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 4 

Mission Statement 5 

 6 

The Audit Committee (the “Committee”) is charged with assisting the 7 

Board of Directors (the “Board”) of The Estée Lauder Companies Inc. 8 

(the” Company”) in fulfilling its responsibilities to oversee: 9 

1. the integrity of the Company’s financial statements; 10 

2. the Company’s compliance with legal and regulatory requirements; 11 

3. the independent auditor’s qualifications and independence;  12 

4. the performance of the Company’s internal audit function and 13 

independent auditor; and 14 

5. the Company’s process for assessing significant business risks. 15 

 16 

The Committee will prepare the report required by the rules of the 17 

Securities and Exchange Commission (“SEC”) to be included in the 18 

Company’s proxy statement for its Annual Meeting of Stockholders. 19 

 20 

Authority  21 

 22 

The Committee is accountable to the Board.  The Committee has full 23 

authority and unrestricted access to the resources, information and 24 

personnel necessary to achieve its mission.  It has the power to conduct 25 

or authorize investigations into any matters within the Committee’s 26 

scope of responsibilities.  It may engage independent counsel, accoun-27 

tants or others as the Committee determines necessary to carry out its 28 

duties, at the Company’s expense and without further Board approval. 29 
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The Committee’s role is one of oversight.  The Company’s management 30 

is responsible for preparing the Company’s financial statements, and 31 

the independent auditor is responsible for auditing the financial 32 

statements.  The independent auditor is ultimately accountable and 33 

reports to the Committee.  However, in carrying out its oversight 34 

responsibilities, the Committee is not providing any expert or special 35 

assurance as to the Company’s financial statements or any professional 36 

certification as to the independent auditor’s work. 37 

 38 

The Committee also has authority to declare quarterly dividends on the 39 

Corporation’s Class A Common Stock and Class B Common Stock up to 40 

an amount per share determined from time to time by the Board. 41 

 42 

Membership and Fees 43 

 44 

 The Committee is comprised of at least three independent directors; 45 

that is, members of the Board who, in the judgment of the Board, 46 

have no material relationship with the Company and otherwise 47 

satisfy the applicable rules of the SEC and NYSE relating to 48 

independence of audit committee members.  Only independent 49 

directors may serve as members of the Committee. 50 

 51 

 Director’s fees are the only compensation a Committee member may 52 

receive from the Company.  Disallowed compensation from the 53 

Company includes fees paid directly or indirectly (including to the 54 

director’s firm even if he or she does not actually provide the 55 

services) for services as a consultant or a legal or financial advisor, 56 

regardless of the amount. 57 

 58 
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 Each member of the Committee is required to be financially literate, 59 

as defined by the Board from time to time, or will become so within a 60 

reasonable time. 61 

 62 

 At least one member of the Committee has accounting or related 63 

financial management expertise, as defined by the Board from time 64 

to time, and at least one member is an “audit committee financial 65 

expert” as that term is defined by the SEC and/or the Board. 66 

 67 

 The chairman of the Committee is appointed by the Board, or in the 68 

absence of such an appointment, designated by the Committee. 69 

 70 

Responsibilities 71 

 72 

To create a best practices internal control environment the Committee 73 

will: 74 

 75 

A. Maintain an open avenue of communication between the internal 76 

auditor, the independent auditor and the Board. 77 

 78 

B. Have sole authority to appoint, retain or terminate the Company’s 79 

independent auditor. 80 

 81 

C. Have sole authority to approve all auditing work and any permitted 82 

non-audit work by the independent auditor and the compensation for 83 

such work. 84 

 85 

D. Review the qualifications, scope of services (including audit, tax and 86 

management consulting services), performance and fees of the 87 

independent auditor. 88 

 89 
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E. At least annually, obtain and review a report from the independent  90 

auditor delineating all relationships between the independent auditor 91 

and the Company and discuss with the independent auditor any such 92 

disclosed relationships and their impact on the independent  93 

auditor’s independence; 94 

 95 

F. At least annually, obtain and review a report from the independent 96 

auditor describing: the auditing firm’s internal quality-control 97 

procedures; and any material issues raised by the most recent 98 

internal quality-control review, peer review or PCAOB review, of the 99 

firm, or by any inquiry or investigation by governmental or 100 

professional authorities, within the preceding five years, respecting 101 

one or more independent audits carried out by the firm, and any 102 

steps taken to deal with any such issues. 103 

 104 

G. Review with management the annual audit report and 105 

recommendations of the independent auditor, including any audit 106 

problems or difficulties and management’s response. 107 

 108 

H. Review and discuss with management and the independent auditor 109 

the audited financial statements to be included in the Company’s 110 

Annual Report on SEC Form 10-K, including the disclosures under 111 

“Management’s Discussion and Analysis of Financial Condition and 112 

Results of Operations” (“MD&A”), and review with the independent 113 

auditor the matters required to be discussed by Statement of 114 

Auditing Standards (“SAS”) No. 61. 115 

 116 

I. Review and discuss with management and the independent auditor 117 

the Company’s interim financial statements to be included in the 118 

Company’s Quarterly Report on SEC Form 10-Q, including the 119 
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disclosures under MD&A, and the matters required to be discussed 120 

by SAS No. 61. 121 

 122 

J. Discuss with management earnings press releases (paying particular 123 

attention to the use of “pro forma” or “adjusted” non-GAAP 124 

information), as well as financial information and earnings guidance 125 

provided to analysts and rating agencies.  The Committee’s 126 

responsibility to discuss earnings press releases, as well as financial 127 

information and earnings guidance, may be done generally, such as 128 

a discussion of the types of information to be disclosed and the type 129 

of presentation to be made.  The Committee need not discuss in 130 

advance each earnings release or each instance in which the 131 

Company may provide earnings guidance. 132 

 133 

K. Review and discuss with management, the independent auditor, and 134 

the Board of Directors, the Company’s policies with respect to risk 135 

assessment and risk management and any significant risks or 136 

exposures and assess the steps management has taken to minimize 137 

such risks.   138 

 139 

L. Approve and oversee the charter, policies and scope of audit plans of 140 

the Company’s internal control department. 141 

 142 

M. Review and concur in the appointment, annual performance 143 

evaluation and replacement of the vice president of internal control. 144 

 145 

N. Receive presentations from management personnel on key functional 146 

activities of the Company, including information technology, taxes, 147 

treasury, environmental and legal matters. 148 

 149 
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O. Conduct an annual review by category of expenditures of executive 150 

officers’ expense accounts, perquisites and the use of other 151 

corporate assets and of transactions between (i) the Company and 152 

(ii) executive officers and/or directors. 153 

 154 

P. Conduct an annual review of the Corporate Code of Conduct and the 155 

effectiveness of the procedures established to monitor compliance at 156 

every level of the Company. 157 

 158 

Q. Review the Committee’s charter annually and revise as appropriate. 159 

 160 

R. In connection with the quarterly certifications by the Chief Executive 161 

Officer and Chief Financial Officer, receive reports from them 162 

regarding (i) significant deficiencies in the design or operation of 163 

internal controls which could adversely affect the Company’s ability 164 

to record, process, summarize and report financial data; (ii) material 165 

weaknesses in internal controls; and (iii) any fraud, whether or not 166 

material, that involves management or other employees who have a 167 

significant role in the Company’s internal controls. 168 

 169 

S. Meet periodically with the Chief Financial Officer, the Chief Internal 170 

Control Officer and the independent auditor, in separate executive 171 

sessions, to discuss any matters that they or the Committee believe 172 

should be considered privately. 173 

 174 

T. Establish procedures for receiving, retaining and treating complaints 175 

received by the Company regarding accounting, internal accounting 176 

controls or auditing matters and the confidential, anonymous 177 

submission by employees of the Company (or its subsidiaries) 178 

regarding questionable accounting or auditing matters. 179 

 180 



 
7

U. Report regularly to the Board regarding any issues that arise with 181 

respect to the areas it oversees pursuant to the “Mission Statement” 182 

and make such recommendations as the Committee deems 183 

appropriate. 184 

 185 

V. Set clear hiring policies for employees or former employees of the 186 

independent auditor. 187 

 188 

W. Conduct an annual performance evaluation of the Committee. 189 

 190 

X. Perform such other functions as assigned by law, regulation or the 191 

Company’s charter, bylaws or Board. 192 

 193 

Meetings 194 

 195 

The Committee should meet at least four times per year. 196 


