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Audit Commi*ee Charter 

Organiza(on 

This Charter governs the opera(ons of the Audit Commi8ee. The Commi8ee shall review and reassess 
the Charter at least annually and obtain the approval of the Board of Directors. The Commi8ee members 
shall be members of, and appointed by, the Board of Directors and shall comprise at least three 
directors, each of whom is independent as defined by the independence requirements of the New York 
Stock Exchange (the “NYSE”) and the rules and regula(ons of the Securi(es and Exchange Commission 
(the “SEC”), and at least one of whom shall be an “audit commi8ee financial expert” as defined by the 
rules and regula(ons of the SEC. 

A majority of the Commi8ee members shall cons(tute a quorum. The members of the Commi8ee shall 
be appointed, removed (with or without cause) and replaced by the Board of Directors. Vacancies on the 
Commi8ee shall be filled by the Board of Directors. Each member of the Commi8ee shall serve un(l the 
earlier of (i) the date on which he or she is no longer a member of the Board of Directors or (ii) his or her 
resigna(on or removal by the Board of Directors. A member of the Commi8ee may resign by giving 
wri8en no(ce to the Board of Directors, and may resign membership on the Commi8ee without 
resigning from the Board of Directors. The Board of Directors may appoint addi(onal or replacement 
members of the Commi8ee from (me to (me. 

The Board of Directors may appoint a Chairman of the Commi8ee from (me to (me to serve at the 
pleasure of the Board of Directors. If a Chairman of the Commi8ee is appointed by the Board of 
Directors, such Chairman will preside at each mee(ng of the Commi8ee. The Chairman of the 
Commi8ee, in consulta(on with the other members of the Commi8ee, (or, in the event that no 
Chairman is appointed by the Board of Directors, the members of the Commi8ee ac(ng together) shall 
set the frequency of each mee(ng and the agenda of items to be addressed at each mee(ng. 

Members of the Commi8ee shall be considered independent as long as they are not affiliated (as 
defined by the applicable rules and regula(ons of the SEC and NYSE) with the Company or any of its 
subsidiaries, do not accept any consul(ng, advisory or other compensatory fee (exclusive of director 
fees) from the Company, and otherwise meet the independence requirements of the NYSE lis(ng 
standards, as affirma(vely determined by the Board of Directors. All Commi8ee members shall be 
financially literate. If a Commi8ee member serves on the audit commi8ees of more than three public 
companies, the Board of Directors shall affirma(vely determine if such service impairs the member’s 
effec(veness and disclose such determina(on in the proxy statement. 

Minutes shall be prepared for each mee(ng of the Commi8ee, which minutes shall be submi8ed to the 
Commi8ee for approval at a later mee(ng. The minutes of all mee(ngs of the Commi8ee, as so 
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approved, shall be sent to the Secretary of the Company for filing in the official minute books of the 
Company. 

The Commi8ee may request any officer or employee of the Company or any subsidiary thereof, or any 
representa(ve of outside legal, accoun(ng or other advisors, to a8end a mee(ng of the Commi8ee. 

Purpose 

The Commi8ee shall provide assistance to the Board of Directors in fulfilling its oversight responsibility 
to the stockholders, poten(al stockholders, the investment community and others in areas related to the 
Company’s financial and accoun(ng systems, accoun(ng policies and investment strategies, finance-
related public repor(ng, regulatory compliance (other than healthcare compliance, which shall be under 
the principal oversight of the Compliance and Quality Commi8ee) and data security programs (including 
cyber security). Specifically as relates to its financial oversight responsibility, the Commi8ee’s oversight 
shall include the integrity of the Company’s financial statements; the financial repor(ng process; the 
systems of internal accoun(ng and financial controls; the performance of the Company’s internal audit 
func(on and independent auditors; the independent auditors’ qualifica(ons and independence; and the 
Company’s compliance with legal and regulatory requirements. In doing so, it is the responsibility of the 
Commi8ee to maintain free and open communica(on among the Commi8ee, independent auditors and 
management of the Company including those responsible for oversight of compliance. 

In discharging its oversight roles, the Commi8ee is empowered to inves(gate any ma8er brought to its 
a8en(on with full access to all books, records, facili(es and personnel of the Company and to engage 
independent counsel and other advisors as it determines necessary to carry out its du(es. 

The Commi8ee shall also prepare an audit commi8ee report as required by the SEC to be included in the 
Company’s annual proxy statement. 

Du(es and Responsibili(es 

With respect to the Commi8ee’s financial oversight responsibility, it shall oversee the Company’s 
financial repor(ng process on behalf of the Board of Directors and report the results of its ac(vi(es to 
the Board of Directors. While the Commi8ee has the responsibili(es and powers set forth in this Charter, 
it is not the duty of the Commi8ee to plan or conduct audits or to determine that the Company’s 
financial statements are complete and accurate and are in accordance with generally accepted 
accoun(ng principles (“GAAP”). Management is responsible for the prepara(on, presenta(on and 
integrity of the Company’s financial statements and for the appropriateness of the accoun(ng principles 
and repor(ng policies that are used by the Company. The independent auditors are responsible for 
audi(ng the Company’s financial statements and for reviewing the Company’s unaudited interim 
financial statements. 

The Commi8ee, in carrying out its responsibili(es, believes its policies and procedures should remain 
flexible, in order to best react to changing condi(ons and circumstances. The Commi8ee should take 
appropriate ac(ons to set the overall corporate “tone” for quality financial repor(ng, sound business risk 
prac(ce, compliance and ethical behavior. The following shall be the principal du(es and responsibili(es 
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of the Commi8ee. These are set forth as a guide with the understanding that the Commi8ee may 
supplement them as appropriate. 

Oversight of Independent Auditors 

1. The Commi8ee shall be solely and directly responsible for the appointment and termina(on 
(subject, if applicable, to stockholder-ra(fica(on), compensa(on, reten(on and oversight of the 
work of the independent auditors (including resolu(on of disagreements between management 
and the independent auditors regarding financial repor(ng) for the purpose of preparing or 
issuing an audit report or related work. The Commi8ee shall pre-approve all audit and non-audit 
services provided by the independent auditors and shall not engage the independent auditors to 
perform the specific non-audit services prohibited by law or regula(on. The Commi8ee may 
delegate pre-approval authority to a member of the Commi8ee. The decisions of any Commi8ee 
member to whom pre-approval authority is delegated must be presented to the full Commi8ee 
at its next scheduled mee(ng. The independent auditors will report directly to the Commi8ee. 
  

2. The Company shall provide for appropriate funding, as determined by the Commi8ee, for 
payment of compensa(on to the independent auditors for the purpose of rendering or issuing 
an audit report or performing other audit, review or a8est services for the Company and to any 
advisors employed by the Commi8ee, as well as funding for the payment of ordinary 
administra(ve expenses of the Commi8ee that are necessary or appropriate in carrying out its 
du(es. 
  

3. At least annually, the Commi8ee shall obtain and review a report by the independent auditors 
describing: 

• The independent auditors’ internal quality control procedures. 

• Any material issues raised by the most recent internal quality control review, or peer review, of 
the firm or by any inquiry or inves(ga(on by governmental or professional authori(es, within 
the preceding five years, respec(ng one or more independent audits carried out by the 
independent auditors, and any steps taken to deal with any such issues. 

• All rela(onships between the independent auditors and the Company (to assess the auditors’ 
independence), including the wri8en disclosures and the le8er required by applicable 
requirements of the Public Company Accoun(ng Oversight Board. 

The Commi8ee shall discuss with the independent auditors this report and any rela(onships or services 
that may impact the objec(vity and independence of the auditors. 

4. The Commi8ee shall also obtain from the independent auditors assurance that Sec(on 10A(b) of 
the Securi(es Exchange Act of 1934, as amended, has not been implicated. 
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5. Aeer reviewing the foregoing report and the independent auditors’ work throughout the year, 
the Commi8ee shall review and evaluate (i) the lead partner of the independent auditors team 
and (ii) the qualifica(ons, performance and independence of the independent auditors, 
including considering whether the independent auditors’ quality controls are adequate and the 
provision of permi8ed non-audit services is compa(ble with maintaining the auditors’ 
independence, taking into account the opinions of management and internal auditors. The 
Commi8ee shall also ensure the rota(on of the audit partners as required by law and may from 
(me to (me consider whether, in order to assure con(nuing auditor independence, it is 
appropriate to adopt a policy of rota(ng the independent audi(ng firm on a regular basis. The 
Commi8ee shall present its conclusions with respect to the independent auditors to the Board 
of Directors. 

In addi(on, the Commi8ee shall set hiring policies for employees or former employees of the 
independent auditors in accordance with SEC rules and regula(ons and NYSE lis(ng standards. 

Discussion of the Audit and Internal Controls; Risk Assessment; Compliance Program 

6. The Commi8ee shall discuss with the independent auditors the overall scope and plans for the 
audit, including the adequacy of staffing and compensa(on. Also, the Commi8ee shall discuss 
with management and the independent auditors the adequacy and effec(veness of the 
Company’s internal controls, including any significant deficiencies or material weaknesses in the 
design or opera(on of, and any material changes in, the Company’s internal controls, and any 
special audit steps adopted in light of material control deficiencies; and any fraud involving 
management or other employees with a significant role in such internal controls. Further, the 
Commi8ee shall discuss with management and the independent auditors the Company’s policies 
and procedures to assess, monitor and manage business risks, and legal and ethical compliance 
programs. In connec(on with its review of the Company’s risk assessment and risk management 
policies, the Commi8ee shall discuss with management the Company’s major financial risk 
exposures and the steps management has taken to monitor and control such exposures. The 
Commi8ee shall also discuss with the independent auditors the ma8ers required to be discussed 
by audi(ng standards rela(ng to the conduct of the audit, including: (a) any audit problems or 
difficul(es, including difficul(es encountered by the independent auditors in the course of the 
audit work (such as restric(ons on the scope of ac(vi(es or access to requested informa(on); (b) 
any significant disagreements with management; and (c) management’s response to these 
problems, difficul(es or disagreements; and the Commi8ee shall resolve any disagreements 
between the independent auditors and management. 
  

7. The Commi8ee shall meet as oeen as it determines, but not less frequently than quarterly and 
shall meet separately, periodically, with management, the internal auditors and the independent 
auditors from (me to (me as the Commi8ee deems appropriate. The Commi8ee shall provide 
sufficient opportunity for the independent auditors to meet privately with the members of the 
Commi8ee. The Commi8ee shall also discuss with the independent auditors the responsibili(es, 
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budget and staffing of the Company’s internal audit func(on. 
  

8. The Commi8ee shall receive regular reports from the independent auditors on, and review and 
discuss with the independent auditors: (a) the cri(cal accoun(ng policies and prac(ces of the 
Company used in the audit; (b) all alterna(ve treatments of financial informa(on within 
generally accepted accoun(ng principles that have been discussed with management, the 
ramifica(ons of use of such alterna(ve treatments and the treatment preferred by the 
independent auditors; and (c) other material wri8en communica(ons between the independent 
auditors and management. 

Oversight of Internal Auditors 

9. The Commi8ee shall periodically receive reports from and meet with internal audit personnel 
regarding status and results for the approved projects from the annual internal audit plan. 
  

10. The Commi8ee shall review and discuss with management (including the senior internal audit 
personnel), and the independent auditors, management’s asser(on on its assessment of the 
effec(veness of internal control and the independent auditors’ report on internal control as of 
the end of the most recent fiscal year. 

Oversight of Management's Conduct of the Company's Financial Repor(ng Process 

11. Financial Informa-on Disclosure. The Commi8ee shall review and discuss earnings press 
releases, as well as financial informa(on and earnings guidance provided to analysts and ra(ng 
agencies. In connec(on with the foregoing, the Commi8ee shall review the type and 
presenta(on of informa(on to be included in the earnings press releases (paying par(cular 
a8en(on to any use of “pro forma,” or “adjusted” non-GAAP, informa(on). 
  

12. Interim Financial Statements. The Commi8ee shall meet to review and discuss with management 
and the independent auditors the interim financial statements and disclosures under 
Management’s Discussion and Analysis of Financial Condi(on and Results of Opera(ons with 
management and the independent auditors prior to the filing of the Company’s Quarterly Report 
on Form 10-Q. Also, the Commi8ee shall discuss the results of the quarterly review and any 
other ma8ers required to be communicated to the Commi8ee by the independent auditors 
under generally accepted audi(ng standards, including the independent auditors’ evalua(on of 
the quality of the Company’s financial repor(ng and informa(on rela(ng to significant unusual 
transac(ons and the business ra(onale for such transac(ons. Any such ma8ers reported to the 
Chairman of the Commi8ee shall be communicated by the Chairman to the other members of 
the Commi8ee. 
  

13. Audited Financial Statements. The Commi8ee shall meet to review and discuss with 
management and the independent auditors the annual audited financial statements and 
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disclosures under Management’s Discussion and Analysis of Financial Condi(on and Results of 
Opera(ons to be included in the Company’s Annual Report on Form 10-K (or the annual report 
to shareholders if distributed prior to the filing of the Annual Report on Form 10-K), including 
the independent auditors’ judgment about the quality, not just the acceptability, of accoun(ng 
principles, the reasonableness of significant judgments and the clarity of the disclosures in the 
financial statements. Also, the Commi8ee shall discuss the results of the annual audit and any 
other ma8ers required to be communicated to the Commi8ee by the independent auditors 
under generally accepted audi(ng standards, and applicable requirements of the Public 
Company Accoun(ng Oversight Board and the SEC, including the independent auditors’ 
evalua(on of the quality of the Company’s financial repor(ng and informa(on rela(ng to 
significant unusual transac(ons and the business ra(onale for such transac(ons. 

The Commi8ee shall recommend to the Board of Directors that the audited financial statements be 
included in the Company’s Annual Report on Form 10-K and produce the audit commi8ee report 
required to be included in the Company’s annual proxy statement. 

14. Financial Statement Issues. The Commi8ee shall also review and discuss with management and 
the independent auditors: (i) major issues regarding accoun(ng principles and financial 
statement presenta(ons, including any significant changes in the Company’s selec(on or 
applica(on of accoun(ng principles, and major issues as to the adequacy of the Company’s 
internal controls and any special audit steps adopted in the light of material control deficiencies; 
(ii) analyses prepared by management and/or the independent auditors semng forth significant 
financial repor(ng issues and judgments made in connec(on with the prepara(on of the 
financial statements, including analyses of the effects of alterna(ve GAAP methods on the 
financial statements; (iii) the effect of regulatory and accoun(ng ini(a(ves, as well as off-balance 
sheet structures, on the financial statements of the Company; and (iv) any correspondence with 
regulators or governmental agencies and any published reports which raise material issues 
regarding the Company’s financial statements or accoun(ng policies which has been brought to 
the Commi8ee’s a8en(on. 

Related Party Transac(ons and Related Party Informa(on 

15. The Commi8ee shall review, approve and oversee any transac(on between the Company and 
any related person (as defined in Item 404 of Regula(on S-K) and any other poten(al conflict of 
interest situa(ons on an ongoing basis. 
  

16. The Commi8ee shall keep the Company’s independent auditors informed of the Commi8ee's 
understanding of the Company’s rela(onships and transac(ons with related par(es that are 
significant to the Company; and to review and discuss with the Company’s independent auditors 
the auditors’ evalua(on of the Company’s iden(fica(on of, accoun(ng for, and disclosure of its 
rela(onships and transac(ons with related par(es, including any significant ma8ers arising from 
the audit regarding the Company’s rela(onships and transac(ons with related par(es. 
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Assist the Board in Oversight of the Company's Financial Repor(ng and Compliance Ma8ers; Repor(ng 
to the Board 

17. The Commi8ee shall establish and oversee procedures for the receipt, reten(on and treatment 
of complaints received by the Company regarding accoun(ng, internal accoun(ng controls or 
audi(ng ma8ers, and the confiden(al, anonymous submission by employees of the Company of 
concerns regarding ques(onable accoun(ng or audi(ng ma8ers. 
  

18. The Commi8ee shall receive periodic reports from and meet with the Company’s Chief 
Compliance officer. The Commi8ee shall also review the annual plan for the Company’s 
compliance program; review the work of the Chief Compliance Officer; ensure that the Company 
compliance program includes appropriate standards of conduct and policies to promote 
compliance within the Company; review internal systems and controls to carry out the 
Company’s standards, policies and procedures; serve as a channel of communica(on between 
the Chief Compliance Officer and the Board and between any compliance consultant (other than 
any healthcare compliance consultant) and the Board; review as appropriate informa(on 
rela(ng to the adequacy, effec(veness and performance of the compliance program; and take 
such other ac(ons and perform such other services as may be referred to it from (me to (me by 
the Board. 
  

19. The Commi8ee shall receive corporate a8orneys’ reports of evidence of a material viola(on of 
securi(es laws or breaches of fiduciary duty or any other ma8er brought to the a8en(on of the 
Company’s general counsel and/or the Chief Compliance Officer. Further, the Commi8ee shall 
discuss with the Company’s general counsel and/or the Chief Compliance Officer, legal ma8ers 
that may have a material impact on the financial statements or the Company’s compliance 
policies. 
  

20. The Commi8ee shall report regularly to the full Board of Directors. The Commi8ee shall review 
with the full Board of Directors any issues that arise with respect to the quality or integrity of the 
Company’s financial statements, the performance and independence of the independent 
auditors, or the performance of the internal audit func(on and the Company’s compliance with 
legal or regulatory requirements. 
  

21. The Commi8ee shall consider any requests for waivers from the Company's Code of Business 
Conduct & Ethics or from the Company's Code of Ethics for Senior Financial Officers and assure 
that the Company discloses any such waivers as may be required by the NYSE or the regula(ons 
of SEC. 
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22. The Commi8ee shall perform an evalua(on of its performance at least annually to determine 
whether it is func(oning effec(vely. 
  

23. The Commi8ee shall periodically review the Company’s data security programs, including cyber 
security and procedures regarding disaster recovery and cri(cal business con(nuity, and review 
the Company’s programs and plans that management has established with data security 
compliance programs and test preparedness. 
  

24. The Commi8ee may conduct special reviews or inves(ga(ons as it may deem necessary or 
appropriate to fulfill its responsibili(es. 

This Charter may be amended from (me to (me by the Board of Directors or an appropriate Commi8ee 
thereof, and any amendment must be reported and disclosed as required by and in accordance with 
applicable laws, rules and regula(ons. 

 

UHS is a registered trademark of UHS of Delaware, Inc., a subsidiary of Universal Health Services, Inc. Universal 
Health Services, Inc. is a holding company that operates through its subsidiaries. All healthcare and management 
opera@ons are conducted by subsidiaries of Universal Health Services, Inc. To the extent there is any reference to 
“UHS” or “UHS facili@es” in this document or on any UHS-affiliated website, including any statements, ar@cles or 
other publica@ons contained therein which relates to healthcare or management opera@ons, they are referring to 
Universal Health Services, Inc.’s subsidiaries. Further, the terms "we," "us," "our" or "the company" in such context 
similarly refer to the opera@ons of the subsidiaries of Universal Health Services, Inc. Any reference to employment 
at UHS or employees of UHS refers to employment with one of the subsidiaries of Universal Health Services, Inc. 

 


