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Organization 
 

This Charter governs the operations of the Audit Committee (the “Audit Committee”) of the 

Board of Directors of Silgan Holdings Inc. (the “Company”).  The Audit Committee shall review 

and reassess this Charter at least annually and shall submit any proposed changes to the Board of 

Directors of the Company for approval.  Additionally, the Audit Committee shall cause this 

Charter to be filed with the Securities and Exchange Commission (the “SEC”) in accordance 

with, and when and as required by, the rules and regulations of the SEC.   

 

The Audit Committee shall be appointed by the Board of Directors of the Company and shall 

assist the Board of Directors in fulfilling its oversight of (1) the integrity of the financial 

statements of the Company, (2) the independent auditor’s qualifications and independence, (3) 

the performance of the Company’s internal audit activities and independent auditor, and (4) the 

Company’s compliance with legal and regulatory requirements relating to accounting and 

financial reporting matters.  The Audit Committee shall be comprised of at least three Directors, 

each of whom (x) shall be “independent” as provided in the applicable rules of the New York 

Stock Exchange (the “NYSE”) and the SEC as in effect from time to time and (y) shall not have 

participated in the preparation of the financial statements of the Company or any of its current 

subsidiaries at any time during the past three years.  Each member of the Audit Committee must 

be financially literate (i.e. able to read and understand fundamental financial statements, 

including balance sheets, statements of income and statements of cash flow).  The Chairperson of 

the Audit Committee shall be designated by the Board of Directors, or, if not so designated, by a 

majority vote of the members of the Audit Committee.  If a member of the Audit Committee 

shall at any time serve simultaneously on the audit committee of more than two other public 

companies, such member shall promptly inform the Board of Directors thereof. 

 

Statement of Policy 
 

The Audit Committee shall provide assistance to the Board of Directors of the Company in 

fulfilling its oversight responsibility to the stockholders of the Company and others relating to 

the Company’s financial statements and financial reporting process, systems of internal 

accounting and financial controls, internal audit activities and compliance with legal and 

regulatory requirements relating to accounting and financial reporting matters and the annual 

independent audit of the Company’s financial statements.  The Audit Committee shall also be 

directly responsible for the appointment (subject, if applicable, to ratification by the 

stockholders), compensation, retention and oversight of the work of the independent auditor 

(including resolution of disagreements between management and the independent auditor 

regarding financial reporting) engaged for the purpose of preparing and/or issuing an audit report 

or related work or performing other audit, review or attest services for the Company, and the 
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independent auditor shall report directly to the Audit Committee.  While the Audit Committee 

has the responsibilities and powers set forth in this Charter, it is not the duty of the Audit 

Committee to plan or conduct audits or to determine that the Company’s financial statements and 

disclosures are presented fairly in all material respects in accordance with generally accepted 

accounting principles.  These are the responsibility of management and the independent auditor 

of the Company.  In so doing, it is the responsibility of the Audit Committee to maintain free and 

open communication between the independent auditor, the internal auditors, management and the 

Board of Directors.  In discharging its oversight role, the Audit Committee has authority to 

conduct any investigation appropriate to fulfilling its responsibilities, with full access to the 

independent auditor and to all books, records, facilities and personnel of the Company.  

Additionally, for this purpose the Audit Committee may retain, at the Company’s expense, 

outside legal counsel or other consultants and experts. 

 

The primary responsibility of the Audit Committee is to oversee, on behalf of the Board of 

Directors of the Company, the financial reporting process established by management and report 

to the Board of Directors on the results of their activities.  Management is responsible for 

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

auditing those financial statements.  The Audit Committee recognizes that management 

(including the internal audit activities), as well as the independent auditor, have more knowledge 

and detailed information about the Company than the members of the Audit Committee, and 

consequently, in carrying out its oversight responsibilities, the Audit Committee is not providing 

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

certification as to the independent auditor’s work.  The Audit Committee in carrying out its 

responsibilities believes its policies and procedures should remain flexible, in order to best react 

to changing conditions and circumstances.   

 

Responsibilities and Processes 
 

In carrying out its oversight responsibilities, the Audit Committee shall undertake the following 

activities. 

 

Audit Responsibilities 

 

1.  The Audit Committee shall be solely responsible for the appointment (subject, if applicable, 

to ratification by the stockholders of the Company), compensation, retention and oversight of the 

work of the independent auditor of the Company.  The independent auditor shall report directly 

to the Audit Committee.  If the appointment of the independent auditor is submitted for any 

ratification by stockholders, the Audit Committee shall be responsible for making the 

recommendation of the independent auditor. 

 

2.  The Audit Committee shall review, at least annually, the qualifications and performance of 

the independent auditor.  In conducting such review, the Audit Committee shall obtain and 

review at least annually a report by the independent auditor describing (1) such auditing firm’s 

internal quality-control procedures and (2) any material issues raised by the most recent internal 

quality-control review, or peer review, of such auditing firm or by any formal investigation by 

governmental or professional authorities (including the Public Company Accounting Oversight 

Board) within the preceding five years with respect to any independent audit carried out by such 

auditing firm, and any steps taken to deal with any such issues.  This evaluation shall include the 
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review and evaluation of the lead partner of the independent auditor and shall ensure the rotation 

of partners of the independent auditor in accordance with applicable rules and regulations of the 

SEC and the NYSE. 

 

3.  The Audit Committee shall review the independence of the independent auditor.  In 

connection with its review of the independence of the Company’s independent auditor, the Audit 

Committee shall require written disclosures from the independent auditor, as required by Rule 

3526 of the Public Company Accounting Oversight Board, Communications with Audit 

Committees Concerning Independence, regarding their independence and their relationships with 

the Company and its subsidiaries.  The Audit Committee shall discuss with the independent 

auditor their independence from management and the Company and the matters included in the 

written disclosures required by the Independence Standards Board.  Specifically, the Audit 

Committee shall review and discuss with the independent auditor, on at least an annual basis, all 

significant relationships they have with the Company that could impair their independence and 

objectivity.  To the extent it deems necessary, the Audit Committee shall recommend that the 

Board of Directors take appropriate action on any disclosed relationships that may reasonably be 

thought to bear on the independence of the independent auditor and satisfy itself that the 

Company has engaged an independent auditor as required by applicable securities laws and 

regulations. 

 

4.  The Audit Committee shall discuss with management and the independent auditor the overall 

scope and plans for the Company’s annual audit, including staffing, timing, locations and the 

internal audit and general audit approach.  The Audit Committee shall review the audit plans for 

their sufficiency.  The Audit Committee shall meet separately with the independent auditor, with 

and without management present, to discuss the results of their examinations along with 

management’s responses to significant matters.  Also, the Audit Committee shall discuss with 

management and the independent auditor the integrity, adequacy and effectiveness of the 

Company’s financial reporting processes and accounting and financial controls.     

 

5.  The Audit Committee shall review with the independent auditor audit problems or difficulties 

and management letters provided by the independent auditor and management’s response, 

including, but not limited to (i) any restrictions on the scope of the independent auditor’s 

activities, (ii) any restriction on the access of the independent auditor to requested materials, (iii) 

any significant disagreements with management and (iv) any audit differences that were noted or 

proposed by the independent auditor but for which the Company’s financial statements were not 

adjusted (as immaterial or otherwise).  The Audit Committee will resolve any disagreements 

between the independent auditor and management regarding financial reporting. 

 

6.  The Audit Committee shall pre-approve any audit or permissible non-audit engagement or 

relationship between the Company and the independent auditor and shall also approve in 

advance any internal audit services to be performed by other registered public accounting firms 

that are not the Company’s independent auditor.  The Audit Committee shall establish guidelines 

for the retention of the independent auditor for any permissible non-audit services.  In connection 

with the Audit Committee’s approval of non-audit services, the Audit Committee shall consider 

whether the independent auditor’s performance of any non-audit services is compatible with the 

independent auditor’s independence.  The Audit Committee hereby delegates to the Chairman of 

the Audit Committee the authority to pre-approve all audit or non-audit services to be provided 

by the independent auditor and any internal audit services to be performed by any other 
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registered public accounting firm if presented to the Audit Committee at the next regularly 

scheduled meeting. 

 

7.  The Audit Committee shall recommend to the Board of Directors policies for the Company’s 

hiring of employees or former employees of the independent auditor who participated in any 

capacity in the audit of the Company. 

 

Financial Statement and Disclosure Matters 

 

8.  The Audit Committee shall review and discuss, prior to public dissemination, the annual 

audited and quarterly unaudited financial statements of the Company (including, without 

limitation, the footnotes) with management and the independent auditor, including major issues 

regarding accounting, disclosure and auditing procedures and practices that could materially 

affect the Company’s financial statements.  In addition, the Audit Committee shall review and 

discuss the Company’s disclosures under “Management’s Discussion and Analysis of Financial 

Condition and Results of Operations.”  Based on the annual review, the Audit Committee shall 

determine whether to recommend to the Board of Directors inclusion of the annual audited 

financial statements in the Company’s Annual Report on Form 10-K. 

 

9.  The Audit Committee shall discuss with the independent auditor the results of the annual 

audit and quarterly reviews and any other matters required to be communicated to the Audit 

Committee by the independent auditor under generally accepted auditing standards. 

 

10.  The Audit Committee shall discuss with management and the independent auditor 

significant financial reporting issues and judgments made in connection with the preparation of 

the Company’s financial statements, including any material changes in the selection or 

application of accounting principles, any major issues as to the adequacy of the internal controls 

and any actions taken in light of material control deficiencies. 

 

11.  The Audit Committee shall review disclosures made to the Audit Committee by the CEO 

and CFO of the Company during their certification process for the Company’s Form 10-Ks and 

Form 10-Qs. 

 

12.  The Audit Committee shall review and discuss reports from the independent auditor on: 

 

o Critical accounting policies and practices to be used (including major changes thereto). 

 

o Alternative treatments of financial information within generally accepted accounting 

principles that have been discussed with management, the ramification of the use of such 

alternative disclosures and treatments and the treatment preferred by the independent 

auditor. 

 

13.  The Audit Committee shall prepare the Audit Committee report that the SEC requires to be 

included in the Company’s annual proxy statement.  

 

14.  When and as required under applicable securities laws and rules, the Audit Committee shall 

obtain annually a report from the independent auditor, with attestation, regarding management’s 

assessment of the effectiveness of the internal control structure and procedures for financial 

reporting. 
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15.  The Audit Committee shall review and discuss with management and the independent 

auditor the earnings press releases of the Company before their release to the public. 

 

Compliance Oversight Responsibility 

 

16.  The Audit Committee shall discuss with the independent auditor whether it has identified 

any issues of the type described in Section 10A of the Securities Exchange Act of 1934, as 

amended (concerning detection of illegal acts). 

 

17.  The Audit Committee shall establish and maintain procedures for the receipt, retention and 

treatment of complaints received by the Company regarding accounting, internal accounting 

controls or auditing matters.  Also, the Audit Committee shall ensure that the Company 

maintains an anonymous reporting hotline for the confidential anonymous submission by 

employees of the Company of concerns regarding questionable accounting, internal accounting 

controls or auditing matters. 

 

18.  The Audit Committee shall review at least annually legal matters with the Company’s 

General Counsel that may have a material impact on the financial statements, the Company’s 

compliance policies relating to accounting and financial reporting matters and any material 

reports or inquiries received from regulators or governmental agencies. 

 

19.  The Audit Committee must approve any “related party transactions” required to be disclosed 

pursuant to Item 404 of SEC Regulation S-K, as amended. 

 

20.  The Board of Directors of the Company reviews and discusses with management annually 

the risks that could materially and adversely affect the Company, including management’s 

assessment and management of such risks. The Audit Committee can further review and discuss 

with management such risks, including management’s assessment and management of such 

risks. 

 

Other 

 

21.  The Audit Committee shall report to the Board of Directors any issues that arise with respect 

to the quality or integrity of the Company’s financial statements and compliance with legal or 

regulatory requirements relating to accounting and financial reporting matters, the performance 

and independence of the Company’s independent auditor or the performance of the internal audit 

function. 

 

22.  The Audit Committee may, from time to time, conduct such other examinations or reviews 

as it may deem advisable with respect to the adequacy of the systems of internal accounting 

controls and accounting practices of the Company and with respect to current accounting trends 

and developments, and take such action with respect thereto as it may deem appropriate. 

 

23.  The Audit Committee shall conduct an annual evaluation of the Audit Committee in such a 

manner as it deems appropriate. 

 

24.  The Audit Committee shall meet at least four times annually, or more frequently if 

circumstances require.  An agenda for each meeting shall be developed by the Chairperson of the 
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Audit Committee in consultation with management, consistent with this Charter.  Members of 

management and the independent auditor shall attend such meetings as requested by the Audit 

Committee.  Minutes of all meetings of the Audit Committee shall be kept and maintained with 

the Company’s records. 

 

This Charter may be amended or modified only by the Board of Directors of the Company. 

 

Effective February 22, 2023 


