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I. Mandate 

 

A. The Audit Committee (the “Committee”) of The Overbrook Corporation 
(the “Corporation”) shall provide advice and assistance to the 
Corporation’s Board of Directors (the “Board”) in connection with the 
Corporation’s accounting, auditing and financial reporting practices 
and, in particular, shall oversee the quality and integrity of those 
practices. 

 

B. The Committee’s principal goals shall be to ensure that the Corporation 
establishes and maintains: 

 

1. Reliable and trustworthy policies and practices for accounting, 
auditing and financial reporting. 

 

• An adequate system of internal financial controls. 
 

• Compliance with applicable laws concerning “acts of self-dealing” 
(as defined in Section VI of this Charter); and 

 
• Compliance with applicable laws and the Corporation’s own 

policies concerning conflicts of interest, including “interested 
director transactions” (as defined in Section VI of this Charter). 

 

II. Membership 

 
The Committee shall be a committee of the corporation. The Committee shall 
have at least three voting members, a majority of whom shall be directors of the 
Corporation, who shall be selected pursuant to the Board’s ordinary 
appointment and removal provisions, subject to the following: 

 

A. All members of the Committee shall have a working familiarity with 
finance and accounting practices. 
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B. At least one Committee member shall possess expertise in finance or 
accounting at a level appropriate to the complexity of the Corporation’s 
operations, including an understanding of financial statements; the ability 
to assess accounting principles; experience preparing, auditing, analyzing, 
or evaluating financial statements; an understanding of internal controls 
and procedures for financial reporting; and an understanding of audit 
committee functions. 

 

C. No director shall be a member of the Committee unless he or she is 
independent. A director is “independent” if, in the opinion of the Board, 
he or she is free from any relationship that would interfere with the 
exercise of his or her independent judgment as a member of the 
Committee. 

 

D. Without limiting the generality of the preceding paragraph, a director 
shall not be deemed “independent” if he or she or any member of his or 
her family, directly or indirectly: 

 

(1) receives compensation from the Corporation (as an employee, 
consultant or otherwise), other than compensation for or in 
connection with service on the Board or the Committee, 

 

(2) at any time within the year preceding the effective date of his or 
her appointment to the Committee has participated (or at any 
time during the term of his or her appointment shall participate) 
in any “act of self-dealing” or any “interested director 
transaction” with respect to the Corporation, or 

 

(3) serves as a partner, member, or principal of an entity that 
provides accounting, consulting, legal, investment banking, 
financial or other advisory services or any similar services to the 
Corporation. 

 

III. Meetings 

 
The Committee shall meet at least two (2) times each year, on a schedule it 
determines appropriate to fulfill its mandate. The members of the Committee  
shall select one member to serve as Chair. The Chair shall set the agenda for all 
Committee meetings and may call special meetings of the Committee. The 
Committee shall keep minutes of its meetings and report on its meetings and 
other activities to the Board. The proceedings of the Committee shall be 
confidential. The Committee shall act by majority vote of a quorum, and a 
quorum shall  require the presence in person or by telephone of a majority of the 
members of the Committee. 

 

IV. Specific Responsibilities 
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A. The  Committee shall be directly responsible for the appointment, 
compensation and oversight of the work of the Corporation’s 
independent auditor. The independent auditor shall report directly to the 
Committee. 

 

B. The Committee shall: 

 

(1) Review with the independent auditor the Corporation’s annual 
audited financial statement and any federal, state, or local tax 
filings prior to filing; 

 

(2) Approve reasonable compensation for the independent auditor; 

 

(3) Receive reports directly from the independent auditor; 

 

(4) Resolve any disagreements between management and 
the independent auditor regarding financial reporting; 

 

(5) In conjunction with the independent auditor, review the integrity 
of the Corporation’s financial reporting processes, both internal 
and external, and the Corporation’s internal financial controls; 

 

(6) Review major changes in the Corporation’s auditing and 
accounting principles and practices as suggested by the 
independent auditor or management; and 

 

(7) Ratify all non-audit services performed by the independent auditor. 

 

C. The Committee shall establish procedures for: 

 

(1) The receipt, retention and treatment of complaints received by 
the Corporation regarding accounting, internal accounting 
controls or auditing matters; and 

 

(2) The confidential, anonymous submission by employees of the 
Corporation of concerns regarding questionable accounting, 
auditing or other financial matters. 

 

V. Powers 

 

A. The Committee shall have such powers as are reasonably incidental to the 
performance of its responsibilities as set forth in this Charter. 

 

B. The powers of the Committee shall include, without limitation, the power 
to engage independent legal counsel and other advisors, as it determines 
necessary, to carry out its duties, the costs thereof to be borne by the 
Corporation. 
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VI. Definitions 
 

A. The term “act of self-dealing” shall have the same meaning as in section 
4941(d) of the Internal Revenue Code. 

 

B. The term “interested director transaction” shall refer to any 
transaction that is described in section 715(a) of the New York Not-for-
Profit Corporation Law. 

 

o The members of an individual’s family shall refer to his or her spouse, 

ancestors, children, grandchildren, great grandchildren, and siblings 

(whether by the whole or half blood); the spouses of such children, 

grandchildren, great grandchildren, and siblings; and the children, 

grandchildren and great grandchildren of such siblings. 
 
VII. Application of Certificate of Incorporation, By-Laws and Resolutions 

of the Board 
 

A. This Charter shall be subject to and, to the extent applicable,  
supplemented by provisions of the Corporation’s Articles of Incorporation 
and By-Laws and resolutions adopted by the Board from time to time. 

 

B. This Charter may be amended at any time by action of the Board. 


