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I. Overview and Purpose.  

The purpose of the Audit Committee (the “ Committee”) of Ameristar Casinos, Inc. 

(the “ Company”) is to oversee the processes of accounting and financial reporting of the 

Company and the audits and financial statements of the Company.   

While the Committee has the responsibilities and authority set forth in this Charter, it is 

not the duty of the Committee to, among other things, conduct investigations or to assure 

compliance with laws and regulations or with the Company’ s Gaming Compliance Program or 

codes of conduct.  Committee members are not Company employees and are not performing 

the functions of auditors or accountants.  

II. Composition of the Committee.  

The Committee shall consist of at least three directors, each of whom shall meet the 

independence and experience requirements of The Nasdaq Stock Market LLC (“ Nasdaq”), 

Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended (the “ Exchange Act”) 

and the applicable rules and regulations of the Securities and Exchange Commission (the 

“ SEC”), as determined by the Company’ s Board of Directors (the “ Board”).  Each member 

of the Committee must be capable of reading and understanding the Company’ s fundamental 

financial statements, such as its balance sheet,  statement of operations and statement of cash 

flows, and shall not have participated in the preparation of the financial statements of the 

Company or any current subsidiary of the Company at any time during the past three years.  In 

addition, at least one member of the Committee shall have past employment experience in 

finance or accounting, requisite professional certification in accounting or other comparable 

experience or background that results in such Committee member’ s financial sophistication 

(such as, without limitation, being or having been a chief executive officer, chief financial 

officer or other senior officer with financial oversight responsibilities).  Each member of the 

Committee shall be entitled to indemnification by the Company for such member’ s actions as 

a member of the Committee in accordance with the terms and conditions of the Indemnification 

Agreement between such member and the Company, the Company’ s Bylaws and otherwise as 

such member is entitled with respect to such member’ s service as a member of a committee of 

the Board. 

The members of the Committee shall be appointed by the Board and shall serve on the 

Committee at the discretion of the Board.  The Board may designate a Chairman of the 

Committee (the “ Chairman”).  In the absence of the Board’ s appointment of a Chairman of 

the Committee, the members of the Committee shall appoint a Chairman of the Committee by 

a majority vote of the full Committee.  To the extent not inconsistent with applicable law or 
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regulation or Nasdaq listing standards, the Committee may delegate to the Chairman the 

authority to take any action on behalf of the Committee required or permitted by this Charter.   

The Committee shall conduct its affairs pursuant to and in accordance with the applicable 

provisions in effect from time to time of the Nevada General Corporation Law (Chapter 78 of 

the Nevada Revised Statutes) and the Articles of Incorporation and Bylaws of the Company 

insofar as they relate to committees of the Board. 

III. Meetings.  

The Committee shall meet, either in person or by telephone, at such times and places as 

the Committee shall deem necessary or appropriate.  The Committee shall meet in executive 

session at least two times annually.  The Committee shall meet at least annually with the 

Company’ s management personnel (including the Company’ s General Counsel and 

Compliance Officer) (“ Management”), the Company’ s independent accountants (the 

“ Accountants”) and the Company’ s Internal Audit Department personnel to discuss any 

issues that the Committee deems appropriate.  Such meetings may take place at the regularly 

scheduled Committee meeting and may be held collectively or separately, as the Committee 

deems appropriate.  To the extent the Committee determines that it would be appropriate to 

hold separate meetings with any of Management, the Internal Audit Department, the 

Company' s Compliance Officer or the Accountants, it shall do so.  Minutes of each meeting of 

the Committee shall be prepared at the direction of the Chairman and shall be approved by the 

Committee at the subsequent Committee meeting.  The Committee shall report regularly to the 

full Board with respect to its activities.  A majority of the members of the Committee shall 

constitute a quorum.  The Secretary of the Company shall retain a copy of the Committee’ s 

minutes in the Company’ s minute book.   

IV. Responsibilities and Duties. 

The Committee’ s specific responsibilities and duties shall include the following: 

1. Since the Accountants are ultimately accountable to the Committee and 

the Board, as representatives of the stockholders, the Committee shall: (a) be directly 

responsible for the appointment, retention and compensation of the Accountants, 

considering independence, effectiveness and cost; (b) review and discuss with the 

Accountants the scope and extent of the Accountants’  annual audit, including, without 

limitation, the terms of the Accountants’  engagement letter and the compensation to be 

paid to the Accountants; and (c) review the performance of the Accountants on an 

annual basis and, if the circumstances warrant, determine whether to terminate the 

Accountants (including with such determination the reasons for such termination). The 

Committee shall be directly responsible for the oversight of the work of the 

Accountants (including resolution of disagreements between Management and the 

Accountants regarding financial reporting) for the purpose of preparing or issuing an 

audit report or related work, and the Accountants shall report directly to the 

Committee.  In its review of the scope of the Accountant’ s annual audit, the 

Committee shall consider, as and to the extent it deems appropriate: (i) the industry and 
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business risk characteristics of the Company; (ii) the Company’ s external reporting 

requirements; (iii) the materiality of the Company’ s various properties and business 

segments; (iv) the quality of internal accounting controls; and (v) the degree of 

involvement and reliability of the Internal Audit Department.  

2. The Committee shall pre-approve all audit and permissible non-audit 

services of the Accountants, subject to a de minimis exception.  Alternatively, the 

engagement of the Accountants may be entered into pursuant to pre-approved policies 

and procedures established by the Committee.   

3. The Committee shall review with Management and the Accountants the 

Company’ s annual and quarterly financial statements.  Such review shall include a 

review of: 

 An analysis of the Accountant’ s judgment as to the quality of the 

Company’ s accounting principles, setting forth significant financial 

reporting issues and judgments made in connection with the preparation 

of the financial statements; 

 The financial information to be included in the Company’ s Annual 

Report on Form 10-K (the “ Annual Report”) and Quarterly Reports on 

Form 10-Q, including the financial statements, financial schedules, 

Management’ s Discussion and Analysis of Financial Condition and 

Results of Operations and all other financial disclosures required by 

generally accepted accounting principles (“ GAAP”) and the rules and 

regulations of the SEC as in effect from time to time, and including 

accounting policies that may be regarded as critical; 

 Major issues regarding the Company’ s significant accounting policies, 

principles and practices and all material judgments made and accounting 

estimates used by Management in preparing the financial statements 

(including any significant changes in the Company’ s selection or 

application of accounting principles and financial statement 

presentations); 

 All alternative treatments of financial information within GAAP that 

have been discussed with Management, ramifications of the use of those 

alternative disclosures and treatments and the treatment preferred by the 

Accountants and the reasons for favoring that treatment; 

 Any significant disagreements between any of Management, the Internal 

Audit Department and the Accountants encountered during the course of 

the Company’ s annual audit or otherwise, and any limitations in scope 

or impediments to accessing information imposed on the Accountants or 

the Internal Audit Department by Management; 
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 Any significant adjustments to the Company’ s financial results that are 

or were proposed by the Accountants; 

 Any material written communications between the Accountants and 

Management, such as any management letter or schedule of unadjusted 

differences; 

 Any significant variance between the Company’ s anticipated or 

forecasted results and the Company’ s actual results for the year; and 

 Any other matters required to be discussed in accordance with applicable 

law, regulations or auditing standards, as in effect from time to time.   

4. Each year, prior to the filing of the Company’ s Annual Report with the 

SEC, the Committee shall require the Accountants to submit a written report to the 

Committee, consistent with the rules of the Public Company Accounting Oversight 

Board: (a) delineating all relationships between the Accountants and the Company or 

individuals in financial reporting oversight roles at the Company which, in the 

Accountants’  professional judgment, may reasonably be thought to bear on its 

independence; and (b) confirming that, in the Accountants’  professional judgment, 

they are independent of the Company within the meaning of the securities laws, SEC 

rules and regulations and applicable Nasdaq listing standards.  The Committee shall 

review the Accountants’  report and all non-audit services provided by the Accountants, 

and shall discuss such report and services with the Accountants, to the extent necessary 

or appropriate to allow the Committee to make an informed conclusion with respect to 

whether the Accountants possess the independence and objectivity required for the 

audit.   

5. Based on the matters set forth in Items 3 and 4 above, the Committee 

shall recommend to the Board whether or not the financial information proposed to be 

included in the Annual Report should be so included.   

6. The Committee shall cause audit partners of the Accountants to be 

rotated as required by Section 10A(j) of the Exchange Act and the SEC' s related rules 

and regulations.   

7. The Committee shall establish clear Company hiring policies for 

employees or former employees of the Accountants.  

8. Each year, the Committee shall submit a report to the Company to be 

included in the Company’ s Proxy Statement covering all matters required to be 

covered by the rules and regulations of the SEC and applicable Nasdaq listing 

standards. 

9. The Committee or the Chairman shall meet (in person or by telephone) 

with the Company’ s Chief Financial Officer and the Accountants to review and discuss 
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the Company’ s unaudited quarterly financial statements before the public release 

thereof.  The Committee or the Chairman, as the case may be, shall discuss with the 

Company’ s Chief Financial Officer any significant variance between the Company’ s 

anticipated or forecasted results and the Company’ s actual results for the quarter.  The 

Committee or the Chairman shall review and discuss earnings press releases and 

earnings guidance before any such information is released to the market. 

10. The Committee shall,  from time to time as it determines appropriate, 

consult with the Accountants, outside of the presence of Management, regarding the 

adequacy and effectiveness of the Company’ s system of internal control and the 

accuracy and completeness of the Company’ s disclosure controls and procedures and 

management reports thereon. 

11. The Committee shall from time to time as it deems appropriate, but in no 

event less frequently than annually, review with Management the adequacy and 

effectiveness of the Company’ s system of disclosure controls and procedures and 

internal control over financial reporting.  The Committee shall receive reports from 

Management and the Accountants regarding whether there have been any significant 

changes to the Company' s system of internal control over financial reporting. 

12. The Committee shall review and approve, as it deems appropriate, all 

material changes to the Company’ s accounting policies, principles and practices 

(“ Policies, Principles and Practices”), other than those required by law, regulation or 

GAAP, and shall review the extent to which all changes to Policies, Principles and 

Practices have been implemented (allowing an appropriate amount of time for the 

implementation thereof).  In determining whether any material change to Policies, 

Principles and Practices is appropriate, the Committee shall consider the Accountants’  

judgment about the appropriateness thereof.  

13. The Committee shall review and approve, as it deems appropriate, all 

material changes in the accounting, financial reporting or internal control-related duties 

of the Company’ s Chief Financial Officer.  

14. The Committee shall review and approve, as it deems appropriate, 

recommendations from Management regarding the establishment of, or changes to, the 

respective job responsibilities of the staff members of the Internal Audit Department.  

The Committee shall review and approve, as it deems appropriate, the assignment by 

Management to any staff member of the Internal Audit Department of tasks outside the 

scope of such approved job responsibilities that may materially affect the ability of the 

Internal Audit Department to perform its assigned responsibilities.  

15. At each of its meetings, the Committee shall review the activities of the 

Internal Audit Department and the extent to which the policies and procedures followed 

by the Internal Audit Department focus on significant risk areas to the Company.   The 
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Committee shall also periodically review the Company' s practices with respect to risk 

assessment and risk management.  

16. The Committee shall review recommendations and reportable findings of 

the Internal Audit Department and the Accountants and the actions taken by 

Management in response to such recommendations and findings. 

17. The Committee shall review and discuss with Management and the 

Accountants significant accounting and reporting issues, including recent professional 

and regulatory pronouncements.  The Committee may request the Accountants to 

provide the Committee with periodic reports and supplementary materials to enable the 

Committee to perform this review. 

18. The Committee shall, from time to time as it deems appropriate, review 

other matters that come to its attention in areas such as security and surveillance, legal 

and regulatory compliance, information technology systems,  and other subject matters 

that could have a material impact on the Company’ s financial results and financial 

statements (“ Other Subject Matters”).  In addition, the Committee shall meet with 

Management as it deems appropriate to assess generally the adequacy, from a financial 

reporting perspective, of the Company’ s policies and procedures and operations 

related to Other Subject Matters.  The Committee shall recommend to Management or 

the Board any actions the Committee believes are necessary or appropriate to ensure 

that the Company’ s policies and procedures and operations relating to Other Subject 

Matters are adequate to provide effective internal control.  

19. The Committee shall review and discuss with Management and the 

Accountants any material financial or non-financial arrangements of the Company that do 

not appear on the financial statements of the Company.  

20. The Committee shall review and discuss with Management and the 

Accountants, as applicable, all transactions with parties related to the Company and the 

Committee shall approve or disapprove all such transactions, in each case in accordance 

with the Company's Policy Regarding Related Party Transactions. 

21. The Committee shall review and reassess the adequacy of this Charter on 

an annual basis and shall recommend to the Board any amendments to this Charter that 

the Committee considers appropriate.  

22. The Committee shall ascertain annually from the Accountants whether 

the Company has any issues that may be reportable under Section 10A(b) of the 

Exchange Act and any rules of the SEC promulgated thereunder.  

23. The Committee shall review with Management and the Accountants any 

correspondence with regulators and any published reports that raise material issues 

regarding the Company’ s accounting policies. 
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24. The Committee shall establish procedures for the receipt, retention and 

treatment of complaints received by the Company regarding accounting, internal 

accounting controls or auditing matters, and the confidential, anonymous submission by 

employees of the Company of concerns regarding questionable accounting or auditing 

matters. 

25. The Committee shall,  from time to time, perform any other activities 

consistent with this Charter, the Company’ s Articles of Incorporation and Bylaws and 

applicable law as the Committee or the Board deems appropriate.  

V. Outside Advisors.  

The Committee shall have the authority, without Board approval, to retain such outside 

legal, accounting and other advisors as it determines appropriate to carry out its duties.  The 

Company shall provide appropriate funding, as determined by the Committee, to compensate 

the Accountants, outside legal counsel or any other advisors retained by the Committee, and to 

pay ordinary Committee administrative expenses that are necessary and appropriate in carrying 

out its duties. 

VI. Investigations.  

The Committee shall have the authority to conduct or authorize investigations into any 

matters within its scope of responsibilities and shall have the authority to retain outside 

advisors at the Company’ s expense to assist it in the conduct of any investigation. 

 

 


