŀŎƘ ŎǊƛǘƛŎŀƭ ŀǳŘƛǘ ƳŀǘǘŜǊ όά/!aέύΣ ǘƘŜ ŀǳŘƛǘƻǊΩǎ ōŀǎƛǎ ŦƻǊ ǘƘŜ
ŘŜǘŜǊƳƛƴŀǘƛƻƴ ƻŦ ŜŀŎƘ /!a ŀƴŘ Ƙƻǿ ŜŀŎƘ /!a ƛǎ ŜȄǇŜŎǘŜŘ ǘƻ ōŜ ŘŜǎŎǊƛōŜŘ ƛƴ ǘƘŜ ŀǳŘƛǘƻǊΩǎ 
ǊŜǇƻǊǘΣ 

όŘύ ǘƘŜ ǊŜŀǎƻƴǎ ŦƻǊ ƳŀƧƻǊ ŦƭǳŎǘǳŀǘƛƻƴǎ ƛƴ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘ ōŀƭŀƴŎŜǎ όŎǳǊǊŜƴǘ ȅŜŀǊ
ŎƻƳǇŀǊŜŘ ǘƻ ǇǊƛƻǊ ȅŜŀǊǎύΣ 

όŜύ ǘƘŜ ŎƭŀǊƛǘȅ ŀƴŘ ŀŘŜǉǳŀŎȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŦƛƴŀƴŎƛŀƭ ŘƛǎŎƭƻǎǳǊŜǎΣ

όŦύ ǘƘŜ ǉǳŀƭƛǘȅ ŀƴŘ ŘŜƎǊŜŜ ƻŦ ŀƎƎǊŜǎǎƛǾŜƴŜǎǎ ƻǊ ŎƻƴǎŜǊǾŀǘƛǎƳ ƻŦ ŀŎŎƻǳƴǘƛƴƎ ǇƻƭƛŎƛŜǎ
ŀƴŘ ǇǊƛƴŎƛǇƭŜǎΣ ǳƴŘŜǊƭȅƛƴƎ ŜǎǘƛƳŀǘŜǎ ŀƴŘ ƻǘƘŜǊ ǎƛƎƴƛŦƛŎŀƴǘ ŘŜŎƛǎƛƻƴǎ ƳŀŘŜ ƛƴ ǇǊŜǇŀǊƛƴƎ ŦƛƴŀƴŎƛŀƭ 
ŘƛǎŎƭƻǎǳǊŜǎΣ 

όƎύ ǳƴǳǎǳŀƭ ŎƛǊŎǳƳǎǘŀƴŎŜǎ ƻǊ ǎƛǘǳŀǘƛƻƴǎ ǊŜŦƭŜŎǘŜŘ ƛƴ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΣ
ƛƴŎƭǳŘƛƴƎ ƛŘŜƴǘƛŦƛŎŀǘƛƻƴ ƻŦ ŀƴȅ ƭƻǎǎ ƻǊ ƳŀǊƎƛƴŀƭ ƻǇŜǊŀǘƛƻƴΣ 

όƘύ ǘƘŜ ƴŀǘǳǊŜ ƻŦ ŀƴȅ ǳƴǳǎǳŀƭ ƻǊ ǎƛƎƴƛŦƛŎŀƴǘ ŎƻƳƳƛǘƳŜƴǘǎ ƻǊ ŎƻƴǘƛƴƎŜƴǘ ƭƛŀōƛƭƛǘƛŜǎΣ
ǘƻƎŜǘƘŜǊ ǿƛǘƘ ǘƘŜ ǳƴŘŜǊƭȅƛƴƎ ŀǎǎǳƳǇǘƛƻƴǎ ŀƴŘ ŜǎǘƛƳŀǘŜǎ ƻŦ ƳŀƴŀƎŜƳŜƴǘΣ 

όƛύ ǎƛƎƴƛŦƛŎŀƴǘ ŘƛŦŦŜǊŜƴŎŜǎ ƛƴ ŦƻǊƳŀǘ ƻǊ ŘƛǎŎƭƻǎǳǊŜ ŦǊƻƳ ƻǘƘŜǊǎ ƛƴ ǘƘŜ ƛƴŘǳǎǘǊȅΣ

όƧύ ǎƛƎƴƛŦƛŎŀƴǘ ŘƛŦŦŜǊŜƴŎŜǎ ōŜǘǿŜŜƴ ǘƘŜ ŀƴƴǳŀƭ ǊŜǇƻǊǘ ŀƴŘ ƻǘƘŜǊ ǊŜǇƻǊǘǎΣ ǎǳŎƘ ŀǎ ǘƘŜ
ǊŜǇƻǊǘǎ ǘƻ ŀƴȅ ǊŜƎǳƭŀǘƻǊȅ ŀƎŜƴŎƛŜǎΣ 

όƪύ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΩ ƻōǎŜǊǾŀǘƛƻƴǎ ƻƴ ƛƴǘŜǊƴŀƭ ŀŎŎƻǳƴǘƛƴƎ ŎƻƴǘǊƻƭǎ ǇǊŜǎŜƴǘŜŘ
ƛƴ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘ ƭŜǘǘŜǊΣ 

όƭύ ǘƘŜ ŀŘŜǉǳŀŎȅ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ǎȅǎǘŜƳ ƻŦ ƛƴǘŜǊƴŀƭ ŀŎŎƻǳƴǘƛƴƎ ŎƻƴǘǊƻƭǎΣ

όƳύ ŀƴȅ ŎƘŀƴƎŜ ƛƴ ƪŜȅ ǇŜǊǎƻƴƴŜƭΣ ƻǇŜǊŀǘƛƻƴǎ ƻǊ ǎȅǎǘŜƳǎ ǿƘƛŎƘ Ƴŀȅ ŀŦŦŜŎǘ ǘƘŜ
ŎƻƴǘƛƴǳƛƴƎ ŦǳƴŎǘƛƻƴƛƴƎ ŀƴŘ ŜŦŦŜŎǘƛǾŜƴŜǎǎ ƻŦ ǘƘŜ /ƻǊǇƻǊŀǘƛƻƴΩǎ ŀŎŎƻǳƴǘƛƴƎ ŀƴŘ ƻǇŜǊŀǘƛƴƎ ŎƻƴǘǊƻƭǎΣ 

όƴύ ǘƘŜ ǇŜǊŦƻǊƳŀƴŎŜ ƻŦ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΣ ŀƴŘ

όƻύ ǘƻ ǘƘŜ ŜȄǘŜƴǘ ƴƻǘ ƻǘƘŜǊǿƛǎŜ ŎƻǾŜǊŜŘ ŀōƻǾŜΣ ǘƘŜ ƳŀǘǘŜǊǎ ǊŜǉǳƛǊŜŘ ōȅ {ǘŀǘŜƳŜƴǘ ƻƴ
!ǳŘƛǘƛƴƎ {ǘŀƴŘŀǊŘǎ bƻΦ смΣ ά/ƻƳƳǳƴƛŎŀǘƛƻƴ ǿƛǘƘ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜǎΦέ 
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F. Review of Other Quarterly and Annual Reports.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǾƛŜǿ ŀƴȅ ƻǘƘŜǊ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ƻǊ ǊŜǇƻǊǘǎΣ ŀǎ ǊŜǉǳŜǎǘŜŘ ōȅ 
ƳŀƴŀƎŜƳŜƴǘ ƻǊ ŘŜǘŜǊƳƛƴŜŘ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜΣ ǿƘƛŎƘ ŀǊŜ ǊŜǉǳƛǊŜŘ ǘƻ ōŜ ŦƛƭŜŘ ǿƛǘƘ ŀƴȅ 
CŜŘŜǊŀƭΣ {ǘŀǘŜ ƻǊ ƭƻŎŀƭ ǊŜƎǳƭŀǘƻǊȅ ŀƎŜƴŎȅ ǇǊƛƻǊ ǘƻ ŦƛƭƛƴƎ ǿƛǘƘ ǘƘŜ ŀǇǇǊƻǇǊƛŀǘŜ ǊŜƎǳƭŀǘƻǊȅ ōƻŘȅΦ !ǎ 
ŀ ǇŀǊǘ ƻŦ ǎǳŎƘ ǊŜǾƛŜǿΣ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ƛƭƭǳǎǘǊŀǘŜǎΣ ōǳǘ ƛǎ ƴƻǘ ŀƴ ŜȄƘŀǳǎǘƛǾŜ ƭƛǎǘ ƻŦΣ ǘƘŜ ǘƻǇƛŎǎ ǿƘƛŎƘ 
Ƴŀȅ ōŜ ŎƻǾŜǊŜŘΥ 

(a) the accounting principles employed in reporting any large or unusual transactions
and the possible need to make specific disclosures of material developments,

(b) developments in accounting policies and procedures since the previous filing of
such financial statement or report and the effect of these developments may have
on the Corporation’s financial reporting, and

(c) significant fluctuations in financial statement balances, ratios or statistics.

G. Review Charter.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǾƛŜǿ ŀƴŘ ǊŜŀǎǎŜǎǎ ǘƘŜ ŀŘŜǉǳŀŎȅ ƻŦ ǘƘƛǎ /ƘŀǊǘŜǊ ƻƴ ŀƴ ŀƴƴǳŀƭ ōŀǎƛǎΦ 

H. Reports to Board of Directors.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǊŜǇƻǊǘ ƛǘǎ ŀŎǘƛǾƛǘƛŜǎ ǘƻ ǘƘŜ Ŧǳƭƭ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ƻƴ ŀ ǊŜƎǳƭŀǊ ōŀǎƛǎΣ 
ƳŀƪƛƴƎ ǎǳŎƘ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ŘŜŜƳǎ ƴŜŎŜǎǎŀǊȅ ƻǊ ŀǇǇǊƻǇǊƛŀǘŜΦ 

I. Other Oversight Functions.

¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ǎƘŀƭƭ ǇŜǊŦƻǊƳ ŀƴȅ ƻǘƘŜǊ ŘǳǘƛŜǎ ƻǊ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ŜȄǇǊŜǎǎƭȅ ŘŜƭŜƎŀǘŜŘ ǘƻ 
ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ōȅ ǘƘŜ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ ŦǊƻƳ ǘƛƳŜ ǘƻ ǘƛƳŜΦ Lƴ ŀŘŘƛǘƛƻƴΣ ǘƘŜ !ǳŘƛǘ 
/ƻƳƳƛǘǘŜŜ ƛǎ ŀǳǘƘƻǊƛȊŜŘ ǘƻ ŀƴŘ ǎƘŀƭƭ ƘŀǾŜ ǘƘŜ ǇƻǿŜǊ ǘƻ ǇŜǊŦƻǊƳ ǘƘŜ ŦƻƭƭƻǿƛƴƎ ŦǳƴŎǘƛƻƴǎΥ 

(a) conduct or authorize investigations into any matters within the Audit Committee’s
scope of responsibilities. The Audit Committee shall be empowered to retain
independent counsel and other professionals to assist in the conduct of any
investigation in consultation with the Chief Legal Officer of the Corporation;

(b) review legal and regulatory matters that may have a material impact on the
financial statements, related company compliance policies, and programs and
reports received from regulators;

(c) establish procedures for the (i) receipt, retention, and treatment of complaints
received by the Corporation regarding accounting, internal accounting controls, or
auditing matters and (ii) the confidential, anonymous submission by employees of
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the Corporation of concerns regarding questionable accounting or auditing 
matters; 

(d) discuss the Corporation’s policies with respect to risk assessment and risk
management, and review contingent liabilities and risks that may be material to
the Corporation;

(e) prepare a report each year for inclusion in the Corporation’s proxy statement;

(f) review and discuss earnings press releases prior to public disclosure; and

(g) review, approve, ratify or rescind related person transactions pursuant to the
Corporation’s Related Person Transactions Policy.

9. Exculpatory Provision
¢ƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ƛǎ ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ǘƘŜ ŘǳǘƛŜǎ ǎŜǘ ŦƻǊǘƘ ƛƴ ǘƘƛǎ ŎƘŀǊǘŜǊ ōǳǘ ƛǎ ƴƻǘ 
ǊŜǎǇƻƴǎƛōƭŜ ŦƻǊ ŜƛǘƘŜǊ ǘƘŜ ǇǊŜǇŀǊŀǘƛƻƴ ƻŦ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ƻǊ ǘƘŜ ŀǳŘƛǘƛƴƎ ƻŦ ǘƘŜ 
ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎΦ aŀƴŀƎŜƳŜƴǘ Ƙŀǎ ǘƘŜ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ŦƻǊ ǇǊŜǇŀǊƛƴƎ ǘƘŜ ŦƛƴŀƴŎƛŀƭ 
ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ƛƳǇƭŜƳŜƴǘƛƴƎ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎ ŀƴŘ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎ ƘŀǾŜ ǘƘŜ 
ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ŦƻǊ ŀǳŘƛǘƛƴƎ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ŀƴŘ ƳƻƴƛǘƻǊƛƴƎ ǘƘŜ ŜŦŦŜŎǘƛǾŜƴŜǎǎ ƻŦ 
ǘƘŜ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎΦ ¢ƘŜ ǊŜǾƛŜǿ ƻŦ ǘƘŜ ŦƛƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ ōȅ ǘƘŜ !ǳŘƛǘ /ƻƳƳƛǘǘŜŜ ƛǎ 
ƴƻǘ ŀ ǎǳōǎǘƛǘǳǘŜ ŦƻǊ ǘƘŜ ŀǳŘƛǘ ǇŜǊŦƻǊƳŜŘ ōȅ ǘƘŜ ƛƴŘŜǇŜƴŘŜƴǘ ŀǳŘƛǘƻǊǎΦ 




