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IGI, INC. 

(the “Company”) 

AUDIT COMMITTEE CHARTER 

(As amended, effective March 20, 2008) 

The Audit Committee of the Board of Directors of the Company (the 

“Committee”) shall consist of no fewer than two members or such number of members as 

required by applicable law or stock exchange rules. All members of the Committee shall be 

independent directors and shall satisfy the independence and qualification standards established 

by the American Stock Exchange and the Securities Exchange Commission (the “SEC”). It is the 

goal of the Committee that one member of the Committee shall be an “audit committee financial 

expert” as defined by the SEC. No Committee member shall simultaneously serve on the audit 

committees of more than two other public companies, unless the Board of Directors determines 

that such service would not impair the member’s ability to effectively serve on the Audit 

Committee. The members of the Committee shall be appointed by the Board of Directors upon 

recommendation of the Nominating and Corporate Governance Committee and may be removed 

by the Board of Directors in its discretion. 

The purpose of the Committee shall be to (a) assist Board of Directors oversight 

of (i) the integrity of the Company’s financial statements, (ii) the Company’s compliance with 

legal and regulatory requirements, (iii) the independent auditor’s qualifications and 

independence, and (iv) the performance of the Company’s internal audit function (if applicable) 

and independent auditor, and (b) prepare the report SEC rules require be included in the 

Company’s annual proxy statement. 

In furtherance of this purpose, the Committee shall have the following duties and 

responsibilities: 

1. To be directly responsible for the appointment, compensation, retention 

and oversight of the work of any registered public accounting firm engaged (including resolution 

of disagreements between management and the auditor regarding financial reporting) for the 

purpose of preparing or issuing an audit report and performing other audit, review or attest 

services for the Company, including the authority to retain or to terminate the outside auditor. 

The independent auditor shall report directly to the Committee. The Committee shall pre-

approve all auditing services (which may entail providing comfort letters in connection with 

securities underwritings), and all non-audit services provided to the Company by the Company’s 

independent auditor, subject to a de minimis exception as set forth by the SEC. 

2. To, at least annually, obtain and review a report by the independent 

auditor describing: the firm’s internal quality-control procedures; any material issues raised by 

the most recent internal quality-control review, or peer review, of the firm, or by any inquiry or 

investigation by governmental or professional  authorities, within the preceding five years, 

respecting one or more independent audits carried out by the firm, and any steps taken to deal 

with any such issues, and (to assess the auditor’s independence) all relationships between the 

independent auditor and the Company. 



 

-2- 
#9433875 v2 

3. To discuss with the independent auditor any relationships or services that 

may impact the objectivity and independence of the auditor. 

4. To discuss the annual audited financial statements and quarterly financial 

statements with management and the independent auditor, including the Company’s disclosures 

under “Management’s Discussion and Analysis of Financial Condition and Results of 

Operations”, and recommend to the Board of Directors whether the audited financial statements 

should be included in the Company’s Form 10-K. 

5. To discuss with the independent auditor (i) all critical accounting policies 

and practices to be used, (ii) all alternative treatments of financial information within GAAP that 

have been discussed with management, the ramifications of such alternative disclosures and 

treatments, and the accounting treatment “preferred” by the independent auditor and (iii) any 

other material written communications with management, such as a management letter or 

schedule of unadjusted differences. 

6. To discuss earnings press releases, as well as financial information and 

earnings guidance provided to analysts and ratings agencies with management and the 

independent auditor, as appropriate. 

7. To engage outside advisors, including counsel, as it determines necessary 

to carry out is duties and approve appropriate funding and retention terms, as determined by the 

Committee. 

8. To discuss policies with management and the independent auditor, as 

appropriate, with respect to risk assessment and risk management, including the Company’s 

major financial risk exposures and the steps management has taken to monitor and control such 

exposures. 

9. To meet separately, periodically, with management, with internal auditors 

(if applicable) and with independent auditors, provided that with respect to the internal auditors 

and independent auditors, such meetings shall occur at least quarterly. 

10. To review with the independent auditor any audit problems or difficulties 

and management’s response, including any restrictions on the scope of the independent auditor’s 

activities or on access to requested information, and any significant disagreements with 

management. 

11. To set clear hiring policies for employees or former employees of the 

independent auditors. 

12. To report regularly to the Board of Directors, including review of any 

issues that arise with respect to the quality or integrity of the Company’s compliance with legal 

or regulatory requirements, the performance and independence of the Company’s independent 

auditors, or the performance of the internal audit function (if applicable). 

13. To establish procedures for the receipt, retention and treatment of 

complaints received by the Company regarding accounting, internal accounting controls, or 
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auditing matters, and the confidential, anonymous submission by employees of concerns 

regarding questionable accounting or auditing matters. 

The Company shall provide for appropriate funding, as determined by the 

Committee, for payment of compensation to the independent auditor for the purpose or preparing 

or issuing an audit report or performing other audit, review or attest services for the Company 

and to any advisors employed by the Committee, and for ordinary administrative expenses of the 

Committee that are necessary or appropriate in carrying out its duties. 

The Committee may, in its sole discretion, delegate to one or more of its members 

the authority to pre-approve any audit or non-audit services to be performed by the independent 

auditor, provided that any such approvals are reported to the Committee at its next scheduled 

meeting. 

The Committee shall conduct an annual performance evaluation of the Committee 

and shall review at least annually the adequacy of this charter and recommend any proposed 

changes to the Board of Directors for approval. 

Adopted April 21, 2001  

Modified and Approved  

March 20, 2008 


