
  

SAREPTA THERAPEUTICS, INC.  
AUDIT COMMITTEE CHARTER 

 
 

(as amended on April 6, 2023) 
 

Status 

 

The Audit Committee (the “Committee”) is a committee of the Board of Directors of 
Sarepta Therapeutics, Inc. (the “Company”). 

 

 

Membership 

 
The Committee shall consist of three or more directors, all of whom in the judgment of the 

Board of Directors (the “Board”) shall be independent in accordance with the requirements of the 
Sarbanes-Oxley Act of 2002, the Securities Exchange Act of 1934, as amended (the “Exchange Act”) 
and the listing standards of the Nasdaq Stock Market (“Nasdaq”). No member of the Committee shall 
have participated in the preparation of the financial statements of the Company or any subsidiary of 
the Company at any time during the past three years. 

 

Each member shall, in the judgment of the Board, have the ability to read and understand the 
Company’s basic financial statements. At least one member of the Committee shall, in the judgment of 
the Board, be an audit committee financial expert as determined in accordance with the rules and 
regulations of the Securities and Exchange Commission and at least one member (who may also serve 
as the audit committee financial expert) shall, in the judgment of the Board, have accounting or 
related financial management expertise as determined in accordance with the Nasdaq listing 
standards. 

 

The Board, upon the recommendation of its Nominating and Corporate Governance 
Committee, shall elect the chair and other members of the Committee on an annual basis, generally at 
the first meeting of the Board following the Company’s annual meeting of stockholders. The Board 
may, pursuant to the Company’s Bylaws, remove a member of the Committee or replace the chair, 
provided however, that such replacement will not cause the Committee to not have a chair and will 
promptly fill any vacancy created by such removal such that the Committee has sufficient members to 
satisfy the requirements set forth above relating to the number and qualifications of Committee 
members. 

 

Each Committee member shall have no other relationship to the Company that may interfere 
with the exercise of his or her independence from management and the Company, including the receipt 
from the Company of any compensation other than directors’ fees and other compensation related to 
his or her service as a director, including services as a committee member. Committee members may 
not simultaneously serve as the chair or on the audit committee of more than three public companies, 
including the Company, unless the Board determines that such simultaneous service does not impair 
the efficacy of Committee service. In addition, each prospective Committee member shall evaluate 
carefully the existing demands on his or her time before accepting appointment to the Committee. 

 

The Committee shall have full authority at its own discretion to (a) institute investigations of 
matters brought to its attention, with full access to all books, records, facilities and personnel of the 
Company, including standing authority to retain special counsel or experts and (b) to review all 
aspects of the Company’s financial operations on a planned basis. 

 

 Purpose 
 



  

The Audit Committee shall assist the Board in the exercise of its fiduciary responsibility of 
providing oversight of (a) the integrity of the Company’s financial statements and the financial reporting 

processes, internal accounting and financial controls, (b) the Company’s compliance with legal and 
regulatory requirements, (c) the independent auditor’s qualifications and independence and (d) the 

performance of the Company’s independent auditor.  
 

Responsibilities and Duties 

 

The Company’s management is responsible for preparing the Company’s financial statements 
and the independent auditors are responsible for auditing those financial statements. The Committee 
is responsible for overseeing the conduct of these activities by the Company’s management and the 
independent auditors. In carrying out its oversight responsibilities, the Committee is not providing 
any expert or special assurance as to the Company’s financial statements or any professional 
certification as to the independent auditors’ work. 

 

The specific duties of the Committee include the following: 
 

Audits and the Relationship with the Independent Auditor 
 

1. Select, retain, oversee, and, when appropriate, terminate the engagement of the 
independent auditor, who must report directly to the Committee, and set the 

independent auditors’ compensation. The Committee may, in its discretion,  seek 
stockholder ratification of the independent auditor it selects; 

 

2. Pre-approve all audit and permitted non-audit services to be performed by the 
independent auditors and establish policies and procedures for the engagement of the 
independent auditors to provide audit and permitted non-audit services; 

 

3. Periodically discuss and review with the independent auditors’ their independence from 
management and the Company, including whether the provision by the independent 
auditors of permitted non-audit services is compatible with independence and obtain and, 

at least annually, receive and review a report from  the independent auditors describing all 
relationships between the independent auditors and the Company; 

 

4. Obtain and review timely reports from the independent auditor with respect to material 
written communications between management and the auditor and related matters; 

 

5. At least annually, receive and review: (a) a report by the independent auditors describing 
the independent auditors’ internal quality-control procedures and any material issues 
raised by the most recent internal quality-control review, or peer review, of the 

independent auditors, 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 (b) other 

required reports from the independent auditors; 
 

6. If necessary, take (or recommend that the Board take) appropriate action to 
oversee the independence of the independent auditor; 

 

7. Ensure the regular rotation of the lead audit partner and other members of the 
engagement team to the extent required by law, and further consider whether, in order 

to ensure continuing auditor independence, there should be regular rotation of the 
independent auditing firm itself; 

 

 



  

8. Establish policies for the hiring of employees and former employees of the 
independent auditor; 

 

Internal Controls 
 

9. Meet with management and the independent auditors prior to commencement of the 
annual audits and internal controls analysis and testing to review and discuss the planned 

scope and objectives of the audit and/or such analysis and testing, and review the scope 
and plan of internal audit procedures to be performed by financial consultants; 

 

10 . Meet with the independent auditors, with and without management present, after 
completion of the annual audit to review and discuss the results of the examinations of the 
independent auditors and appropriate analyses of the financial statements; 

 

11 . Prior to the filing of any Annual Report on Form 10-K, review and discuss with 
management, internal audit staff and the independent auditor (a) reports as to the state of 
the Company’s financial reporting systems and procedures, the adequacy of and testing 

results of internal accounting and financial controls, the integrity and competency of the 
financial and accounting staff, disclosure controls and procedures, other aspects of the 

financial management of the Company, (b) recommendations for both the improvement 
of existing controls and adoption of new controls, including any special steps or remedial 
measures adopted in light of material control weaknesses or significant deficiencies, if 

any, (c) current accounting trends and developments, and take such action with respect 
thereto as may be deemed appropriate; 

 

12 . Review the interim financial statements with management and the independent auditors 
prior to the filing of the Company’s Quarterly Reports on Form 10-Q and discuss the 
results of the quarterly reviews and any other matters required to be communicated to 

the Committee by the independent auditors under generally accepted auditing standards; 
 

13 . Review and discuss with management and the independent auditors the financial 
statements to be included in the Company’s Annual Report on Form 10-K (or the annual 

report to stockholders if distributed prior to the filing of Form 10-K), including the 
judgment of the independent auditors about the quality, not just acceptability, of 

accounting principles, the reasonableness of significant judgments, and the clarity of 
the disclosures in the financial statements; 

 

14 . Recommend to the Board, based upon the Committee’s review, whether the financial 

statements should be included in the annual report on Form 10-K; 
 

15 . Prepare a report of the Committee each year for inclusion in the Company’s proxy 
statement in accordance with SEC rules; 

 

16 . Review press releases, as well as Company policies with respect to earnings press 
releases, and financial information provided to analysts and review such releases, and 
information and oversee the use of non-Generally Accepted Accounting Principles (non-

GAAP) financial measures and related disclosures, including compliance with the 
Company’s Non-GAAP Financial Measures Accounting Policy; 

 

Risk Assessment and Risk Management 
 

17 . Periodically, but no less than annually, discuss Company policies with respect to risk 
assessment and risk management, and review risks that may be material to the 



  

Company’s financial operations and major legislative and regulatory developments that 
could materially impact the Company’s financial operations and risks; 

 

Compliance Oversight and Reporting 
 

18 . Review (a) the status of compliance with laws, regulations, and internal procedures, 
including, without limitation, the Company’s policies on ethical business practices; 
and (b) the scope and status of systems designed to promote Company compliance 
with laws, regulations and internal procedures, through receiving reports from 
management, legal counsel and third parties as determined by the Committee and 
report on the same to the Board; 

 

19 . Establish procedures for the confidential and anonymous receipt, retention and 
treatment of complaints regarding the Company’s accounting, internal controls, 
auditing matters and compliance with the Company’s ethical business policies; 

 

20 . Ensure that the Company maintains a written Code of Business Conduct and Ethics 
and other policies and procedures that effectively address the Company’s compliance 
obligations, avoidance of conflicts of interest, and other related matters. 

 

Other Responsibilities 
 

21 . Review and approve all related-party transactions between the Company and executive 

officers, directors and associates and affiliates thereof, in accordance with the rules and 
regulations of the SEC; 

 

22 . Oversee the integrity of the Company’s information technology systems, processes 
and data and, at its discretion, periodically (but no less than annually), review and 
assess with management and the Company’ s internal audit personnel (or other 

personnel responsible for the internal audit function), the adequacy and effectiveness 
of security for the Company’s information technology systems, processes and data and 
the Company’s contingency plans in the event of a breakdown or security breach 

affecting the Company’s information technology systems, and data or the information 
technology systems, processes and data of the Company’s partners;  

 

23 . Review and assess the adequacy of this Charter annually with the Board as a whole and 
report to the Board any significant matters as they occur during the year; and 

 

24 . Conduct such other duties and undertake such other tasks as may be appropriate to the 

overall purposes for the Committee and as may be assigned from time to time by the 
Board consistent with such purposes. 

 
 

Meetings and Procedures 
 

The Chair of the Committee, or if not present, the senior independent director present shall 

preside at all meetings of the Committee and provide written minutes of such meetings to the Board. 

The Committee shall meet at least four times each year and at such other times as it deems necessary to 

fulfil its responsibilities. A majority of the Committee members shall constitute a quorum. Each 

Committee member shall have one vote and actions at meetings may be approved by a majority of 

members present, assuming the existence of a quorum. Action may be taken by the Committee without 

a meeting if all of the members of the Committee consent to the action in writing or by means of 



  

electronic transmission. Such consents shall be treated for all purposes as votes at a meeting. 
 

The Committee shall have the authority to establish its own rules and procedures for notice and 

conduct of its meetings so long as they are not inconsistent with any provisions of the Company’s 

bylaws that are applicable to the Committee and this Charter. Meetings of the Committee may be called 

by the Chair upon notice given at least twenty-four hours prior to the meeting, or upon such shorter 

notice as shall be approved by the Committee. 
 

The Company shall provide the Committee with adequate staff support and resources to 

discharge its responsibilities. The Committee may engage independent legal counsel and other advisors 

as the Committee deems advisable to carry out its responsibilities. The Company shall provide full 

funding to engage the Company’s independent public accountants as well as to retain independent 

counsel and other advisors for the Committee. 
 

The Committee shall have full authority at its own discretion to (a) institute investigations of 

matters brought to its attention, with full access to all books, records, facilities and personnel of the 

Company, including standing authority to retain special counsel or experts and (b) to review all aspects 

of the Company’s financial operations on a planned basis.  
 

The Chair shall report to the Board regarding the activities of the Committee at 

appropriate times and as otherwise requested by the Chair of the Board.  


