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[ABC CORPORATION]
Independent Director and Audit Committee Questionnaire


Under NASDAQ rules, ABC CORPORATION and its parent or subsidiary
 (collectively, the “Corporation”) is required to determine whether (1) members of the Corporation’s Board of Directors are “independent directors” within the meaning of such rules, and (2) members of the Corporation’s Audit Committee are “independent” within the meaning of such rules.  In addition, the Corporation must disclose whether any members of the Audit Committee meet the definition of an “audit committee financial expert” as defined under applicable SEC regulations.  In order to confirm your independence and financial expertise, please answer the following questions and provide further explanation on a separate sheet of paper if necessary.
1.
Independence
(a)
Since January 1, 2006, have you at any time been employed by the Corporation other than prior employment as an interim executive officer (provided the interim employment did not last longer than one year)?


No  _________
Yes  ________

(b)
Since January 1, 2006, have you or any Family Member
 accepted any compensation from the Corporation in excess of $120,000 during any period of twelve consecutive months (other than compensation for Board or Board committee service, compensation paid to a Family Member who is an employee (other than an executive officer) of the Corporation, compensation received for former service as an interim executive officer (provided that the interim employment did not last longer than one year), benefits under a tax-qualified retirement plan or non-discretionary compensation)?



No  _________
Yes  ________

(c)
Since January 1, 2006, has any Family Member at any time been employed by the Corporation as an executive officer?



No  _________
Yes  ________

(d)
Since January 1, 2006, have you or any Family Member been a partner in, or a controlling shareholder or an executive officer of, any organization to which the Corporation made, or from which the Corporation received, payments for property or services in any year that exceeded 5% of the recipient’s consolidated gross revenues for that year, or $200,000, whichever is more (other than payments arising solely from investments in the Corporation’s securities or payments under non-discretionary charitable contribution matching programs)?



No  _________
Yes  ________

(f)
Since January 1, 2006, have you or any Family Member at any time been employed as an executive officer of another entity where any of the Corporation’s executive officers serve on the compensation committee of such other entity?



No  _________
Yes  ________

(g)
Since January 1, 2006, have you or any Family Member at any time been (i) a partner of the Corporation’s former and current outside auditor, or (ii) an employee of the Corporation’s current or former outside auditor who worked on the Corporation’s audit?



No  _________
Yes  ________

If your answer to any of the foregoing questions is yes, please provide a detailed explanation of the relationship below (if you need additional space, please attach separate sheets):

2. 
Audit Committee Independence
(a)
Since January 1, 2006, have you accepted, directly or indirectly
, any consulting, advisory or other compensatory fee
 from the Corporation or any of its subsidiaries, other than fees for services rendered as a member of the Audit Committee, the Board of Directors or any other Board committee?



No  _________
Yes  ________

(b)
Are you an affiliated person
 of the Corporation or any of its subsidiaries, other than as a director of the Corporation?  (Note:  If you are not an executive officer or holder of more than 10% of any class of the Corporation’s voting securities, you should check “no.”)



No  _________
Yes  ________

(c)
In the past three years have you participated in the preparation of the financial statements of the Corporation or any of its subsidiaries?



No  _________
Yes  ________

(d)
Are you unable to read and understand fundamental financial statements, including a company’s balance sheet, income statement and cash flow statement?



No  _________
Yes  ________


If your answer to any of the foregoing questions is yes, please provide a detailed explanation of the relationship below (if you need additional space, please attach separate sheets):

3.
Audit Committee Financial Expert

To assess whether you may be considered an “Audit Committee Financial Expert,” please indicate whether you satisfy the following criteria:


(a)
Do you have an understanding of generally accepted accounting principles and financial statements?




No  _________
Yes  ________


If your answer to Question 3(a) is yes, please check each box that applies (if you need additional space for any answer, please attach separate sheets):
	I acquired the above attribute through:
	Explanation (include relevant positions,
organizations, dates and job duties):

	· Education and experience as a principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of similar functions.


	

	· Experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person performing similar functions.


	

	· Experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing or evaluation of financial statements.


	

	· Other relevant experience.


	



(b)
Do you have the ability to assess the general application of generally accepted accounting principles in connection with the accounting for estimates, accruals and reserves?




No  _________
Yes  ________


If your answer to Question 3(b) is yes, please check each box that applies (if you need additional space for any answer, please attach separate sheets):

	I acquired the above attribute through:
	Explanation (include relevant positions,
organizations, dates and job duties):

	· Education and experience as a principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of similar functions.


	

	· Experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person performing similar functions.


	

	· Experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing or evaluation of financial statements.


	

	· Other relevant experience.


	



(c)
Do you have experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised by the Corporation’s financial statements, or experience actively supervising one or more persons engaged in such activities?




No  _________
Yes  ________


If your answer to Question 3(c) is yes, please check each box that applies (if you need additional space for any answer, please attach separate sheets):
	I acquired the above attribute through:
	Explanation (include relevant positions,
organizations, dates and job duties):

	· Education and experience as a principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of similar functions.


	

	· Experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person performing similar functions.


	

	· Experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing or evaluation of financial statements.


	

	· Other relevant experience.


	



(d)
Do you have an understanding of internal controls and procedures over financial reporting?




No  _________
Yes  ________


If your answer to Question 3(d) is yes, please check each box that applies (if you need additional space for any answer, please attach separate sheets):
	I acquired the above attribute through:
	Explanation (include relevant positions,
organizations, dates and job duties):

	· Education and experience as a principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of similar functions.


	

	· Experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person performing similar functions.


	

	· Experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing or evaluation of financial statements.


	

	· Other relevant experience.


	



(e)
Do you have an understanding of audit committee functions?




No  _________
Yes  ________


If your answer to Question 3(e) is yes, please check each box that applies (if you need additional space for any answer, please attach separate sheets):
	I acquired the above attribute through:
	Explanation (include relevant positions,
organizations, dates and job duties):

	· Education and experience as a principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of similar functions.


	

	· Experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person performing similar functions.


	

	· Experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing or evaluation of financial statements.


	

	· Other relevant experience.


	



(f)
Please describe your financial and accounting education (i.e., undergraduate, graduate, and post-graduate education), including the name of the institution and the type of degree(s) you received.

	Institutions
	Finance and/or Accounting Degrees

	
	

	
	

	
	

	
	



(g)
If your degrees are not in a finance or accounting field, have you taken courses in finance or accounting?




No  _________
Yes  ________


(h)
If your answer to Question 3(g) is yes, please list the title of the course and the institution that administered the course and state the approximate number of hours that you have participated in finance and accounting courses.

	Course Title
	Institution
	Hours

	
	
	

	
	
	

	
	
	

	
	
	



(i)
Have you taught any course relating to financial or accounting matters?




No  _________
Yes  ________


(j)
If your answer to Question 3(i) is yes, please describe.


(k)
Do you hold any financial- or accounting-related professional certificates or licenses?




No  _________
Yes  ________


(l)
If your answer to Question 3(k) is yes, please list the certificates and licenses that you have received, the date you received them and the requirements (if any) to maintain such certificates and licenses.

	Financial- or Accounting-Related Certificates/Licenses
	Receipt Dates
	Requirements to Maintain the Certificates and Licenses

	
	
	

	
	
	

	
	
	

	
	
	



(m)
Are you a member in good standing of a financial- or accounting-related professional association?




No  _________
Yes  ________


(n)
If your answer to Question 3(m) is yes, please list any financial- or accounting-related professional associations of which you are a member, including for how long you have been a member in good standing of such associations.

	Financial- or Accounting-Related Professional Associations
	Member Since:

	
	

	
	

	
	



(o)
Please identify any other public company on which you serve or have served as a member of such public company’s audit committee, including a description of how long you have served in that capacity.


(p)
Please describe any other relevant qualifications or experience you have that would assist you in understanding and evaluating the Corporation’s financial statements and other financial information.

*  *  *  *  *  *



The undersigned director hereby furnishes the foregoing information for use by the Corporation to allow the Corporation to assess its compliance with applicable Nasdaq and SEC rules and regulations, and in connection with the preparation of the Corporation’s Proxy Statement for its Annual Meetings of Shareholders.  The undersigned hereby undertakes, as of the date of this Questionnaire and at all times thereafter, to maintain his “independence” by not engaging in any of the relationships described above under Section 1 or any other relationship that could impair his ability to exercise independent judgment.  The undersigned agrees to immediately notify the Corporation if the answer provided to any of the foregoing questions is not accurate at any time after the date of this Questionnaire.

Signed By:







Name:








Date:








�	“Parent” or ”subsidiary” includes entities the company controls and consolidates with the company’s financial statements as filed with the SEC (but not if the company reflects such entity solely as an investment in its financial statements).


�	“Family Member” means your spouse, parents, children and siblings, whether by blood, marriage or adoption, or anyone residing in your home.


�	This is intended to capture situations where compensation is made directly to (or for the benefit of) the director or a Family Member of the director.


�	“Indirect” acceptance of payments includes fees paid to your spouse, minor child or stepchild or a child or stepchild sharing a home with you.  “Indirect” acceptance of payment also includes fees paid to an entity that provides accounting, consulting, legal, investment banking or financial advisory services to the Corporation in which you are a partner, member, an officer such as a managing director occupying a comparable position or executive officer, or you occupy a similar position (other than serving as a limited partner, non-managing member or similar position if, in each such case, you do not have an active role in providing services to the Corporation).


�	You do not need to report any compensation paid to you under a retirement plan (including deferred compensation) for prior service to the Corporation so long as that compensation is not contingent in any way on continued service.


�	You are an “affiliated person” of the Corporation if you directly, or indirectly through one or more intermediaries, control, are controlled by or are under common control with, the Corporation.  For purposes of this definition, “control” is defined as the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of the Corporation, whether through the ownership of voting securities, by contract or otherwise.
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