AUDIT COMMITTEE CHARTER

Organization

This charter governs the operations of the audit committee. The committee shall review and
reassess the charter at least annually and obtain the approval of the board of directors.

There shall be a committee of the Board of Directors to be known as the audit committee. The
audit committee shall be composed of not less than three directors who are independent of the
management of the corporation and are free of any relationship that, in the opinion of the Board
of Directors, would interfere with their exercise of independent judgment as a committee
member. All committee members shall be financially literate, and at least one member shall be
an “audit committee financial expert,” as defined by SEC regulations. The composition of the
committee will be reviewed from time to time by the Board of Directors.

Statement of Policy

The audit committee shall provide assistance to the corporate directors in fulfilling their
responsibility to the shareholders, potential shareholders, and investment community relating to:
the integrity of the Company’s financial statements; the financial reporting process; the systems
of internal accounting and financial controls; the performance of the Company’s internal audit
function and independent auditors; the independent auditor’s qualifications and independence;
and the Company’s compliance with ethics policies and legal and regulatory requirements. In so
doing, it is the responsibility of the audit committee to maintain free and open means of
communication between the directors, the independent auditors, the internal auditors (if any),
and the financial management of the corporation.

Responsibilities

In carrying out its responsibilities, the audit committee believes its policies and procedures
should remain flexible, in order to best react to changing conditions and to ensure to the directors
and shareholders that the corporate accounting and reporting practices of the corporation are in
accordance with all requirements and are of the highest quality. 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 authority to engage
independent counsel and other advisors as it determines necessary to carry out its duties.

In carrying out these responsibilities, the audit committee will:

e Be directly responsible for the appointment, retention, and termination of the
independent auditors (subject, if applicable, to shareholder ratification), and the
independent auditors must report directly to the audit committee. The committee also
shall be directly responsible for the oversight of the work of the independent auditors,
including resolution of disagreements between management and the auditor regarding
financial reporting. The committee shall pre-approve all audit and non-audit services



provided by the independent auditors and shall not engage the independent auditors to
perform the specific non- audit services proscribed by law or audit committee. The
decisions of any audit committee member to whom pre-approval authority is
delegated must be presented to the full audit committee at its next scheduled meeting.

Meet with the independent auditors and financial management of the corporation to
review the scope of the proposed audit for the current year and the audit procedures to
be utilized, and at the conclusion thereof review such audit, including any comments
or recommendations of the independent auditors.

Review with the independent auditors, the company’s internal auditor (if any), and
financial and accounting personnel, the adequacy and effectiveness of the accounting
and financial controls of the corporation, and elicit any recommendations for the
improvement of such internal control procedures or particular areas where new or
more detailed controls or procedures are desirable. Particular emphasis should be
given to the adequacy of such internal controls to expose any payments, transactions,
or procedures that might be deemed illegal or otherwise improper. Further, the
committee periodically should review company policy statements to determine their
adherence to the code of conduct.

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

Provide sufficient opportunity for the independent auditors to meet with the members
of the audit committee without members of management present. Among the items to
be discussed in these meetings are the independent auditors’ evaluation of the
corporation’s financial, accounting and auditing personnel, and the cooperation that
the independent auditors received during the course of the audit.

Review accounting and financial human resources and succession planning within the
company.

Submit the minutes of all meetings of the audit committee to, or discuss the matters
discussed at each committee meeting with, the board of directors.



The committee shall establish procedures for the receipt, retention and treatment of
complaints received by the issuer regarding accounting, internal accounting controls,
or auditing matters, and the confidential, anonymous submission by employees of the
issuer of concerns regarding questionable accounting or auditing matters.

Insure that the independent auditors of the company provide adequate evidence of
their independence, including requiring a formal written statement regarding all
relationship services provided to the company, which may impact independence.
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