Servicemembers Legal Defense Network (SLDN)
Audit Advisory Committee (the “Committee”)
 Terms of Reference
Membership

Pursuant to Section 5 of the bylaws of SLDN, the Committee, as every Advisory Committee, is designated by resolution passed by a majority of the Board of Directors (the “Board”). The Committee shall consist of such directors and non directors as may be appointed by the Board, provided that the Committee will not have and exercise the power and authority of the Board. The Treasurer shall chair the Committee and, at least one member of the Committee should be a financial expert and have adequate financial savvy to understand, analyze, and reasonably assess the financial statements of SLDN and the competency of its independent auditors.

Independence of Members

All members of the Committee shall be independent of the management of SLDN and free of any relationship that, in the judgment of the Board, would interfere with their exercise of independent judgment as Committee members. Each member of the Committee must satisfy all applicable membership and independence requirements set forth in any applicable rules and regulations issued by regulatory bodies, and in SLDN’s policies regarding conflict of interest. The Board must make affirmative determinations concerning the independence of any member of the Committee. Committee members will not have an interest in SLDN or engage in transactions that would have or appear to have a material adverse effect on their independence or ability to always act in the best interest of SLDN.

If there is any basis for believing that a Committee member is not independent, the facts and circumstances should be reported to the Board and the Committee should take no action until the Board has determined that the member in question is truly independent.

Meetings and Records

The Committee shall meet as frequently as circumstances dictate, but no less than twice during every fiscal year.

The chair of the Committee shall give notice of the agenda, time and place of meetings either personally, by telephone, by mail, by facsimile or by electronic mail, at least seven (7) days before the meeting.

 A majority of members of the Committee shall constitute a quorum and be required for its actions.
 The Committee shall maintain minutes of meetings and activities of the Committee.

Portions of all meetings of the Committee with the independent auditors shall be held without any members of the staff present.

At the discretion of the Committee chair, meetings may be held in person or by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.

Responsibilities

The committee shall:

1. Recommend to the Board the approval of the audited financial statements and the tax returns (form 990) of SLDN.

2. Recommend to the Board the appointment, dismissal and compensation of SLDN’s independent auditors.

3. Ensure that the lead auditor and the reviewing partner of the independent auditors firm, or the firm itself, rotate every five years or less.

4. Ensure that, concurrently with their auditing services, the independent auditors do not provide any non-audit services to SLDN, except for tax return preparation.

5. Oversee the development and implementation of SLDN’s document retention policy.

6. Assist the Board in fulfilling its oversight responsibilities in relation to:

· The integrity of SLDN’s financial statements.

· SLDN’s compliance with legal and regulatory requirements.

· The qualifications, independence and performance of the independent auditors.

· SLDN’s financial stability.

· Any other related functions as required by law, SLDN’s articles of incorporation, bylaws or board established policies, or as requested by the Board.

To provide this assistance to the Board, the Committee will normally review:

· The financial information provided to all of those who may have an interest in such information
· SLDN’s risk areas and  systems of internal controls, and any reports of variance from these controls

· All processes and results of SLDN’s independent audits

· SLDN’s accounting, financial and reporting policies, and their compliance

· SLDN’s budget and investments

The responsibilities of a member of the Committee are in addition to any responsibilities he/she may have as a member of the Board.

The Committee will periodically review its charter and recommend any changes to it to the Board, to ensure that its charter complies with all applicable laws and regulations, and with the policies and procedures established by the Board.

Assistance from Others
The Committee may request reports from the Executive Director or the Chief Financial Officer of SLDN, and may retain (and determine the remuneration for) experts to advise or assist it, including outside counsel, accountants, financial analysts or others.
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