


Each member of the Committee shall be independent as defined by the New York Stock
([FKDQJH WKH 31<6(" DQG IKH U.S. 6HFXULILHV DQG ([FKDQJH &RPPLWLRQ IKH 36(&"
for the purpose of this Charter. All members of the Audit Committee shall be financially
literate and have a working familiarity of basic finance and accounting practices. At least
RQH PHPEHU RI WKH $XGLI &RP PLIiHH VKDO0 EH D 3I1LQDQFLDO H[SHUI™ DV GHILQHG EN IKH 1. <6 (
and the SEC. The Board of Directors shall make an affirmative determination that each
member of the Committee is independent. In making that determination, the Board of
Directors shall consider 1) any consulting, advisory, or other compensatory fees paid to the
member, 2) any affiliations the member has wit



IV.  FUNCTIONS AND RESPONSIBILITIES

1. Internal Control

i.  Review and discuss with management, Internal Audit and independent



2.

Financial Reporting

Vi.

Vii.

viil.

Review the quarterly and annual earnings and financial statements,
LQFOXGLQJ ODQDJIHPHQITV = LVFXWLRQ DQG $QDONVLY R1 )LQDQFLD) &RQGLILRQ
and Results of Operations, prior to release to the public and discuss such
statements with management and the independent auditors. |If appropriate,
recommend to the Board that the audited financial statements be included
LQ IKH &RP'SDQ\{V DQQXD0 UHSRUK

Discuss with management on a general basis the type of information to be
disclosed and type of presentation to be made regarding financial
information and earnings guidance to analysts and rating agencies.

Discuss any changes in accounting principles, significant judgment areas
and significant or complex transactions (including any off-balance sheet
VIUXFIXUHV KDl RFFXUUHG ~ &RQVLGHU PDQDJHPHQIV KDQGILQJ RI Sroposed
audit adjustments identified by the independent auditors.

Review and discuss with Internal Audit, independent auditors and
accounting personnel the integrity of the internal and external financial
reporting process and the achievement of key reporting objectives.

On a quarterly basis, discuss with the independent auditors (1) the quality
RI IKH &RPSDQ\{V DFFRXQILQJ SRILFies and practices to be employed in
connection with the financial statements and all critical accounting policies
and practices used; (2) alternative treatments of financial information under
GAAP that have been discussed with management, including the
ramifications of the use of alternative treatments and the treatment preferred
by the independent auditor; and (3) all other material written
communications between the independent auditor and management,
specifically including any management letter and any schedule of
unadjusted differences.

Discuss the nature of interim financial statements with independent auditors
to monitor that quarterly financial statements are consistent with year-end
reporting.

Provide Audit Committee disclosures and reports as required by SEC
regulations for inclusion in the annual report, Form 10-K and annual proxy
statements.

Appropriately rHYLHZ DQG PRQLIRU PDQDJHPHQHV UHVSRQVHV IR all inquiries
and/or investigations by the SEC or other governmental agencies of the
&RPSDQ\{V UHporting practices.



3.

Independent Auditors

Serve as the authority to which the independent auditors report. The Audit
Committee of the Board of Directors has the ultimate authority and
responsibility to appoint, compensate, retain, oversee and, where
appropriate, replace the independent auditors.

Actively engage in a dialogue with the independent auditors with respect to
any disclosed relationships or services that may impact the objectivity and
independence of the independent auditors.

5HYLHZ DIl OHDV DQQXDOO\ IKH LQGHSHQGHQN DXGLIRUVY UHSRUIN GHVFULELQJ IIKHLU
ILUP{V LQIHUQDO TXDILIN-control procedures, any material issues raised by the
latest internal quality-control or peer review of the firm or any inquiry or



do not exceed $250,000, and shall report back to the full Committee at each
meeting.

4. Internal Auditors

Review the objectivity, effectiveness and resources of the Internal Audit
Department.

Concur in the appointment, replacement, reassignment or dismissal of the
Director of Internal Audit.

Review the internal audit plan for the current year and review the risk
assessment procedures used to identify projects included in the plan.

Review, with the Director of Internal Audit, the results of internal audit
activities and progress with respect to the internal audit plan.

5. Sustainability Reporting

Review the ComSDQ\fV HQYWRQPHQI VRFLDO  DQG  JRYHUQDQFH
3Sustainability”  GLVFORVXUHV UHSRUIV DQG DXGLIV DQG  PDQDJIHPHQIfV
assessment of the adequacy and effectiveness of applicable internal controls
relating to Sustainability reporting, including metrics that are to be
LQFRUSRUDIHG LQIR #KH &RPSDQ\{V ILLQIV ZLIK WKH 6 (&

5HYLHZ PDQDJHPHQIfV DWHWPHQI DQG PHDVXUHPHQI RI WKH &RPSDQ\{V
progress towards achieving its Sustainability-related goals and objectives,
LQFOXGLQJ IIKH SDFH RI VXFK SURJUHW DQG IIKH &RPSDQ\fV SHUIRUPDQFH ZLIK
respect to key Sustainability metrics.

6. General

Review reports with respect to non-compliance with the Code of Business
Conduct and Ethics (which may include any non-compliance with the
&RPSDQ\{V health and safety programs).

Oversee that the Internal Audit Department is auditing the Compliance
Program.

Review any change in or waiver of the Code of Business Conduct and Ethics
by the Company.

Review PDQDJHPHQITV DVWWHVWPHQI RI legal and regulatory matters that may
have a material impact on the financial statements and the related
compliance policies and procedures.






