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CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF 
MINERALS TECHNOLOGIES INC. 

I. PURPOSE 

The primary purposes of the Audit Committee (the “Committee”) are to: 

1. Assist the Board of Directors (the “Board”) in its oversight of (i) the integrity of the Company’s 
financial statements, (ii) the Company’s compliance with legal and regulatory requirements, (iii) the 
qualifications and independence of the Company’s independent auditor; and (iv) the performance of 
the Company’s internal audit function and independent auditor; 

2. Appoint, compensate, and oversee the work of any registered public accounting firm employed by the 
Company (including resolution of disagreements between management and the auditor concerning 
financial reporting) for the purpose of preparing or issuing an audit report or related work. Each such 
registered public accounting firm shall report directly to the Committee; and 

3. Prepare the report of the Committee that the rules of the Securities and Exchange Commission (the 
“Commission”) require be included in the Company’s annual proxy statement. 

To fulfill these purposes, the Committee shall have the powers and responsibilities enumerated in Sections 
IV and V, below, and shall be provided by the Company with appropriate funding for (i) compensation of any 
registered public accounting firm engaged for the purpose of preparing or issuing an audit report or performing other 
audit, review or attest services for the Company; (ii) compensation of any advisers employed by the Committee 
under items 22 and 32 of Article V, below; and (iii) ordinary administrative expenses of the Committee that are 
necessary and appropriate in carrying out its duties. 

II. MEMBERSHIP 

The Committee shall be composed of three or more directors as determined by the Board, each of whom 
shall be independent and free from any relationship that, in the opinion of the Board, would interfere with the 
exercise of his or her independent judgment as a member of the Committee. For purposes of determining whether or 
not a director is independent, the Board shall, at a minimum, apply the standards set forth in Section 303A of the 
Listed Company Manual of the New York Stock Exchange (the “NYSE Manual”) and Section 301 of the Sarbanes-
Oxley Act of 2002 (the “Act”). All members of the Committee shall have a working familiarity with basic finance 
and accounting practices and must be financially literate, as such qualification is interpreted by the Board, and at 
least one member of the Committee shall be an “audit committee financial expert” as defined by the Commission. 
Committee members may enhance their familiarity with finance and accounting by participating in educational 
programs. No member of the Committee may serve on the audit committees of more than three public companies, 
including the Committee unless the Board determines that such simultaneous service does not impair such member’s 
ability to serve effectively on the Committee. 

The members of the Committee shall be elected by the Board at the annual organizational meeting of the 
Board, and at such other times as vacancies may occur, and shall serve until the next annual organizational meeting 
of the Board or until their successors shall be duly elected and qualified. Unless a Chair is elected by the Board, the 
members of the Committee may designate a Chair by majority vote of the full Committee membership. 

III. MEETINGS 

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. As part 
of its job to foster open communications, the Committee should meet at least annually with management, the 
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director of the internal auditing department, and the independent auditor in separate executive sessions to discuss 
any matters that the Committee or any of these groups believe should be discussed privately.  In addition, the 
Committee, or at least the Chair, should meet with the independent auditor and management quarterly to review the 
Company’s Form 10-Q and the matters required to be discussed by Statement of Auditing Standards (“SAS”) No. 
114, prior to their filing or prior to the release of earnings reports. 

IV. GENERAL POWERS 

The general powers of the Committee shall be to: 

1. Oversee management’s maintenance of the reliability and integrity of the accounting policies and 
financial reporting and disclosure practices of the Company; 

2. Oversee management’s establishment and maintenance of processes to assure that an adequate system 
of internal control is functioning within the Company; and 

3. Oversee management’s establishment and maintenance of processes to assure compliance by the 
Company with all applicable laws, regulations, and Company policies. 

V. SPECIFIC DUTIES AND RESPONSIBILITIES 

The specific duties and responsibilities of the Committee shall be to: 

1. Hold such regular meetings as may be necessary and such special meetings as may be called by its 
Chair or at the request of the public accounting firm serving as the Company’s independent auditor or 
of the Company’s Chief Financial Officer or Controller; 

2. Create an agenda for the ensuing year; 

3. Review the performance of the Company’s independent auditor and retain them, subject to stockholder 
ratification, if applicable; request from the independent auditor annually, a formal written statement 
delineating all relationships between the independent auditor and the Company, consistent with the 
provisions of the Act and the NYSE Manual; discuss with the independent auditor any such disclosed 
relationships and their impact on the independent auditor’s independence; take appropriate action in 
response to the independent auditor’s report to satisfy itself of the independent auditor’s independence; 
and terminate the independent auditor when and if such action shall, in the opinion of the Committee, 
be appropriate; 

4. Review and evaluate the lead partners of the independent auditor team and ensure the rotation of audit 
partners as required by law; 

5. Confer with the independent auditor and the internal auditing department concerning the scope of their 
examinations of the books and records of the Company and its subsidiaries; review and approve the 
independent auditor’s annual engagement letter; review and approve the Company’s internal audit 
charter, annual audit plans and budgets; direct the attention of the auditor to specific matters or areas 
deemed by the Committee or the auditor to be of special significance; and authorize the auditor to 
perform such supplemental reviews or audits as the Committee may deem desirable; 

6. Review with management, the independent auditor, and the internal auditing department, jointly or 
separately as the Committee deems appropriate, significant risks and exposures, audit activities, and 
significant audit findings, and regularly review with the independent auditor any audit problems or 
difficulties and management’s response thereto; 
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7. Review the range and cost of audit and non-audit services proposed to be performed by the 

independent auditor and approve in advance any such services. The authority to pre-approve such 
services may be delegated to one or more Committee members, who shall report any pre-approved 
decision to the full Committee at its next regularly scheduled meeting; 

8. Report the pre-approval of any permitted non-audit services to management for disclosure in the 
Company’s periodic reports; 

9. Make itself available during the course of the audit or at other times, either as a group or individually, 
to discuss any matters that might affect the financial statements, internal controls or other financial 
aspects of the operations of the Company or its subsidiaries; 

10. Review with the independent auditor any comments on accounting procedures and systems of control 
and all audit findings at all Company locations subsequent to the completion of the audit; and review 
with the independent auditor any questions, comments or suggestions they may have relating to the 
internal controls, accounting practices or procedures of the Company or its subsidiaries; 

11. Review with management and the independent auditor the Company’s annual audited financial 
statements (and the independent auditor’s opinion with respect to such financial statements), and its 
quarterly financial statements, including the nature and extent of any significant changes in accounting 
principles or the application thereof and the matters required to be discussed by SAS No. 114; 

12. Make or cause to be made, from time to time, such other examinations or reviews as the Committee 
may deem advisable with respect to the adequacy of the systems of internal control and accounting 
practices of the Company and its subsidiaries and with respect to current accounting trends and 
developments, take such action with respect thereto as it shall deem appropriate; 

13. Review the results of audits conducted by the independent auditor and the internal auditors regarding 
internal controls and other matters relating to the accounting procedures and the books and records of 
the Company and its subsidiaries, ensure that programs are in place to implement all accepted 
recommendations made by the independent auditor and the internal auditor, and review the correction 
of any controls deemed to be deficient; 

14. Provide an independent, direct line of communication between the Board, the independent auditor, and 
the internal auditing department; 

15. Review the adequacy of internal controls and procedures related to executive travel and entertainment; 

16. Review with appropriate Company personnel the actions taken to ensure compliance with the 
Company’s Summary of Policies on Business Conduct and the results of confirmations and violations 
of those policies; 

17. Review the programs and policies of the Company designed to ensure compliance with applicable laws 
and regulations, including, but not limited to, the Federal Corrupt Practices Act, and monitor the 
results of these compliance efforts; 

18. Review the Company’s procedures to monitor its compliance with applicable loan and indenture 
covenants and restrictions; 

19. Report to the entire Board following the Committee’s meetings and activities and inform the Board of 
any issues that have arisen with respect to the quality or integrity of the Company’s financial 
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statements, with respect to its compliance with legal or regulatory requirements, or with respect to the 
performance of its independent or internal auditors; 

20. Maintain minutes or other records of its meetings and activities; 

21. Review the powers of the Committee annually and report and make recommendations to the Board on 
these responsibilities; 

22. Conduct or authorize investigations into any matters within its scope of responsibilities and utilizing 
the assistance of independent counsel, accountants, or other professionals as it may, in its sole 
discretion, determine to be advisable; 

23. Consider such other matters in relation to the financial affairs of the Company and its accounts, and in 
relation to the internal and external audit of the Company as it may, in its sole discretion, determine to 
be advisable; 

24. Obtain and review, at least annually, a report by the independent auditor describing: (i) the 
independent auditor’s internal quality-control procedures; (ii) 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 (iii) 
all relationships between the independent auditor and the Company that would be relevant to a 
determination of the auditor’s independence;  

25. Discuss the Company’s annual audited financial statements and quarterly financial statements, 
including the Company’s disclosures under “Management Discussion and Analysis of Financial 
Condition and Results of Operations,” with management and the independent auditor;  

26. Review disclosures made to the Committee by the Company’s CEO and CFO during their certification 
process for the Form 10-K and Form 10-Q about any significant deficiencies in the design or operation 
of internal controls and any fraud involving management or other employees who have a significant 
role in the Company’s internal controls;  

27. Discuss earnings press releases, including use of “proforma” or “adjusted” non-GAAP information, as 
well as financial information and earnings guidance provided to analysts and rating agencies; 

28. Discuss policies with respect to financial risk assessment and risk management separately and with 
management;  

29. Meet separately, periodically, with the internal auditors and the independent auditor; 

30. The Chairman will meet separately from time to time with the CFO and the Chief Accounting Officer; 

31. Establish clear hiring policies for employees or former employees of the independent auditor; 

32. Establish procedures for (i) the receipt, retention, and treatment of complaints received by the 
Company regarding accounting, internal accounting controls, or auditing matters, and (ii) the 
confidential, anonymous submission by employees of concerns regarding questionable accounting or 
auditing matters;  

33. As appropriate, obtain advice and assistance from outside legal, accounting, or other advisers;  
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34. At least annually, review and reassess the adequacy of this Charter and recommend any proposed 

changes to the Board for approval, and  

35. Conduct an annual review of the Committee’s own performance. 
 
 

(February 2008) 


