
AUDIT COMMITTEE CHARTER 
 

Amended and Restated April 27, 2022 
 
Organization 
Organization This charter governs the operations of the Audit Committee (the 
“Committee”) of the Board of Directors (sometimes, the “Board”) of Inuvo, Inc. (the 
“Company”). 
 
Statement of Policy 
 
The Committee shall provide assistance to the Board of Directors in fulfilling its oversight 
responsibility to the Company’s stockholders, the investment community, and others 
relating to: 
 

• the integrity of the Company’s financial statements and the Company’s accounting 
and financial reporting process; and 
 

• the Company’s systems of internal controls; the performance of the Company’s 
accounting function and independent auditors; and the independent auditor’s 
qualifications and independence. 

 
In so doing, it is the responsibility of the Committee to maintain free and open 
communication between the Committee, independent auditors and the Company’s 
management. In discharging its oversight role, the Committee is empowered to investigate 
any matter brought to its attention with full access to all books, records, facilities, and 
personnel of the Company and the power to retain independent legal, accounting or other 
consultants to advise the Committee. It is the intent of the Committee to comply with all 
applicable rules and regulations governing the Committee, such as those of the Securities 
and Exchange Commission (the “Commission”) and any securities exchange on which the 
Company’s securities are then listed for trading (the “Exchange”). 
 
Meetings 
The Committee shall meet at least four times annually. In addition, the Committee shall 
hold such additional meetings as may be called by any member of the Committee or at the 
request of the Company’s independent auditors. The Chairman of the Board, the Chief 
Executive Officer, Chief Financial Officer, and other key members of management may be 
invited from time to time to meetings to offer information, expertise and advice as 
requested by the Committee. The Committee may also request that independent auditors 
participate in Committee meetings, as necessary. Attendance may be in person or by 
telephone. 
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Composition and Organization of Committee 
 

• SIZE OF COMMITTEE 
THE COMMITTEE SHALL CONSIST OF AT LEAST THREE INDEPENDENT 
DIRECTORS UNLESS THE NYSE AMERICAN STOCK EXCHANGE ALLOWS FOR A 
COMMITTEE OF AT LEAST TWO INDEPENDENT DIRECTORS, IN WHICH CASE, 
THE COMMITTEE SHALL CONSIST OF AT LEAST TWO INDEPENDENT 
DIRECTORS.  
 

• MEMBER QUALIFICATIONS 
THE MEMBERS OF THE COMMITTEE SHALL MEET THE INDEPENDENCE AND 
EXPERIENCE REQUIREMENT OF APPLICABLE FEDERAL SECURITIES LAWS, 
INCLUDING, THE RULES AND REGULATIONS OF THE COMMISSION, AND THE 
REQUIREMENTS OF THE EXCHANGE. EACH MEMBER OF THE COMMITTEE 
MUST BE ABLE TO READ AND UNDERSTAND FUNDAMENTAL FINANCIAL 
STATEMENTS, INCLUDING A BALANCE SHEET, INCOME STATEMENT AND CASH 
FLOW STATEMENT. IN ADDITION, AT LEAST ONE MEMBER SHOULD BE AN 
“AUDIT COMMITTEE FINANCIAL EXPERT” AS DETERMINED BY THE BOARD IN 
ACCORDANCE WITH THE RULES OF THE COMMISSION. 

• APPOINTMENT TO COMMITTEE 
THE MEMBERS OF THE COMMITTEE SHALL BE APPOINTED BY THE BOARD 
UPON THE RECOMMENDATION OF THE NOMINATING AND CORPORATE 
GOVERNANCE COMMITTEE. THE BOARD SHALL MAKE THE APPOINTMENTS TO 
THE COMMITTEE AT THE ORGANIZATION MEETING FOLLOWING EACH 
ANNUAL MEETING OF STOCKHOLDERS, OR AT ANY OTHER TIME TO FILL A 
VACANCY. 
 

• TERM 
MEMBERS WILL BE APPOINTED BY THE BOARD FOR A ONE YEAR TERM OR 
UNTIL A SUCCESSOR IS APPOINTED AND QUALIFIED. THE FULL BOARD WILL 
FILL VACANCIES ON THE COMMITTEE AND MAY REMOVE A COMMITTEE 
MEMBER FROM MEMBERSHIP ON THE COMMITTEE AT ANY TIME WITHOUT 
CAUSE. 

• COMMITTEE CHAIR 
THE COMMITTEE CHAIR WILL BE A BOARD MEMBER APPOINTED BY THE 
BOARD. IF THE COMMITTEE CHAIR IS ABSENT FROM A MEETING, ANOTHER 
MEMBER OF THE COMMITTEE WILL ACT AS CHAIR. 

 
• ANNUAL REVIEW OF COMMITTEE AND CHARTER 

THE COMMITTEE SHALL ANNUALLY REVIEW THE COMMITTEE’S OWN 
PERFORMANCE. THE COMMITTEE SHALL REPORT THE RESULTS OF SUCH 
SELF-ASSESSMENT TO THE BOARD. 
 
NOT LESS THAN ANNUALLY, THE COMMITTEE SHALL REVIEW THIS CHARTER 
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AND RECOMMEND TO THE BOARD ANY CHANGES IT DEEMS ADVISABLE. AT 
ANY TIME, THE BOARD OF DIRECTORS ACTING ON ITS OWN INITIATIVE, OR 
ON RECOMMENDATION OF ANOTHER BOARD COMMITTEE, MAY AMEND THIS 
CHARTER. ONLY THE FULL BOARD OF DIRECTORS MAY AMEND THIS 
COMMITTEE’S CHARTER. 
 

• COMPENSATION 
MEMBERS OF THE COMMITTEE SHALL, AT THE DISCRETION OF THE BOARD, 
BE ENTITLED TO RECEIVE FEES FOR SERVICE ON THE COMMITTEE OR FOR 
SERVICE AS CHAIR OF THE COMMITTEE, IN ADDITION TO THE NORMAL FEES 
PAID TO ALL DIRECTORS. 

 
Purpose, Responsibilities and Processes 
 
The purpose of the Committee is to oversee the Company’s accounting and financial 
reporting processes and the audits of the Company’s financial statements on behalf of the 
Board of Directors and report the results of its activities to the Board. The Company’s 
management is responsible for the preparation, presentation and integrity of the 
Company’s financial statements and disclosures, and the independent auditor is 
responsible for auditing year-end financial statements and reviewing quarterly financial 
statements and conducting other procedures. It is not the duty of the Committee to certify 
the Company’s financial statements, to guarantee the independent auditor’s report, or to 
plan or conduct audits. Since the primary function of the Committee is oversight, the 
Committee shall be entitled to rely on the expertise, skills and knowledge of management 
and the independent auditor and the accuracy of information provided to the Committee by 
such persons in carrying out its oversight responsibilities. Nothing in this Charter is 
intended to change the responsibilities of management and the independent auditor. 
 
The Committee shall prepare the report required by the rules of the Commission to be 
included in the Company’s annual proxy statement. 
 
The Committee in carrying out its responsibilities believes its policy and procedures should 
remain flexible, in order to best react to changing conditions and circumstances. The 
Committee should take the appropriate actions to set the overall corporate “tone” for 
quality financial reporting, sound business risk practices, and ethical behavior. 
 
The following shall be the principal recurring processes of the Committee in carrying out 
its oversight responsibilities. The processes are set forth as a guide with the understanding 
that the Committee may supplement them as appropriate. In carrying out its 
responsibilities, the Committee will: 
 
Independent Auditors 
 

1. Have the sole authority and responsibility for the appointment, retention, oversight, 
termination and replacement of the independent auditor (subject, if applicable, to 
shareholder ratification). The Committee shall be directly responsible for the 
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compensation and oversight of the work of the independent auditor for the purpose 
of preparing and issuing an audit report and related work. 

2. NO AUDIT SERVICES OR NON-AUDIT SERVICES SHALL BE PERFORMED BY THE INDEPENDENT 
AUDITOR FOR THE COMPANY UNLESS FIRST PRE-APPROVED BY THE COMMITTEE AND UNLESS 
PERMITTED BY THE RULES AND REGULATIONS OF THE COMMISSION. IF THE COMMITTEE 
APPROVES AN AUDIT SERVICE WITHIN THE SCOPE OF THE ENGAGEMENT OF THE INDEPENDENT 
AUDITOR, SUCH AUDIT SERVICES SHALL BE DEEMED TO HAVE BEEN PRE-APPROVED FOR THE 
PURPOSES OF THIS SECTION. THE COMMITTEE MAY DELEGATE ONE OR MORE MEMBERS OF THE 
COMMITTEE THE AUTHORITY TO GRANT PRE-APPROVAL OF NON-AUDIT SERVICES REQUIRED 
BY THIS SECTION. THE DECISION OF ANY MEMBER TO WHOM SUCH AUTHORITY IS DELEGATED 
TO PRE-APPROVE NON-AUDIT SERVICES SHALL BE PRESENTED TO THE FULL COMMITTEE FOR 
ITS APPROVAL AT ITS NEXT SCHEDULED MEETING. 

3. PERFORM THE FOLLOWING: 
A) OBTAIN FROM THE INDEPENDENT AUDITORS ON AN ANNUAL BASIS, THE WRITTEN 
DISCLOSURES REQUIRED UNDER INDEPENDENCE STANDARDS REGARDING ANY RELATIONSHIPS 
BETWEEN THE AUDITORS AND THE COMPANY OR ANY OTHER RELATIONSHIPS THAT 
REASONABLY MAY BE THOUGHT TO BEAR ON THE AUDITORS’ INDEPENDENCE; 
B) DISCUSS WITH THE INDEPENDENT AUDITOR THE AUDITOR’S INDEPENDENCE 
INCLUDING ALL RELATIONSHIPS BETWEEN THE INDEPENDENT AUDITOR AND THE COMPANY 
THAT MAY IMPACT THE INDEPENDENT AUDITOR’S OBJECTIVITY AND INDEPENDENCE; 
C) OBTAIN FROM THE INDEPENDENT AUDITORS ON AN ANNUAL BASIS, A WRITTEN 
STATEMENT THAT THE COMPANY’S CHIEF EXECUTIVE OFFICER, CHIEF FINANCIAL OFFICER, 
CONTROLLER OR ANY PERSON SERVING IN AN EQUIVALENT POSITION TO ANY OF THE 
FOREGOING FOR THE COMPANY, WAS NOT EMPLOYED BY THE 
INDEPENDENT AUDITOR AND DID NOT PARTICIPATE IN ANY CAPACITY IN THE AUDIT OF THE 
COMPANY DURING THE ONE YEAR PERIOD PRECEDING THE DATE OF THE 
INITIATION OF THE AUDIT FOR WHICH THE INDEPENDENT AUDITOR IS ENGAGED; 
D) RECOMMEND TO THE BOARD APPROPRIATE ACTION IN RESPONSE TO THE 
INDEPENDENT AUDITOR’S REPORT TO SATISFY ITSELF OF THE INDEPENDENT AUDITOR’S  
INDEPENDENCE; 
E) REVIEW AND EVALUATE THE LEAD AUDIT PARTNER OF THE INDEPENDENT AUDITOR’S  
TEAM; 
F) ANNUALLY OBTAIN AND REVIEW FROM THE INDEPENDENT AUDITOR A WRITTEN 
REPORT DESCRIBING (I) THE INDEPENDENT AUDITOR’S INTERNAL QUALITY-CONTROL 
PROCEDURES AND (II) ANY MATERIAL ISSUES RAISED BY THE INDEPENDENT AUDITOR’S MOST 
RECENT INTERNAL QUALITY-CONTROL REVIEW OR PEER REVIEW; AND 
G) ANNUALLY OBTAIN FROM THE INDEPENDENT AUDITOR A WRITTEN REPORT IN WHICH 
THE INDEPENDENT AUDITOR ATTESTS TO AND REPORTS ON THE ASSESSMENT OF THE 
COMPANY’S INTERNAL CONTROLS MADE BY THE COMPANY’S MANAGEMENT. 

4. MEET WITH THE INDEPENDENT AUDITORS AND FINANCIAL MANAGEMENT OF THE COMPANY TO 
REVIEW THE SCOPE OF THE PROPOSED AUDIT FOR THE CURRENT YEAR AND THE AUDIT 
PROCEDURES TO BE UTILIZED. 

5. REVIEW EACH OPINION OR REPORT OF THE INDEPENDENT AUDITORS AND REVIEW ANY 
COMMENTS OR RECOMMENDATIONS OF THE INDEPENDENT AUDITORS WITH RESPECT TO THE 
AUDITED OR INTERIM FINANCIAL STATEMENTS. 

6. PROVIDE SUFFICIENT OPPORTUNITY FOR THE INDEPENDENT AUDITORS TO MEET WITH THE 
MEMBERS OF THE COMMITTEE WITHOUT MEMBERS OF MANAGEMENT PRESENT. AMONG THE 
ITEMS TO BE DISCUSSED IN THESE MEETINGS ARE THE INDEPENDENT AUDITORS’ EVALUATION 
OF THE COMPANY’S FINANCIAL AND ACCOUNTING PERSONNEL, AND THE COOPERATION THAT 
THE INDEPENDENT AUDITORS RECEIVED DURING THE COURSE OF THE AUDIT. 

7. REVIEW THE RANGE AND COST OF AUDIT AND NON-AUDIT SERVICES PERFORMED BY THE 
INDEPENDENT AUDITORS. 
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Financial Reporting Process 
8. REVIEW SIGNIFICANT ACCOUNTING AND REPORTING ISSUES, INCLUDING RECENT 

PROFESSIONAL AND REGULATORY ANNOUNCEMENTS, AND THE IMPACT ON THE FINANCIAL 
STATEMENTS, INCLUDING ANY SIGNIFICANT CHANGES IN THE COMPANY’S SELECTION  OR 
APPLICATION OF ACCOUNTING PRINCIPLES, ANY MAJOR ISSUES AS TO THE ADEQUACY OF THE 
COMPANY’S INTERNAL CONTROLS AND ANY SPECIAL STEPS ADOPTED IN LIGHT OF MATERIAL 
CONTROL DEFICIENCIES. 

9. EVALUATE WHETHER MANAGEMENT IS SETTING THE APPROPRIATE TONE AT THE TOP BY 
COMMUNICATING THE IMPORTANCE OF STRONG INTERNAL CONTROLS. OBTAIN AN 
UNDERSTANDING OF INTERNAL CONTROLS AND THE SIGNIFICANT RISK AREAS FOR THE 
COMPANY THROUGH DISCUSSIONS WITH MANAGEMENT, AND THE INDEPENDENT AUDITORS. 
PERIODICALLY REVIEW THE ADEQUACY OF INTERNAL CONTROLS THAT COULD SIGNIFICANTLY 
AFFECT THE COMPANY’S FINANCIAL STATEMENTS THROUGH DISCUSSIONS WITH MANAGEMENT 
AND THE INDEPENDENT AUDITORS. 

10. REVIEW AND DISCUSS WITH THE INDEPENDENT AUDITOR THE FOLLOWING AS IT RELATES TO 
PERIODIC FILINGS WITH THE COMMISSION: 
A) ALL CRITICAL ACCOUNTING POLICIES AND PRACTICES USED IN THE COMPANY’S AUDIT; 
B) ALL ALTERNATIVE TREATMENTS OF THE COMPANY’S FINANCIAL INFORMATION WITHIN 
GAAP THAT HAVE BEEN DISCUSSED WITH MANAGEMENT, THE RAMIFICATIONS OF THE USE OF 
SUCH ALTERNATIVE DISCLOSURES AND TREATMENTS AND THE TREATMENT PREFERRED BY 
THE INDEPENDENT AUDITOR; AND 
C) ALL OTHER MATERIAL WRITTEN COMMUNICATIONS BETWEEN THE INDEPENDENT 
AUDITOR AND MANAGEMENT, SUCH AS ANY MANAGEMENT LETTER OR SCHEDULE OF ADJUSTED 
DIFFERENCES. 

11. REVIEW WITH APPROPRIATE REPRESENTATIVES OF MANAGEMENT AND THE INDEPENDENT 
AUDITORS THE FINANCIAL INFORMATION CONTAINED IN THE COMPANY’S QUARTERLY 
REPORTS ON FORM 10-Q PRIOR TO FILING, THE COMPANY’S EARNINGS ANNOUNCEMENTS PRIOR 
TO RELEASE, AND THE RESULTS OF THE INDEPENDENT AUDITORS’ REVIEW OF INTERIM 
FINANCIAL INFORMATION. THE CHAIRMAN OF THE COMMITTEE MAY REPRESENT THE ENTIRE 
COMMITTEE, EITHER IN PERSON OR BY TELEPHONE CONFERENCE CALL, FOR PURPOSES OF THIS 
REVIEW. 

12. REVIEW WITH APPROPRIATE REPRESENTATIVES OF MANAGEMENT AND THE INDEPENDENT 
AUDITORS THE SCOPE AND TIMING OF THE ANNUAL AUDIT AS WELL AS THE RESULTS OF THE 
AUDIT WORK PERFORMED AT THE COMPLETION OF THE ANNUAL AUDIT OF THE COMPANY’S 
CONSOLIDATED FINANCIAL STATEMENTS INCLUDED IN THE ANNUAL REPORT ON FORM 10-K 
FOR THE LAST FISCAL YEAR. PRIOR TO ITS FILING, THE COMMITTEE SHALL, WITHOUT 
LIMITATION: 
A) REVIEW AND DISCUSS THE COMPANY’S ANNUAL CONSOLIDATED FINANCIAL 
STATEMENTS AND RELATED FOOTNOTES; 
B) REVIEW AND DISCUSS THE INDEPENDENT AUDITORS’ AUDIT OF THE CONSOLIDATED 
FINANCIAL STATEMENTS AND THEIR REPORT; 
C) REVIEW AND DISCUSS ANY SIGNIFICANT CHANGES REQUIRED IN THE INDEPENDENT 
AUDITORS’ EXAMINATION PLAN; 
D) DISCUSS WITH MANAGEMENT AND THE INDEPENDENT AUDITOR ANY PROBLEMS, 
DIFFICULTIES OR DISPUTES ENCOUNTERED DURING THE COURSE OF THE AUDIT, INCLUDING 
ANY RESTRICTIONS ON THE SCOPE OF THE INDEPENDENT AUDITOR’S ACTIVITIES OR ON ACCESS 
TO REQUESTED INFORMATION, ANY ACCOUNTING ADJUSTMENTS THAT WERE NOTED OR 
PROPOSED BY THE INDEPENDENT AUDITOR BUT THAT WERE NOT ADOPTED, ANY 
COMMUNICATIONS BETWEEN THE INDEPENDENT AUDITOR’S TEAM ASSIGNED TO THE 
COMPANY’S AUDIT AND THE AUDITORS AFFILIATED NATIONAL OFFICE, AND ANY 
“MANAGEMENT” OR “INTERNAL CONTROL” LETTER ISSUED, OR PROPOSED TO BE ISSUED, BY 
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THE INDEPENDENT AUDITOR TO THE COMPANY; 
E) REVIEW AND DISCUSS OTHER MATTERS RELATED TO THE CONDUCT OF THE AUDIT 
WHICH ARE TO BE COMMUNICATED TO THE COMMITTEE UNDER GENERAL ACCEPTED AUDITING 
STANDARDS INCLUDING, DISCUSSIONS RELATING TO THE INDEPENDENT AUDITORS’ JUDGMENTS 
ABOUT SUCH MATTERS AS THE QUALITY, NOT JUST THE ACCEPTABILITY, OF THE COMPANY’S 
ACCOUNTING PRACTICES AND OTHER ITEMS SET FORTH IN AS 1301 (“AS1301”) 
(COMMUNICATIONS WITH AUDIT COMMITTEES) OR OTHER SUCH AUDITING STANDARDS THAT 
MAY IN TIME MODIFY, SUPPLEMENT OR REPLACE AS1301; AND 
F) RECOMMEND TO THE BOARD OF DIRECTORS, BASED ON THE REVIEW AND DISCUSSIONS 
REFERRED TO ABOVE, THAT THE COMPANY’S CONSOLIDATED FINANCIAL STATEMENTS BE 
INCLUDED IN THE ANNUAL REPORT ON FORM 10-K FOR THE LAST FISCAL YEAR FOR FILING 
WITH THE COMMISSION. 
 

Financial Reporting Oversight 
13. DISCUSS WITH MANAGEMENT THE COMPANY’S EARNINGS PRESS RELEASES, 

INCLUDING THE USE OF “PRO FORMA” OR “ADJUSTED” NON-GAAP INFORMATION, AS WELL AS 
FINANCIAL INFORMATION AND EARNINGS GUIDANCE PROVIDED TO 
ANALYSTS AND RATING AGENCIES, IF APPLICABLE. SUCH DISCUSSION MAY BE DONE GENERALLY, 
CONSISTING OR DISCUSSING THE TYPES OF INFORMATION TO BE 
DISCLOSED AND THE TYPES OF PRESENTATIONS TO BE MADE. 

14. PERIODICALLY INQUIRE OF MANAGEMENT AND THE INDEPENDENT AUDITOR AS TO ANY 
DISAGREEMENTS THAT MAY HAVE OCCURRED BETWEEN THEM RELATING TO THE COMPANY’S 
FINANCIAL STATEMENTS OR DISCLOSURES. THE COMMITTEE SHALL HAVE THE SOLE 
RESPONSIBILITY FOR THE RESOLUTION OF ANY DISAGREEMENTS BETWEEN MANAGEMENT AND 
THE INDEPENDENT AUDITOR REGARDING FINANCIAL REPORTING. 
 

Review of Other Documents and Reports 
15. REVIEW THE ACTIVITIES, ORGANIZATIONAL STRUCTURE, AND QUALIFICATIONS OF 

ACCOUNTING AND FINANCIAL HUMAN RESOURCES WITHIN THE COMPANY. 
16. REVIEW THE PROCEDURES ESTABLISHED BY THE COMPANY THAT MONITOR THE COMPLIANCE 

BY THE COMPANY WITH THE COVENANTS AND RESTRICTIONS 
CONTAINED IN ITS LOAN AGREEMENTS. 

17. REVIEW WITH THE COMPANY’S COUNSEL ANY LEGAL MATTER THAT COULD HAVE A 
SIGNIFICANT IMPACT ON THE COMPANY’S FINANCIAL STATEMENTS. 
 

Accountability to Board of Directors 
18. REPORT THROUGH ITS CHAIRMAN TO THE BOARD OF DIRECTORS FOLLOWING THE MEETINGS 

OF THE COMMITTEE. 
19. MAINTAIN MINUTES OR OTHER RECORDS OF MEETINGS AND ACTIVITIES OF THE 

COMMITTEE, ALL OF WHICH SHALL BE SUBMITTED TO THE CORPORATE SECRETARY TO BE 
FILED WITH THE MINUTES OF MEETINGS OF THE COMPANY’S BOARD OF 
DIRECTORS. 
 

Legal Compliance and Ethics 
20. REVIEW THE COMPANY’S POLICIES AND PROCEDURES FOR COMPLIANCE WITH LAWS AND 

REGULATIONS THAT MAY IMPACT FINANCIAL REPORTING AND DISCLOSURE. 
21. PERIODICALLY REVIEW AND APPROVE THE COMPANY’S ETHICS CODE OR “CODE OF CONDUCT”. 

RECOMMEND MATERIAL CHANGES FOR APPROVAL BY THE BOARD OF  DIRECTORS. PROVIDE 
FOR AND REVIEW PROMPT DISCLOSURE TO THE PUBLIC OF ANY SUBSTANTIVE CHANGE IN, OR 
ANY WAIVER OF, SUCH ETHICS CODE. PERIODICALLY REVIEW AND APPROVE THE COMPANY’S 
PROCEDURES FOR (I) THE RECEIPT, RETENTION INVESTIGATION AND RESOLUTION OF 
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COMPLAINTS RECEIVED BY THE COMPANY REGARDING ACCOUNTING, INTERNAL ACCOUNTING 
CONTROLS OR AUDITING MATTERS, AND (II) THE CONFIDENTIAL, ANONYMOUS SUBMISSION BY 
EMPLOYEES, IN ACCORDANCE WITH THE COMPANY’S WHISTLE BLOWERS POLICY, OF CONCERNS 
REGARDING QUESTIONABLE ACCOUNTING OR AUDITING MATTERS AND MONITOR COMPLIANCE 
WITH SUCH PROCEDURES. AS REQUESTED BY THE BOARD, REVIEW AND INVESTIGATE CONDUCT 
ALLEGED BY THE BOARD TO BE IN VIOLATION OF THE ETHICS CODE AND ADOPT AS NECESSARY 
REMEDIAL, DISCIPLINARY OR OTHER MEASURES WITH RESPECT TO SUCH CONDUCT. CONDUCT 
OR AUTHORIZE AND INVESTIGATION OF ANY MATTER BROUGHT TO ITS ATTENTION WITHIN 
THE SCOPE OF ITS DUTIES, WITH THE POWER TO RETAIN OUTSIDE COUNSEL OR OTHER 
ADVISORS FOR THIS PURPOSE IF, IN ITS JUDGMENT, THAT IS APPROPRIATE. REPORT TO THE 
BOARD OF DIRECTORS THE RESULTS OF ITS INVESTIGATION AND MAKE SUCH 
RECOMMENDATIONS AS IT MAY DEEM APPROPRIATE. 

22. REVIEW AND REASSESS THE ADEQUACY OF THIS CHARTER ANNUALLY AND RECOMMEND ANY 
PROPOSED CHANGES TO THE BOARD FOR APPROVAL. 

23. ANNUAL REVIEW ITS OWN PERFORMANCE. 
 

Other 
24. CONSIDER SUCH OTHER MATTERS IN RELATION TO THE FINANCIAL AFFAIRS OF THE COMPANY 

AND ITS ACCOUNTS, AND IN RELATION TO THE EXTERNAL AUDIT OF THE COMPANY AS THE 
COMMITTEE MAY, IN ITS DISCRETION, DETERMINE TO BE ADVISABLE. 

25. PERFORM ANY OTHER ACTIVITIES CONSISTENT WITH THIS CHARTER, THE COMPANY’S BY-LAWS 
AND CHARTER DOCUMENTS AND GOVERNING LAW AS THE COMMITTEE OR THE BOARD OF 
DIRECTORS DEEMS NECESSARY OR APPROPRIATE. 

26. REVIEW THE COMPANY’S PLANS AND PROGRAMS WITH RESPECT TO RISK MANAGEMENT AND 
RELATED INSURANCE OVERAGE. 

27. REVIEW AND MONITOR THE COMPANY’S RISK ASSESSMENT PROGRAMS AND RELATED RISK 
MANAGEMENT STRATEGIES. 

28. REVIEW THE COMPANY’S ANNUAL UPDATE ON LOSS PREVENTION AND SECURITY MATTERS. 
29. REVIEW AND APPROVE, ON AN ONGOING BASIS, ALL RELATED PARTY TRANSACTIONS. 

 
 

Audit Committee Calendar 

 
External Auditors 

 
Q1 

 
Q2 

 
Q3 

 
Q4 

As 
Needed 

Appointment of external auditors    X  

Approval of engagement letter X     

Review cost of audit and non-audit services, if any X X X X  

Pre-approval of non-audit services performed by external firm X X X X  

External auditors’ independence X     

External auditors’ audit plan, including timing, scope and procedures    X  

Significant changes to audit plan, scope restrictions, lack of info     X 

Local office’s communication with national office X     

Disagreements with management X     
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External auditors’ report X     

External auditors’ management letter X X    

External auditors’ opinion of quality of financial reporting X X X X  

Attestation report on internal controls X     

External auditors’ internal control findings X     

Significant accounting and reporting issues X X X X  

External auditors’ results of Quarterly Review X X X X  

Private session with external auditors X X X X  

Other Committee Activities     X 

Approve previous meeting minutes X X X X  

File meeting minutes with Secretary X X X X  

Report to Board of Directors X X X X  

Report to shareholders X     

Annual Self-evaluation   X   

Evaluate lead audit partner  X X   

Evaluate management’s role and success in maintaining internal 
controls 

X     

Respond to and investigate any Whistle Blower reports submitted to 
Audit Committee Chairperson. 

     
X 

 
 

Audit Committee Agenda Items* 
 

 
Financial and Related Reporting 

 
Q1 

 
Q2 

 
Q3 

 
Q4 

As 
Needed 

Review of draft Form 10-Q / quarterly public filing  X X X  

Review of draft Form 10-K / annual public filing X     

Review of proxy materials and narrative reporting X x    

Review of Audit Committee Charter (included in proxy) X     

Review final draft of earnings announcements X X X X  
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Review and discuss critical accounting policies and practices, alternative 
treatments, and material communications between external audit and 
management 

 
 
X 

 
 
X 

 
 
X 

 
 
X 

 

Planned changes in accounting principals     X 

Significant accounting judgment and estimates X X X X  

Discuss with management the Company’s earnings press releases     X 

 
 
Controls and Compliance 

     

Evaluation of disclosure controls X X X X  

Management’s assessment of internal controls X X X X  

Significant changes in financial reporting internal controls X X X X  

Status of Sarbanes-Oxley Section 404 Compliance Project X X X X  

Review accounting and finance organization structure and qualifications   X   

Monitoring process for compliance with loan agreements X     

Review risk management and related insurance coverage  X    

Review risk assessment program and risk management strategies  X    

Review related party transactions X     

Review of independence, experience, and qualifications of Audit 
Committee Members 

 
X 

    

Annual update on Loss Prevention and Security Matters   X   

Tax matters X X X X  

Significant legal matters     X 

Report of Charitable Contributions    X  

* Any items that are not marked "as needed" nonetheless will be 
addressed promptly if any issue arises in that area. 
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