
 
 

 

LAMB WESTON HOLDINGS, INC. 
AUDIT COMMITTEE CHARTER 

Effective March 23, 2017 

Purpose 

The Audit Committee (the “Committee) is appointed by the Board of Directors (the “Board”) to 
(a) assist the Board in fulfilling its oversight responsibilities by reviewing (1) the integrity of the 
financial statements of the Company, (2) the qualifications, independence and performance of 
the Company’s independent auditors and internal auditing department, and (3) the compliance 
by the Company with legal and regulatory requirements; and (b) prepare the Committee’s 
report to be included in the Company’s annual proxy statement (the “Audit Committee 
Report”). 

The Committee shall have the responsibilities described in this Charter.  This Charter has been 
adopted by the Board. 

The Committee’s function is one of oversight and it recognizes that the Company’s 
management is responsible for preparing the Company’s financial statements and the 
independent auditors are responsible for auditing those financial statements.  In carrying out its 
oversight responsibilities, the Committee is not providing any expert or special assurance as to 
the Company’s financial statements.  The Committee has the authority to conduct 
investigations within the scope of its responsibilities.  

Committee Membership 

The Committee shall be comprised of at least three directors, each of whom shall meet the 
independence and experience requirements of the New York Stock Exchange, as such 
requirements are interpreted by the Board in its business judgment, and the applicable rules 
and regulations of the Securities and Exchange Commission.  At least one member of the 
Committee must have accounting or related financial management expertise, as such 
qualification is interpreted by the Board, in its business judgment, sufficient to meet the criteria 
of an “audit committee financial expert” as defined by the Securities and Exchange 
Commission.  Each Committee member may receive as compensation from the Company only 
(a) director’s fees (which includes all forms of compensation paid to directors of the Company 
for service as a director or member of a Board Committee) and/or (b) other deferred 
compensation provided that such compensation is not in any way contingent on continued 
service.  

 The members of the Committee shall be appointed and replaced by the Board.  The Board shall 
designate a member of the Committee as Committee Chair. 
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Meetings 

The Committee shall meet at least four times a year, or more frequently as the Committee 
considers necessary.  The Committee Chair will, in consultation with the other members of the 
Committee and appropriate officers of the Company, establish the agenda for each Committee 
meeting.  Any Committee member may submit items to be included on the agenda.  Committee 
members may also raise subjects that are not on the agenda at any meeting.  The Committee 
Chair or a majority of the Committee members may call a meeting of the Committee at any 
time.  A majority of the Committee members will constitute a quorum for conducting business 
at a meeting of the Committee.  The act of a majority of Committee members present at a 
Committee meeting at which a quorum is in attendance will be the act of the Committee, 
unless a greater number is required by law, the Company’s certificate of incorporation or its 
Bylaws.   The Committee Chair shall supervise the conduct of the meetings and shall have other 
responsibilities which the Committee may designate from time to time. 

Any action required or permitted to be taken at any meeting of this Committee may be taken 
without a meeting if all of the members consent thereto (a) in writing or (b) by electronic 
transmission and such writings or transmissions are filed with the minutes, of this Committee.   

The Committee may request any officer or employee of the Company, or any representative of 
the Company’s or the Committee’s advisors, to attend a meeting or to meet with any members 
or representatives of the Committee.  If a Committee member is excused from a meeting, or 
recuses herself or himself from a meeting, in either case to permit the remaining members of 
the Committee to act on any matter in which such member’s participation is not appropriate, 
then such member’s absence shall not affect the validity of any action taken at a meeting 
where a quorum is otherwise present.  

Resources and Authority 

The Committee shall, as it determines necessary to carry out its duties, have the authority to 
engage, and obtain advice and assistance from, outside legal, accounting, or other advisors.  
The Company shall provide appropriate resources to the Committee to discharge its 
responsibilities and carry out its duties. The Company shall provide for appropriate funding, as 
determined by the Committee, for payment of (i) compensation to any external auditor 
engaged by the Committee, (ii) compensation to any independent counsel and other advisors, 
experts or consultants employed by the Committee and (iii) ordinary administrative expenses of 
the Committee that are necessary or appropriate in carrying out its duties. 

Independent Auditor Selection and Evaluation 

 The Committee shall have sole authority to appoint the independent auditors (subject to 
ratification by the stockholders).  The independent auditor shall report directly to the 
Committee.  The Committee shall be directly responsible for the compensation, retention 
and oversight of the work of the independent auditor (including resolution of 
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disagreements between management and the independent auditor regarding financial 
reporting). 

 The Committee shall evaluate the qualifications, performance and independence of the 
independent auditor and the lead audit partner, including considering whether the auditor’s 
quality controls are adequate and the provision of permitted non-audit services is 
compatible with maintaining the auditor’s independence, and taking into account the 
opinions of management and the internal auditor. The Committee shall present its 
conclusions with respect to the independent auditor to the Board of Directors. 

Oversight of Matters Required in Annual Report and Proxy Statement 

 The Committee shall meet to review and discuss the annual audited financial statements, 
including reviewing the specific disclosures made in management’s discussion and analysis, 
with management and the independent auditors. 

 The Committee shall discuss with the independent auditors certain matters regarding the 
conduct of the annual audit as required by the applicable auditing standards adopted by the 
Public Company Accounting Oversight Board, such as significant audit adjustments and 
significant accounting policies. 

 The Committee shall receive periodic reports from the independent auditors regarding the 
auditor’s independence (including the disclosures required by the applicable requirements 
of the Public Company Accounting Oversight Board), discuss such reports with the auditors, 
and take appropriate action to oversee the independence of the auditors. 

 The Committee shall determine whether to recommend to the Board that the audited 
financial statements be included in the Company’s Annual Report on Form 10-K for filing 
with the Securities and Exchange Commission. 

 The Committee shall prepare the Audit Committee Report required by the rules of the 
Securities and Exchange Commission to be included in the Company’s annual proxy 
statement. 

Independent Auditor Oversight 

 The Committee shall meet with the independent auditors prior to the annual audit to 
review the scope, planning and staffing of the audit. 

 The Committee shall review with the independent auditors (1) any significant problems or 
difficulties that the auditors may have encountered in connection with the audit, and 
review significant issues raised by the auditors and the Company’s response to those issues, 
and (2) the responsibilities, budget and staffing of the Company’s internal audit function.  
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 The Committee shall (1) ensure the rotation of the lead audit partner and other audit 
partners as required by the Sarbanes-Oxley Act, and (2) establish policies for the Company’s 
hiring of employees or former employees of the independent auditor. 

 The Committee shall annually obtain and review a formal written statement from the 
independent auditors describing (1) the fees billed in each of the last two fiscal years and 
(2) the audit was conducted in a manner consistent with the Securities Exchange Act of 
1934. 

Internal Audit Oversight 

 The Committee shall review and approve the appointment and replacement of the senior 
internal auditing executive.  At least once a year, the Committee shall review the senior 
internal auditing executive’s performance, including any significant difficulties, 
disagreements with management, or scope restrictions encountered in the course of the 
function’s work and concur with the annual compensation and salary adjustment. 

 The Committee shall ensure that the Company maintains an internal audit function and 
shall periodically review and approve the Internal Audit Charter.  

 The Committee shall review the effectiveness of the internal audit function, including 
conformance with appropriate professional standards.   

 The Committee shall review the reporting relationship, activities, staffing, budget and 
organizational structure of the Internal Audit Department, including the appointment and 
replacement of the senior internal auditing executive.  

 The Committee shall review and approve the Internal Audit Department’s annual audit plan 
and all major changes to the plan.  The Committee shall receive a summary of completed 
internal audits and audit results, and a progress report on the proposed internal audit plan, 
with explanations for any deviations from the original plan and any other significant reports 
to management and management’s response.  

Additional Committee Action 

 The Committee shall pre-approve all auditing services and permitted non- audit services to 
be performed by the independent auditor.  The Committee may form and delegate 
authority to subcommittees consisting of one or more members the authority to grant such 
pre-approvals.  The Committee shall consider whether the provision of permitted non-audit 
services is compatible with maintaining the independent auditor’s independence. 

 The Committee shall establish procedures for the receipt, retention and treatment of 
complaints received by the Company regarding accounting, internal accounting controls or 
auditing matters, and the confidential, anonymous submission by employees of concerns 
regarding questionable accounting or auditing matters. 
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 The Committee shall discuss with management and approve the Company’s earnings press 
releases, including the use of any non-GAAP information, as well as financial information 
and earnings guidance provided to analysts and rating agencies.  Such discussion may be 
done generally (consisting of discussing the types of information to be disclosed and the 
types of presentations to be made). 

 The Committee shall meet to review, discuss and approve the Company’s quarterly financial 
statements, including reviewing the specific disclosures made in management’s discussion 
and analysis, with management and the independent auditors. 

 The Committee shall discuss with management its process for performing its required 
quarterly certifications under Section 302 of the Sarbanes-Oxley Act, including the 
evaluation of the effectiveness of disclosure controls by the Company’s Chief Executive 
Officer and Chief Financial Officer and disclosures made by such officers during their 
certification process about any significant deficiencies in the design or operation of internal 
controls or material weaknesses therein and any fraud involving management or other 
employees who have a significant r2ole in the Company’s internal controls. 

 The Committee shall discuss, with management and the internal auditors, management’s 
process for assessing the effectiveness of internal control over financial reporting under 
Section 404 of the Sarbanes-Oxley Act, including any material weaknesses or significant 
deficiencies identified. 

 The Committee shall discuss with management, the internal auditors and the independent 
auditor (1) any changes in internal control over financial reporting that have materially 
affected or are reasonably likely to materially affect the Company’s internal control over 
financial reporting that are required to be disclosed and (2) any other changes in internal 
control over financial reporting that were considered for disclosure in the Company’s 
periodic filings with the Securities and Exchange Commission. 

 The Committee shall discuss with the independent auditors material issues on which the 
national office of the independent auditor was consulted by the Company’s audit team. 

Reports to the Audit Committee 

 The Committee shall review reports from the independent auditors on (1) all critical 
accounting policies and practices to be used, (2) all alternative treatments of financial 
information within generally accepted accounting principles that have been discussed with 
management, ramifications of the use of such alternative disclosures and treatments, and 
the treatment preferred by the independent auditor, and (3) other material written 
communications between the independent auditor and management, such as any 
management letter or schedule of unadjusted differences. 

 The Committee shall review a report from the independent auditor at least annually 
regarding (1) the independent auditor’s internal quality-control procedures, (2) any material 
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issues raised by the most recent internal quality-control review, or peer review, of the firm, 
or 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, (3) 
any steps taken by the independent auditor to deal with such issues, and (4) all 
relationships between the independent auditor and the Company. 

 The Committee shall review reports from management and/or the independent auditor 
with respect to (1) major issues regarding accounting principles and financial statement 
presentations, including any significant changes in the Company’s selection or application of 
accounting principles, and major issues as to the adequacy and effectiveness of the 
Company’s internal control over financial reporting and any specific remedial actions 
adopted in light of significant deficiencies or material weaknesses; (2) significant financial 
reporting issues and judgments made about the preparation of the financial statements and 
the reasonableness of those judgments, including analyses of the effects of alternative 
GAAP methods on the financial statements; and (3) the effect of regulatory and accounting 
initiatives, as well as off-balance sheet structures, on the financial statements of the 
Company. 

 The Committee shall review management’s report on its assessment of the effectiveness of 
internal control over financial reporting as of the end of each fiscal year and the 
independent auditor’s report on the effectiveness of internal control over financial 
reporting. 

 The Committee shall discuss the Company’s policies on risk assessment and risk 
management and review reports from management with respect to significant enterprise-
wide risks facing the Company, including, but not limited to financial risks.  The Committee 
shall ensure that at least annually, a report on such risks is provided to the full Board. 

 The Committee shall obtain reports from management, the Company’s internal auditing 
department, and/or the Company’s general counsel with respect to (1) the Company’s 
policies and procedures regarding compliance with applicable laws and regulations, (2) 
compliance with the Company’s Code of Conduct and the Company’s Code of Ethics for 
Senior Corporate Financial Officers, (3) the results of Internal Audit reviews and (4) the 
status of significant legal matters, including matters that may have a significant impact on 
the Company’s financial statements.  The Committee shall review any concerns reported in 
accordance with the Company’s whistleblower and hotline procedures including any reports 
involving violation of the Company’s Code of Conduct and Code of Ethics. 

 The Committee shall review and approve all related-party transactions, defined as those 
transactions required to be disclosed under Items 404 (a) and (b) of Regulation S-K, New 
York Stock Exchange Rule 314.00, and discuss with management the business rationale for 
the transactions and whether appropriate disclosures have been made. 
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General 

 The Committee shall meet separately, periodically, with the Chief Financial Officer and 
Controller, the senior internal auditing executive and the independent auditors.  The 
Committee may request any member of management to attend a meeting of the 
Committee. 

 The Committee shall make regular reports to the Board.   

 The Committee shall annually evaluate its own performance. 

 The Committee shall review and reassess the adequacy of this Charter annually and 
recommend any proposed changes to the Board for approval. 

 The Committee may perform any other duties and responsibilities that are consistent with 
the Committee’s purpose, the Company’s certificate of incorporation and Bylaws, and 
governing law, as the Board or the Committee deems necessary or appropriate. 


