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NETSCOUT SYSTEMS, INC. 

 

Audit Committee Charter 

 

A. PURPOSE AND SCOPE 
 

The primary function of the Audit Committee (the “Committee”) of the Board of 

Directors (the “Board”) of NetScout Systems, Inc. ("Corporation") is to assist in fulfilling 

its oversight responsibilities by (1) reviewing and overseeing:  (i) the financial reports 

provided by the Corporation to the Securities and Exchange Commission (“SEC”), the 

Corporation’s shareholders or to the general public, and (ii) the Corporation’s accounting 

policies, internal accounting controls, internal controls over financial reporting, auditing 

functions (internal and external), and financial reporting practices, (2) ensuring the 

independence of the independent auditor and thereby furthering the integrity of the 

Corporation’s financial reporting; and (3) establishing and overseeing procedures 

designed to facilitate: (i) the receipt, retention and handling of complaints regarding 

disclosure controls and procedures, internal controls over financial reporting and 

accounting or auditing matters, (ii) the receipt of confidential, anonymous submissions by 

employees of the Corporation of concerns regarding questionable accounting or auditing 

matters and (iii) submission by employees or consultants of the Corporation performing 

internal audit functions of concerns regarding questionable accounting or internal 

auditing matters. 

 

B. COMMITTEE STRUCTURE AND MEMBERSHIP  
 

The Committee shall be comprised of a minimum of three directors, as appointed 

by the Board, who shall meet the independence and audit committee composition 

requirements under the rules and regulations of The Nasdaq National Market and the 

rules and regulations promulgated by the SEC, as in effect from time to time, and each 

such director shall be 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.  

 

All members of the Committee shall be able to read and understand financial 

statements, including a balance sheet, cash flow statement and income statement at the 

time of appointment to the Committee.  At least one member of the Committee shall have 

had past employment experience in finance or accounting, requisite professional 

certification in accounting, or any other comparable experience or background which 

results in the individual’s financial sophistication, including being or having been a chief 

executive officer, chief financial officer or other senior officer with financial oversight 

responsibilities.  At least one member of the Committee shall be an “audit committee 

financial expert” as defined by the SEC (who may be the same person with the 

qualifications described in the preceding sentence.) 
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The members of the Committee shall be elected or reviewed by the Board at least 

annually and shall serve until their successors shall be duly elected and qualified or until 

their earlier resignation or removal.  Unless a Chair is elected by the full Board, the 

members of the Committee may designate a Chair by majority vote of the full Committee 

membership. 

 

C. RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties the Committee shall: 

 

Document Review 

 

1. Review and assess the adequacy of this Charter periodically as conditions dictate, 

but at least annually and update this Charter if and when appropriate.   
 

2. Review with representatives of management and representatives of the 

independent accounting firm the Corporation's audited annual financial statements 

prior to their filing as part of the Annual Report on Form 10-K.  After such review 

and discussion, the Committee shall recommend to the Board whether such 

audited financial statements should be published in the Corporation’s annual 

report on Form 10-K.  The Committee shall also review the Corporation’s 

quarterly financial statements prior to their inclusion in the Corporation’s 

quarterly SEC filings on Form 10-Q.  The Committee shall also review the 

disclosure relating to financial statement, accounting and auditing matters 

contained in the Corporation’s Annual Report on Form 10-K and Quarterly 

Reports on Form 10-Q. The Committee shall also instruct the Corporation’s 

management to disclose in its Form 10-K and annual proxy statement for each 

annual meeting of stockholders the approval by the Committee of any non-audit 

services performed by its independent accounting firm and to review the 

substance of such disclosure and the considerations relating to the compatibility 

of the performance of such services with the independence of the accounting firm. 
 

3. Review with representatives of management and representatives of the 

independent accounting firm the financial information included in the quarterly 

earnings press release prior to its public release. 
 

4. Take steps designed to insure that the independent accounting firm performs 

timely reviews of the Corporation’s interim financial statements prior to their 

inclusion in the Corporation’s quarterly reports on Form 10-Q. 
 

Independent Accounting Firm 
 

5. The Committee shall be directly responsible for the appointment, compensation, 

retention and oversight of the work of any independent accounting firm engaged 

(including resolution of disagreements between management and the independent 

accounting firm regarding financial reporting) for the purpose of preparing or 

issuing an audit report or performing other audit, review or attest services for the 
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Corporation, and indicate to such independent accounting firm that it must report 

directly to the Committee.  Notwithstanding the foregoing, the Committee 

acknowledges that the independent accounting firm is ultimately accountable to 

the Board and the Committee, as representatives of the Corporation’s 

shareholders.  

 

6. Approve, in advance or through an established pre-approval policy and procedure, 

all audit services and permissible non-audit services to be performed by the 

Corporation’s independent accounting firm, and the fees and other compensation 

to be paid to the independent accounting firm for such services. 

 

7. On an annual basis, receive from the independent accounting firm a formal 

written statement on its independence identifying all relationships between the 

independent accounting firm and the Corporation consistent with PCAOB Rule 

3256, Communication with Audit Committees Concerning Independence, , as it 

may be modified or supplemented.  The Committee shall actively engage in a 

dialogue with the independent accounting firm as to any disclosed relationships or 

services that may impact its independence and objectivity.  The Committee shall 

determine if appropriate action needs to be taken to ensure independence of the 

independent accounting firm. 
 

8. On a quarterly and annual basis, discuss with representatives of the independent 

accounting firm the matters required to be discussed by Statement on Auditing 

Standards (“SAS”) 61, as amended, adopted by the Public Company Accounting 

Oversight Board in Rule 3200T. 

 

9. Meet with the independent accounting firm prior to the audit to review the scope 

and to approve the annual audit and attestation plans. 

 

10. Evaluate the performance of the independent accounting firm against the annual 

audit and attestation plans. 

 

11. In discussions with the independent accounting firm and management, review 

quarterly the quality and acceptability of the consistency and completeness of the 

Corporation's application of accounting principles and critical accounting 

policies; the evaluation of management’s judgments, accounting estimates and 

treatment of unusual items and the timing of recorded transactions.  The 

Committee shall also review with management and the independent auditor 

alternative accounting treatments of financial information within generally 

accepted accounting principles and the ramification of the use of such alternative 

disclosures and treatments.  The Committee shall also review material written 

communications between the independent auditor and management.     
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12. Instruct the independent accounting firm that the Committee should be advised if 

there are any areas known to them that require special attention of the Committee. 

 

Compliance 

 

13. The Committee will review and discuss with management and the independent 

accounting firm the Corporation’s legal and ethical compliance, including any 

material fraud, in financial reporting.  The Committee will oversee the 

Corporation's enterprise risk management ("ERM") program, and, as appropriate, 

review specific identified risks such as cybersecurity.      

 

14. The Committee will establish and oversee procedures for (i) the receipt, retention 

and handling of complaints regarding disclosure controls and procedures, internal 

controls over financial reporting, and accounting or auditing matters, (ii) 

confidential, anonymous submission by employees of the Corporation of concerns 

regarding questionable accounting or auditing matters, and (iii) submission by 

employees or consultants of the Corporation performing internal audit functions 

of concerns regarding questionable accounting or internal auditing matters. 

 

15. To the extent deemed necessary by the Committee, it shall have the authority to 

engage independent legal counsel and other advisors to carry out its duties.  To 

the extent deemed necessary by the Committee, it shall have the authority to 

investigate any matter brought to its attention with full access to all books, 

records, facilities and personnel of the Corporation, including the investigation of 

any allegations that any officer or director of the Corporation, or any other person 

acting under the direction of such person, took any action to fraudulently 

influence, coerce, manipulate or mislead any independent public or certified 

accountant engaged in the performance of an audit of the financial statements of 

the Corporation for the purpose of rendering such financial statements misleading 

and, if such allegations prove to be correct, take or recommend to the Board 

appropriate disciplinary action. 

 

Reporting 

 

16. To approve, in accordance with the rules of the SEC as modified or supplemented 

from time to time, a written report of the Committee to be included in the 

Corporation’s annual proxy statement for each annual meeting of stockholders. 

 

Meetings 

 

17. The Committee will meet at least quarterly and special meetings will be called as 

circumstances require.  The Corporation’s Chief Financial Officer, Chief 

Accounting Officer and representatives of the independent accounting firm will 

normally be present at each meeting.  On a regular basis, the Committee will also 
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hold private sessions with the representatives of the independent accounting firm. 

Minutes of the meetings will be taken including notations as to what private 

sessions occur. 

 

 

General 

 

18. The Committee shall have the authority to direct the Corporation to provide 

appropriate funding, as determined by the Committee, for payment of 

compensation (i) to the independent accounting firm engaged for the purpose of 

preparing or issuing an audit report or performing other audit, review or attest 

services for the Corporation and (ii) to any advisors engaged by the Committee 

and (iii) ordinary administrative expenses of the Audit Committee that are 

necessary or appropriate to carry out its duties. 

 

19. The Committee will self assess whether it has complied with its membership 

requirements under the rules and regulations of The Nasdaq National Market and 

the SEC and whether this Audit Committee Charter requires updating or other 

modification. 

 

20. The Committee will monitor compliance with and periodically review the 

Corporation’s policy with respect to the approval of related party transactions.  

The Committee shall have the power to review and approve any related party 

transactions. 

 

While the Committee has the responsibilities and powers set forth in this Charter, 

it is not the duty of the Committee to plan or conduct audits or to determine that the 

Corporation’s financial statements are complete and accurate and are in accordance with 

generally accepted accounting principles.   

 

Last amended: April 21, 2015 


