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CHARTER 

OF THE AUDIT COMMITTEE 

OF THE BOARD OF DIRECTORS 

OF 

KEWAUNEE SCIENTIFIC CORPORATION (the “Company”) 

as amended June 23, 2015 

I. Organization 

The Audit Committee of the Board of Directors shall be comprised of at least three 

directors who are independent of management and the Company.  Members of the Audit 

Committee shall be considered independent if they have no relationship to the Company that 

may interfere with the exercise of their independence from management and the Company, and 

shall otherwise satisfy the applicable membership requirements under the rules of the Nasdaq 

Stock Market and applicable rules under federal securities laws.  No member shall have a 

relationship with the company that would interfere with the exercise of independent judgment in 

carrying out the responsibilities of a director.  No member shall have participated in the 

preparation of the financial statements of the Company in the past three years.  Each Audit 

Committee member shall be financially literate, and at least one member shall be a “financial 

expert” as defined by the SEC.  No member may serve on the audit committees of more than two 

other publicly traded companies at the same time. 

II. Statement of Policy 

The primary function of the Audit Committee is oversight.  The Audit Committee shall 

provide assistance to the Board of Directors in fulfilling the Board’s responsibility to the 

Company’s shareholders, potential shareholders, and investment community relating to corporate 

accounting, reporting practices of the Company, the quality and integrity of financial reports 

regarding the Company, and compliance with the Company’s Code of Ethics.  In doing so, it is 

the responsibility of the Audit Committee to maintain free and open communication between the 

directors, the independent auditors, and the senior management of the Company. 

III. Meetings 

The Audit Committee shall meet quarterly to review the financial results for the quarter 

before such results are released to the public and filed with the SEC, or more frequently as 

circumstances dictate.  As part of its oversight function, the Audit Committee also shall meet at 

least annually with management and the independent auditors in separate executive sessions to 

discuss any matters that the Audit Committee or each of these groups believe should be 

discussed. 

IV. Responsibilities and Duties 

The Audit Committee’s responsibilities include overseeing the accounting and financial 

reporting processes and financial statement audits.  The Audit Committee believes its policies 

and procedures should remain flexible, to best react to changing conditions and to reasonably 

ensure to the directors and shareholders that the corporate accounting and reporting practices of 

the Company are in accordance with all requirements and are of the highest quality. 
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In carrying out these responsibilities and duties, the Audit Committee shall: 

A. Audit Committee Charter/Report 

1. Review and reassess the Audit Committee Charter as conditions dictate, 

but no less frequently than annually, and request the Board to revise the 

Charter, as necessary. 

B. Independent Auditor 

1. Have sole authority to appoint, discharge and replace the independent 

auditor. 

2. Review the performance of the independent auditor at least annually. 

3. Establish a clear understanding with management and the independent 

auditor that the independent auditor is directly accountable to the Audit 

Committee. 

4. Preapprove all audit and permissible non-auditing services to be provided 

by the independent auditor for the Company and its subsidiaries and the 

fees (or the range of projected fees) and other compensation for such 

services (subject to a de minimis exception under the law), review the 

independent auditor’s proposed audit scope, and disclose to investors in 

periodic reports filed with the SEC all reportable fees and other 

compensation paid to the independent auditor. 

5. Review the independent auditor’s report on all relationships between the 

independent auditor and the Company to assess the auditor’s 

independence and consider whether there should be a regular rotation of 

the independent auditor to assure continuing auditor independence. 

6. Discuss with management and the independent auditor the Company’s 

annual and quarterly financial statements and any reports, earnings press 

releases or other financial information submitted to a governmental body 

or the public. 

7. Review the independent auditor’s reports describing (i) the Company’s 

critical accounting policies and practices to be used in the audit, (ii) the 

details of all alternative treatments of financial information within 

generally accepted accounting principles discussed with management, and 

(iii) all material written communications between the independent auditor 

and management. 

8. Review annually a report by the independent auditor describing that firm’s 

internal quality-control procedures and any material issues raised by the 

most recent internal quality-control review, or peer review of the 
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independent auditor, or by any inquiry or investigation by governmental or 

professional authorities and any steps taken to deal with any issues. 

9. Consult and discuss with the independent auditor regarding internal 

controls, the fullness and accuracy of the Company’s financial statements 

and the matters required to be discussed by Statement of Auditing 

Standards No. 61. 

10. Require that the independent auditor inform the Audit Committee of any 

fraud or illegal acts which it believes exist, or deficiencies in internal 

controls. 

11. Following completion of the annual audit, review separately with each of 

management and the independent auditors any significant difficulties 

encountered during the course of the audit, including any restrictions on 

the scope of work or access to required information. 

12. Review and resolve any significant disagreements between management 

and the independent auditor in connection with the preparation of the 

financial statements. 

C. Ethical and Legal Compliance 

1. Review with the Company’s counsel, legal compliance matters including 

corporate securities trading policies. 

2. Review with the Company’s counsel, any legal matter that could have a 

significant impact on the organization’s financial statements. 

3. Review and approve all related-party transactions. 

4. Review and assess periodically, and at least annually, the adequacy of the 

Code of Ethics approved by the Board, and recommend any modifications 

to the Code of Ethics to the Board for approval. 

5. Direct members of the Company’s senior management to report any 

violations of, or non-compliance with, the Code of Ethics to the 

Committee. 

6. If the need for independent counsel and other advisors is determined to be 

desirable in the performance of the Committee’s responsibilities, the 

Committee shall have the authority to engage and determine funding for 

such counsel and advisors, and the Company shall provide such funding. 

7. Establish procedures for the receipt and treatment of complaints regarding 

accounting, internal accounting controls or audit matters and for 

confidential submissions by associates of concerns regarding questionable 

accounting or auditing matters. 
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8. Prepare the report of the Committee that SEC rules require be included in 

the Company’s annual proxy statement. 

While the Audit Committee has the responsibilities and duties set forth in this Charter, it 

is not the duty of the Audit Committee to plan or conduct audits or to determine that the 

Company’s financial statements are complete and accurate and are in accordance with generally 

accepted accounting principles.  This is the responsibility of management and the independent 

auditor.  Nor is it the duty of the Audit Committee to conduct investigations or to assure 

compliance with laws and regulations. 
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