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 Audit and Compliance Committee Charter  

Purpose   
  
The purpose of the Audit and Compliance Committee is to provide assistance to the Board of 
Directors in fulfilling its oversight responsibility relating to: 1) the integrity of Open Sky’s financial 
statements 2) the effectiveness of Open Sky’s internal controls over financial reporting 3) 
compliance with legal and regulatory requirements 4) the independent  auditor’s qualifications 
and independence, and 5) the performance of the Open Sky’s internal audit function and 
independent auditor. 
 
Consistent with this function, the Audit and Compliance Committee should encourage 
continuous improvement of, and should foster adherence to, Open Sky’s policies, procedures 
and practices at all levels. The committee should also provide for open communication among 
the independent auditor, financial and senior management, the internal audit function, and the 
board of directors. 
 

Composition and Meetings 

The Board of Directors shall appoint at least three members, consisting entirely of independent 
directors of the Board, and shall designate one member as chairperson or delegate the authority 
to designate a chairperson to the Committee. Each committee member shall be financially 
literate and at least one member shall be an audit committee financial expert.  

The committee will meet at least semi-annually, or more frequently as circumstances dictate. 
The committee chairperson will approve the agenda for the committee’s meetings. As part of its 
responsibility to foster open communication, the committee will meet periodically with 
management, the compliance officer and the independent auditor in separate executive 
sessions. In addition, the committee will meet with the independent auditor and management to 
discuss the annual audited financial statements. 

 
Committee Powers, Authority, Duties and Responsibilities 
 
The committee has the responsibilities and powers set forth in this charter. Management is 
responsible for the preparation, presentation and integrity of Open Sky’s financial statements; 
for the appropriateness of the accounting principles and reporting policies that are used by the 
organization and for establishing and maintaining internal control over financial reporting. The 
independent auditor is responsible for auditing the organization’s financial statement and the 
effectiveness of internal control over financial reporting, and or reviewing the organization’s 
unaudited interim financial statements. 
 
The committee will take appropriate actions to monitor the overall corporate “tone” for quality 
financial reporting, sound business risk practices, compliance with legal and regulatory 
requirements and ethical behavior. 
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The following shall be the principle duties and responsibilities of the committee: 

• Review this charter at least annually and recommend to the board of directors any 
necessary amendments. 

• Appoint, compensate, retain, and oversee the work performed by the independent 
auditor retained for the purpose of preparing or issuing an audit report or related work. 

• Meet with management and independent auditor to review and discuss the 
organization’s annual financial statements. 

• Review and approve the annual internal audit plan. 

• Review and Approve the compliance and ethics programs, including legal and 
regulatory requirements, and review with management its periodic evaluation of the 
effectiveness of such programs. 

• Review and approve the organization’s code of conduct. 

• The committee shall be empowered to investigate any matter brought to its attention 
with full access to all organizational books, records and personnel, using special 
counsel or outside experts when necessary or appropriate. 

 

Minutes 

Minutes shall be distributed to all committee members. Minutes of Compliance meetings are 
approved by the Audit & Compliance Committee of the Board. 


