Ford Foundation

COMMITTEE CHARTER FOR THE
AUDIT COMMITTEE

Mission Statement

The Audit Committee shall assist the Board of Trustees in fulfilling its oversight
responsibility with respect to the financial reporting process, the system of internal
controls, the audit process (including appointing and managing the outside auditor),
the foundation’s process for monitoring compliance with laws and regulations, the
Trustee and Officer Code of Ethics and Conflict of Interest Policy, and the
Whistleblower Policy. The committee shall also set the officers’ compensation and
make recommendations to the board regarding the compensation of trustees, taking

into account comparability data.

Organization
a. All members of the committee shall be independent trustees (as defined under

the foundation’s Board of Trustees Standards of Independence).
b. All members of the committee shall be financially literate. At least one member

shall have accounting or related financial management experience.

Roles and Responsibilities

The committee shall:
a. Oversee the foundation’s system of internal controls and preparation of financial
statements. In fulfilling this responsibility, the committee shall:

1. be directly responsible for the appointment, compensation, retention and
oversight of the work of the outside auditor preparing or issuing an audit,
preparing the foundation’s Form 990-PF or any related work (including
resolution of disagreements between management and the outside auditor
regarding financial reporting) and the outside auditor shall report directly to
the committee;

2. review the outside auditor’s qualifications, independence and performance,
including obtaining the most recent quality control review report of the outside
auditor;

3. review the scope, approach and cost of the audit;
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pre-approve all audit services and non-audit services to be provided by the
foundation’s outside auditor. In fulfilling this responsibility, the committee
may delegate to the chair of the committee the authority to grant pre-
approval of such services, provided notice of such approval is then given to
the entire committee at the next meeting;

review significant accounting and reporting developments and issues and
discuss the adequacy of the accounting and financial reporting processes with
the outside auditor;

review the annual financial statements audited by the outside auditors;
review suggestions for improvements in internal controls from management
and the outside auditors, including any material risks and weaknesses;

at least annually and at other meetings as deemed necessary or desirable,
meet separately with the chief legal officer and chief financial officer and with
the outside auditors;

have the authority to engage independent counsel and other advisors, as it
determines necessary to carry out its duties;

review and monitor the foundation’s internal controls and exercise oversight
of management’s handling of the foundation’s major financial and legal risk
exposures;

review with the outside auditor any audit problems or difficulties and
management's response, including any restrictions on the scope of the
auditor’s activities or access to requested information and any significant
disagreements between the outside auditor and management; and

establish procedures for the receipt, retention and treatment of complaints or
concerns received by the foundation regarding accounting, internal
accounting controls or auditing matters, legal or regulatory requirements and

foundation policies.

. Set the compensation of the foundation’s officers, including any incentive

compensation award for the chief investment officer, taking into account

comparability data provided by a compensation consulting firm. In this

connection, the committee shall have sole authority to retain and terminate any

compensation consulting firm with respect to setting the officers’ compensation,

including authority to approve fees and terms. The committee shall consult with
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and obtain input from the board before setting officer compensation and shall give
a full report to the board covering all details of the compensation it sets for officers
and the rationale for its decision. The excess benefit transaction rules of the
Internal Revenue Code (that create a presumption of reasonableness for public
charities) shall be followed in setting officer compensation (i.e., basing the
decisions on comparability data readily available to the committee and recording
the process and decisions in the minutes).

Review and make recommendations to the board with respect to the
compensation of trustees, taking into account comparability data.

. Exercise oversight of the foundation’s process for monitoring compliance with
legal and regulatory requirements. In fulfilling this responsibility, the committee
shall review reports from management with respect to legislative, regulatory and
legal matters that may affect the foundation, including current or pending
litigation involving the foundation.

. Review and make recommendations to the board with respect to the foundation’s
Trustee and Officer Code of Ethics and Conflict of Interest Policy.

Establish guidelines for prior review and approval by the committee of all Affiliated
Transactions, as defined in the Trustee and Officer Code of Ethics and Conflict of
Interest Policy, and report to the board at the annual meeting all such transactions
approved during the prior fiscal year.

. Exercise oversight over the foundation’s business continuity and risk management
program, including reviewing and monitoring how management identifies,
evaluates and manages major business risk exposures (such as operational,

reputational and strategic risks) on an enterprise basis.
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