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KVH Industries, Inc. 

Charter of the 

Audit Committee 

as Approved by the Board of Directors 

February 13, 2017 

The Board of Directors (the “Board”) of KVH Industries, Inc., a Delaware corporation 
(the “Company”), has created an Audit Committee of the Board (the “Committee”).  This 
charter, as amended by the Board on February 13, 2017, states the authority and responsibilities 
of the Committee.  This charter supersedes all prior charters of the Committee. 

1. Purpose.  The primary purposes of the Committee are to oversee (a) the accounting 
and financial reporting processes of the Company, including its internal control over financial 
reporting, and the audits of the Company’s financial statements and internal control over 
financial reporting, (b) the performance of the Company’s internal and independent auditors, (c) 
the Company’s compliance with legal and regulatory requirements and (d) risk management.  
The Committee shall also perform such other duties as the Board shall delegate to it or as 
otherwise required by law or the Company’s charter or by-laws. 

2. Membership; Appointment; Qualifications.  The Committee shall consist of at least 
three members of the Board.  The members of the Committee shall be appointed by, and serve at 
the discretion of, the Board.  In selecting the members of the Committee (all of whom shall be 
directors), the Board shall endeavor to ensure that each member of the Committee satisfies the 
applicable independence, financial literacy and other requirements of the Nasdaq Stock Market, 
Inc., the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any related 
rules and regulations.  The failure of any Committee member so to qualify shall not affect the 
validity of any action taken by the Committee.  The Board shall also endeavor to appoint (a) at 
least one member of the Committee who shall, in their opinion, qualify as an “audit committee 
financial expert” within the meaning of Item 407(d)(5)(ii) of Regulation S-K, as amended from 
time to time and (b) if the Committee shall not include an audit committee financial expert, at 
least one member of the Committee who has 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. 

3. Subcommittees.  To the extent permitted by law, the Committee shall have the 
authority to delegate its authority to any subcommittee of the Committee, which may consist of 
one or more members of the Committee.  If the authority to pre-approve audit or permitted non-
audit services shall be delegated to any subcommittee, such subcommittee shall present any such 
pre-approval to the Committee at its next scheduled meeting. 

4. Chairperson.  The Board may appoint a chairperson of the Committee (the “Chair”), 
who shall serve at the discretion of the Board.  If the Board shall not have appointed a Chair, the 



 - 9 - 
 
4647947.2 

Committee may appoint one of its members to serve as Chair, who shall serve at the discretion of 
the Committee.  The Chair shall preside at all meetings of the Committee and shall have such 
other powers and responsibilities as the Board or the Committee shall designate. 

5. Meetings; Minutes.  The Committee shall meet as often as it determines, but not less 
frequently than quarterly.  The Chair and/or the Board may call additional meetings of the 
Committee.  The Committee shall have the authority to require any officer, employee or agent of 
the Company or representatives of the Company’s outside counsel or independent auditor to 
attend any meeting or otherwise to meet with members of the Committee or its agents.  The 
Committee shall periodically meet separately with other persons responsible for the Company’s 
internal control, accounting and financial reporting functions. 

The Committee is authorized to adopt its own rules of procedure, including the 
formalities of calling, noticing and holding meetings and for the taking of action by vote at any 
such meeting or by unanimous written consent of the members of the Committee.  Unless and 
until any such procedures are adopted by the Committee, the procedures with respect to calling, 
noticing and holding meetings of the Committee and conducting business of the Committee shall 
be the same as those provided in the by-laws of the Company with respect to calling, noticing 
and holding meetings of and taking action by the Board. 

The Committee shall maintain written minutes of its meetings.  The minutes shall be filed 
with the minutes of the meetings of the Board. 

6. Reports to the Board.  The Committee shall make regular reports to the Board 
regarding its activities in such manner as the Chair or, in the absence of a Chair, another member 
of the Committee, shall deem appropriate.  In particular, the Committee shall report to the Board 
the results of its evaluation of the qualifications, performance and independence of the 
Company’s independent auditor. 

7. Delegation of Authority.  By adoption of this charter, the Board has delegated to the 
Committee all corporate authority necessary or advisable to fulfill its obligations under this 
charter. 

8. Compensation; Ongoing Independence.  The Board shall determine whether the 
members of the Committee shall receive special compensation for their service on the 
Committee.  Such compensation may take the form of cash, stock, stock options or other in-kind 
consideration ordinarily available to directors.  To maintain the independence of the Committee, 
no member of the Committee shall, except to the extent permitted by the rules of the Securities 
and Exchange Commission (the “SEC”) and the Nasdaq Stock Market, Inc., (a) directly or 
indirectly accept any consulting, advisory or other compensatory fee from the Company 
(including any fee paid to the director’s firm for consulting or advisory services, even if the 
director is not the actual service provider), other than in his or her capacity as a member of the 
Committee, the Board or any other Board committee of the Company or any affiliate of the 
Company or (b) be an affiliated person of the Company. 

9. Authority over Independent Auditor.  For purposes of this charter, the Company’s 
“independent auditor” shall mean any registered public accounting firm engaged by the 
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Company for the purpose of preparing or issuing an audit report or performing other audit, 
review or attestation services.  The Committee shall have the sole authority and direct 
responsibility for the appointment, compensation, retention and termination of the Company’s 
independent auditor.  The Committee may, in its discretion, seek stockholder ratification of the 
independent auditor it selects.  The independent auditor shall report directly to the Committee.  
The Committee shall be directly responsible for the oversight of the work of the Company’s 
independent auditor, including approval of all audit engagement fees and terms and the 
resolution of disagreements between management and the independent auditor regarding 
financial reporting.  No independent auditor shall be paid a contingent fee or commission within 
the meaning of Rule 2-01(f)(10) of Regulation S-X, as amended from time to time. 

(a) Pre-approval of All Services.  The Committee shall pre-approve all audit, 
review and attestation engagements (including the provision of comfort letters in 
connection with any securities offering, statutory audits, attest services, consents and 
assistance with and review of documents filed with the SEC) and all permitted non-audit 
services provided by the Company’s independent auditor; provided, however, that the 
Committee need not pre-approve any audit service or permitted non-audit service if either 
(1)(A) the engagement to render the service is entered into pursuant to pre-approval 
policies and procedures established by the Committee that are detailed as to the particular 
service, (B) the Committee is informed of such service in accordance with such policies 
and procedures and (C) such policies and procedures do not involve delegation of the 
Committee’s responsibilities under the Exchange Act to management, or (2) the non-
audit service meets the de minimis exception under Section 10A(i)(1)(B) of the Exchange 
Act and Rule 2-01(c)(7)(i)(C) of Regulation S-X, each as amended from time to time.  
Unless otherwise permitted by SEC rules, the following non-audit services are not 
permitted: bookkeeping or other services related to accounting records or financial 
statements; financial information systems design and implementation; appraisal or 
valuation services, fairness opinions or contribution-in-kind reports; actuarial services; 
internal audit outsourcing services; management functions or human resources; broker-
dealer, investment adviser, or investment banking services; legal services; and expert 
services unrelated to the audit, each of the foregoing services as described in Rule 2-
01(c)(4) of Regulation S-X, as amended from time to time. 

(b) Evaluation of Independent Auditor.  The Committee shall annually review the 
qualifications and performance of the independent auditor, including senior members of 
the independent auditor’s team.  The Committee shall at least annually obtain and review 
a written report from the independent auditor describing (1) the independent auditor's 
internal quality-control procedures, (2) any material issues raised by the most recent 
internal quality-control review, peer review or Public Company Accounting Oversight 
Board inspection of the independent auditor, or by any inquiry or investigation by 
governmental or professional authorities, within the preceding five years, regarding any 
independent audit carried out by the independent auditor, (3) any steps taken to address 
any of those issues, and (4) all relationships between the independent auditor and the 
Company. 

(c) Evaluation of Independence.  The Committee shall at least annually evaluate 
the independence of the Company’s independent auditor.  In conducting such evaluation, 
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the Committee shall consider (1) any statement of independence provided by the 
independent auditor, (2) whether the independent auditor provided any services beyond 
the audit and review of the Company’s financial statements and, if so, whether those 
services were compatible with maintaining its independence, (3) the amount of fees paid 
to the independent auditor for audit and non-audit services, (4) the duration of the 
independent auditor’s service to the Company and (5) whether any audit partner who is a 
member of the audit engagement team earns or receives any compensation based on the 
partner’s procurement of engagements with the Company to provide any products or 
services other than audit, review or attestation services. 

(d) Rotation of Audit Partners.  The Committee shall take appropriate steps to 
ensure that the Company’s independent auditor shall rotate the audit partners (including, 
without limitation, the lead and concurring partners) on its audit engagement team in 
accordance with Section 10A(j) of the Exchange Act and Rule 2-01(c)(6) of Regulation 
S-X, each as amended from time to time. 

(e) Conflicts of Interest.  The Committee shall review, and shall have authority to 
approve or disapprove, the hiring by the Company of any current or former employee of 
the Company’s independent auditor who participated in any capacity in any audit of the 
Company’s financial statements. The Committee shall discuss with the Company’s 
independent auditor its compliance with the conflicts of interest requirements of Section 
10A(l) of the Exchange Act (prohibiting the auditor, in certain circumstances, from 
providing any audit service to the Company if certain officers of the Company were 
previously employed by the auditor). 

10. Annual Report to Stockholders; Other Disclosures.  The Committee shall prepare an 
annual report to stockholders for inclusion in the Company’s proxy statement relating to the 
annual meeting of stockholders.  The Committee shall review all other disclosures regarding the 
Committee and the performance of its duties to be included in such proxy statement or in any 
other document or report to be filed with the SEC, including any description of the policies and 
procedures adopted by the Committee for the pre-approval of audit and non-audit services 
pursuant to Section 9(a) and the allocation of fees for non-audit services according to the method 
of approval under Section 9(a). 

11. Authority to Engage Advisors.  The Committee shall have the authority to retain, at 
the Company’s expense and without further approval from the Board, independent counsel (who 
may be counsel to the Company), accountants and other advisors, as it determines to be 
necessary or appropriate to carry out its duties. 

12. Review of Financial Disclosures.  The Committee shall have the responsibility to 
review and discuss with management and the Company’s independent auditor the Company’s 
financial statements and other financial disclosures prior to public distribution.  In particular, the 
Committee shall, to the extent it deems necessary or appropriate: 

(a) review and discuss with management and the Company’s independent auditor: 
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(1) the performance and qualifications of the Company’s financial 
personnel; 

(2) the responsibilities, budget and staffing of the Company’s accounting 
and financial reporting function, including any internal audit function; 

(3) the development, selection and disclosure of any critical accounting 
estimates; 

(4) the selection, application and disclosure of any critical accounting 
policies; 

(5) the use and disclosure of any off-balance sheet arrangements; 

(6) accounting considerations arising from changes in generally accepted 
accounting principles (“GAAP”), the Company’s operations or regulatory 
initiatives; 

(7) the independent auditor’s judgment about the quality, not just the 
acceptability, of accounting principles and the clarity of the financial disclosure 
practices used or proposed to be used, and the degree of aggressiveness or 
conservatism of the Company’s accounting principles and underlying estimates, 
and other significant decisions made in preparing the financial statements; 

(8) the adequacy of the Company’s internal control over financial 
reporting, including all significant deficiencies and material weaknesses; any 
material changes to the Company’s internal control over financial reporting; and 
the adequacy of disclosures regarding material weaknesses in internal control over 
financial reporting and changes therein; 

(9) the independent auditor’s recommendations for improvement of the 
Company’s internal control over financial reporting, particularly controls 
designed to expose related-party transactions and payments, transactions or 
procedures that might be deemed illegal or improper; and 

(10) any fraud, whether or not material, that involves management or 
other employees who have a significant role in the Company’s internal control 
over financial reporting; 

(b) before the filing of the audit report by the Company’s independent auditor 
with the SEC, review and discuss any reports from the independent auditor regarding: 

(1) all critical accounting policies and practices, including the reasons why 
policies are critical, how current and anticipated future events impact those 
determinations, an assessment of management’s disclosures and any significant 
modifications proposed by the independent auditor that were not included; 
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(2) all alternative treatments of financial information within GAAP that 
have been discussed with management (as to both general accounting policies and 
the accounting for specific transactions), the ramifications of the use of such 
alternative disclosures and treatments, and the treatment preferred by the 
Company’s independent auditor, as well as the reasons for selecting the chosen 
accounting treatment and whether the chosen accounting treatment complies with 
existing corporate accounting policies and, if not, why not; 

(3) other material written communications between management and the 
Company’s independent auditor, such as any schedule of unadjusted differences, 
management letter, engagement letter, independence letter, management 
representation letter, report on observations and recommendations on internal 
controls, or schedule of material adjustments and reclassifications proposed 
(including a list of any not recorded); and 

(4) illegal acts that may be required to be reported under Section 10A(b) 
of the Exchange Act; 

(c) review and discuss with management and the Company’s independent auditor 
the annual audited financial statements and quarterly financial statements, including the 
results of any audit or review of those financial statements and the disclosure in 
management’s discussion and analysis of the Company’s financial condition and results 
of operations; 

(d) review and discuss with management and the Company’s independent auditor 
earnings press releases and review the Company’s policies and practices with respect to 
the disclosure of forward-looking financial information, including revenue and earnings 
guidance; 

(e) review and discuss with management and the Company’s independent auditor 
the Company’s use of non-GAAP financial measures; 

(f) review the disclosure in the Company’s periodic reports of the Committee’s 
approval of any non-audit service pursuant to Section 10A(i)(2) of the Exchange Act; 

(g) review and approve the engagement of accounting firms other than the 
Company’s independent auditor; 

(h) review reports or correspondence received from government agencies or third 
parties concerning legal, regulatory or other matters that might have a material effect on 
the financial statements or compliance policies of the Company; and 

(i) review and discuss with the Company’s legal counsel any legal matters that 
could have a significant impact on the financial statements or compliance policies of the 
Company. 

13. Audit of Annual Financial Statements.  In addition to the foregoing, the Committee 
shall, in connection with the audit of the Company’s annual financial statements: 
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(a)  review and discuss with management and the Company’s independent auditor 
the scope, planning and staffing of the audit engagement; 

(b) discuss with the Company’s independent auditor its significant findings and 
recommendations resulting from the audit, including any audit problems or difficulties, as 
well as management’s response, which discussion should cover (1) any restrictions on the 
scope of the independent auditor’s activities or access to information, (2) any 
disagreements with management, (3) any accounting adjustments proposed by the 
independent auditor and rejected by management, (4) any communications with the 
independent auditor’s national office regarding auditing or accounting issues presented 
by the engagement, and (5) any management or internal control letter issued or proposed 
to be issued by the independent auditor to the Company; 

(c) review and discuss with management and the Company’s independent auditor 
the audited financial statements; 

(d) review and discuss with the Company’s independent auditor the matters 
required to be discussed by Public Company Accounting Oversight Board Auditing 
Standard 1301, Communications with Audit Committees, as may be modified or 
supplemented; 

(e) (1) discuss with the Company’s independent auditor the independent auditor’s 
independence, (2) ensure that it receives the written disclosures and the letter from the 
Company’s independent auditor required by the applicable requirements of the Public 
Company Accounting Oversight Board regarding the independent auditor’s 
communications with the Committee concerning independence, as may be modified or 
supplemented, (3) actively engage in a dialogue with the Company’s independent auditor 
with respect to any disclosed relationships or services that may impact the objectivity and 
independence of the auditor, and (4) take, or recommend that the Board take, appropriate 
action to oversee the independence of the auditor; and 

(f) based on the foregoing reviews and discussions, recommend to the Board 
whether or not to include the Company’s audited financial statements in the Company’s 
annual report on Form 10-K for filing with the SEC. 

14. Risk Management; Compliance with Law; Cybersecurity.  The Committee shall 
review the Company’s policies with respect to risk assessment and risk management, including a 
review of contingent liabilities and risks that may be material to the Company, such as 
legislative, regulatory and policy initiatives that could materially impact the business and 
operations of the Company.  The Committee shall review the Company’s compliance with laws, 
regulations and internal policies of the Company, including the Company’s code of ethics, and 
the Company’s systems and procedures designed to promote such compliance.  The Committee 
shall review the Company’s cybersecurity practices, including the Company’s systems and 
procedures regarding data security, data privacy, threat assessment and incident response. 

15. Approval of Related-Party Transactions.  The Committee shall review, and shall have 
authority to approve or disapprove, (a) any transaction described in Item 404(a) of Regulation S-
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K, as amended from time to time, including without limitation transactions between the 
Company and any (a) director or executive officer of the Company, (b) nominee for election as a 
director, (c) person known to the Company to own of record or beneficially more than five 
percent of any class of the Company’s voting securities, or (d) member of the immediate family 
of any such person and (b) any other transactions involving any such person that may involve 
actual or apparent conflicts of interest, as that term is defined in the Company’s code of ethics. 

16. Qualified Legal Compliance Committee.  The Committee shall serve as the Qualified 
Legal Compliance Committee pursuant to which an attorney for the Company may report 
purported evidence of a material violation of securities law, breach of fiduciary duty or similar 
violation by the Company or one of its agents. 

17. Procedures for Complaints.  The Committee shall establish procedures for (a) the 
receipt, retention and treatment of complaints received by the Company regarding accounting, 
internal accounting controls or auditing matters and (b) the confidential, anonymous submission 
by employees of the Company of concerns regarding questionable accounting or auditing 
matters. 

18. Conduct of Investigations.  The Committee shall have the authority to conduct or 
authorize investigations, at the Company’s expense, into any matter within the Committee’s 
scope of responsibility. 

19. Limitation on Committee Responsibility.  In adopting this charter, the Board 
acknowledges that it is not the responsibility of the Committee to prepare the Company’s 
financial statements, plan or conduct audits of those financial statements, or determine whether 
those financial statements are complete and accurate and conform to GAAP and applicable rules 
and regulations.  These tasks are the responsibility of management and the Company’s 
independent auditor.  It is not the role of the members of the Committee to serve as accountants 
or auditors, nor to duplicate or certify the activities of management or the Company’s 
independent auditor, nor to certify the independence of the Company’s auditor.  Further, it is not 
the responsibility of the Committee to ensure compliance with laws, regulations or internal 
policies of the Company.  The Committee serves in an oversight role, as set forth in this charter, 
and provides advice, counsel and general direction, as it deems appropriate, to management and 
the Company’s independent auditor on the basis of the information it receives, discussions with 
the auditor, and the experience of the Committee’s members in business, financial and 
accounting matters. 

20. Funding.  The Company shall provide appropriate funding, as determined by the 
Committee, for payment of (a) compensation to any independent auditor, (b) compensation to 
any advisor employed by the Committee, and (c) ordinary administrative expenses that the 
Committee determines to be necessary or appropriate in carrying out its duties. 

21. Annual Review of Charter.  The Committee shall at least annually review and assess 
the adequacy of this charter and, to the extent the Committee shall deem appropriate, recommend 
to the Board any changes that would enable the Committee to fulfill its responsibilities more 
effectively. 
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22. Annual Self-Assessment.  The Committee shall conduct an annual self-assessment in 
order to improve its performance.  The assessment shall include an evaluation of the proper 
scope of the Committee’s authority and responsibilities and the resources available to the 
Committee to carry out its responsibilities. 

***** 
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