@ Analysts International
CORPORATION

CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF
ANALYSTS INTERNATIONAL CORPORATION

1. PURPOSE

The Board of Directors (the “Board”) of Analyststémational Corporation (the
“Company”) has adopted this formal written chartergovern the operation of the Audit
Committee (the “Committee”). As provided hereine tCommittee shall provide assistance to
the Board in fulfilling the Board’s oversight resmibility to the Company’s shareholders and
other constituents with respect to the qualityhaf &ccounting and financial reporting processes
of the Company, the audits of the financial stateimeof the Company and the Board’s
monitoring of (i) the integrity of the financialagements of the Company; (ii) the independent
auditors’ qualifications and independence; (iig therformance of the independent auditors; and
(iv) the Company’s internal controls and disclosypmcedures. The Committee will also
prepare the report that SEC rules require be irclud the Company’s annual proxy statement
(recommending to the Board that the Company’s addinancial statements be filed with the
SEC).

It is the responsibility of the Committee to deyeland maintain free and open
communication between and among the directors,irtiependent auditors and the financial
management of the Company and to ensure that depé@mdent auditors are accountable to both
the Committee and the Board.

2. COMMITTEE MEMBERSHIP

The Committee shall be comprised of three or manectbrs each of whom shall satisfy
the independence and experience requirements of NABDAQ Global Market or other
securities exchange on which the Company’s shdresromon stock are listed. Each member
of the Committee shall be an “independent direttas, such term is defined in the NASDAQ
rules, shall be free from any relationship thattha opinion of the Board, would interfere with
the exercise of his or her independent judgmeiat member of the Committee, and must satisfy
the requirements for independence set forth inrthes and regulations of the Securities and
Exchange Commission, including those issued putst@nRule 10A-3 of the Securities
Exchange Act of 1934, as amended. All Committeenbers must be financially literate and
able to read and understand financial statememtyding a balance sheet, income statement
and cash flow statement. No Committee member baak participated in the preparation of the
Company’s financial statements at any time durirgggrior three years. At least one member of
the Committee shall qualify as an “audit commitieancial expert” under the rules of the SEC.
Such individual shall have past employment expegem finance or accounting, requisite
professional certification in accounting, or otleemmparable experience or background which
results in individual financial sophistication, lading being or having been a chief executive
officer, chief financial officer or other seniorfiger with financial oversight responsibilities.

On the recommendation of the Nominating and Goveraa&ommittee, members of the
Committee shall be appointed annually by the Bdardterms of one year, or until their
successors shall be duly elected and qualified, mag be removed by the Board in its
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discretion. The Board shall appoint one membertled Committee as Chair, on the
recommendation of the Nominating and Governancer@itiee. He or she shall be responsible
for leadership of the Committee, including oversgethe agenda, presiding over the meetings
and reporting to the Board. If a Committee Chaindt present at a meeting, the members of the
Committee may designate a Chair.

3. MEETINGS; MINUTES

The Committee will meet at least four times perry@a a quarterly basis) and at such
other times as may be necessary to fulfill its oasoilities. It will meet following the end of
each fiscal quarter of the Company prior to theasé of quarterly or annual earnings to review
the financial results of the Company for the preegdiscal quarter or the preceding fiscal year,
as the case may be. Meetings may be called bghhé& or the Chair of the Board.

The Committee may meet in person or by means epleine conference call, and may
also act by means of unanimous written consentnajority of the Committee members shall
constitute a quorum. Actions at meetings may bpraed by a majority of Committee
members present, so long as there is a quorumesBtherwise authorized by the Chair of the
Board or by the Nominating and Governance Committee Committee shall not delegate any
of its authority to any subcommittee.

The Committee will maintain written minutes of itseetings. Such minutes shall be
provided to the Board and filed with the minutestod meetings of the Board. Reports of any
actions taken at meetings or by consent (by waywoften action) shall be made by the
Committee Chair to the Board at its next reguladizteduled meeting and shall be accompanied
by any recommendations from the Committee to thar@o In addition, the Committee Chair or
his/her delegate shall be available to answer amgstipns the other directors may have
regarding the matters considered and actions také¢ne Committee.

4. COMMITTEE RESOURCES

In discharging its duties, the Committee is auttextito investigate any matter brought to
its attention, with full access to all books, retrfacilities and personnel of the Company. The
Committee may retain such independent consultamsnsel and other advisors as may be
necessary to fulfill its responsibilities. Theeselon, retention and termination of such personnel
shall be at the sole discretion of the Committdae Company shall provide appropriate funds
in order to pay the reasonable fees of (i) anysteged public accounting firm engaged for the
purpose of preparing or issuing an audit repogireparing other audit, review or attest services
for the Company, (ii) any consultants, counseltbeoadvisors hired by the Committee, and (iii)
ordinary administrative expenses of the Committes &re necessary in carrying out its duties.
The Committee shall keep the Company’s finance dieygat advised as to the general range of
any such anticipated expenses. The Committee Isiwadl the right to use reasonable amounts of
time of the Company’s internal and independent actants, internal and outside lawyers and
other internal staff in performing its responsiies.

5. COMMITTEE’S ROLE AND LIMITATIONS

The Audit Committee recognizes that the preparaidnthe Company’s financial
statements and other financial information is tbgponsibility of the Company’s management
and that the auditing, or conducting of reviewsthafse financial statements and other financial
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information is the responsibility of the Companyisependent auditor. The Audit Committee’s
responsibility is to oversee the financial repatprocess and to report to the Board with respect
thereto.

The Company’s management, and the independentoaudit the exercise of their
responsibilities, acquire greater knowledge andenuwgtailed information about the Company
and its financial affairs than members of the Au@bmmittee. Consequently, the Audit
Committee is not responsible for providing any ekpe special assurance as to the Company’s
financial statements and other financial informatar any professional certification as to the
independent auditors’ work, including without liation its reports and reviews of the
Company’s financial statements and other finanof@rmation. Thus, while the Committee has
the responsibilities and powers set forth in thiarter, it is not the duty of the Committee to plan
or conduct audits or to determine that the auditezhcial statements are complete, accurate and
in accordance with generally accepted accountingciples. Such responsibility and the
fundamental responsibility for the Company’s finahcstatements and internal accounting
controls, rests with management and the Compangagendent auditors.

6. RESPONSIBILITIES AND AUTHORITY

In carrying out its duties and responsibilitiese tommittee should design its policies
and procedures to be flexible, so that it may ba position to react or respond appropriately to
changing circumstances or conditions and to enthatethe corporate accounting and financial
reporting practices of the Company, as well asaihditing process, are in accordance with all
applicable requirements, and also are approprigadiyred for the Company’s specific business
and financial risks.

In carrying out its duties and responsibilitiesg tfollowing tasks are within the
responsibilities and authority of the Committee:

6.1  Oversight of Independent Auditors

6.1.1 Appointment and Oversight The Committee shall be directly
responsible, subject to any required shareholdéficedsion, for the appointment,
retention, compensation, evaluation, terminatiord aversight of the work of the
independent auditors (including resolution of amgagreements between management
and the independent auditor regarding financiabrigpg) for the purpose of preparing or
issuing an audit report or related work. The iretefent auditors shall report directly to
the Committee, and the Committee shall have a clederstanding with management
and the independent auditors that the independetitoas are ultimately accountable to
the Committee and the Board. The Committee sleaiew and pre-approve all audit
services and non-audit services to be performettidyndependent auditors.

6.1.2 Audit Scope and Procedures The Committee shall discuss with the
independent auditors the overall scope, plans tifing for their respective audits.

6.1.3 Annual Audit. As more fully set forth in Section 6.2.1, then@Quittee
shall, in consultation with the independent auditand management, discuss the results
of the annual audit and any other matters requodze communicated to the Committee
by the independent auditors under Statement oftkggdStandards 61.

6.1.4 Accounting Policies and Practices The Committee shall discuss with

Audit Committee Charter Analysts International Corporation Page 3 of 8



@ Analysts International
CORPORATION

the independent auditors critical accounting pe$iciand procedures used by the
Company, as well as any material alternative treatsmof financial information within
generally accepted accounting principles that hlaeen discussed with management,
ramifications of the use of such alternative tresita, and the treatment preferred by the
independent auditors. The Committee shall alscudis with the independent auditor and
management any correspondence with regulators wergmental agencies and any
published reports which raise material issues rhggr the Company’s financial
statements or accounting policies, and shall irgafrthe independent auditors whether
they have any concerns regarding the possibilitgighificant accounting or reporting
risks or exposures; the appropriateness and quaisygnificant accounting treatments
and whether there has been any aggressive crgativany such treatments; any business
transactions that may affect the fair presentadiotihe Company’s financial condition or
results of operations; or any weaknesses in thep@aagis internal control systems.

6.1.5 Evaluation of Auditors. The Committee shall evaluate the qualifications,
performance and independence of the independenitoeidand shall present its
conclusions with respect thereto to the Boardeastl annually. The Committee shall
review the rotation of the independent auditorgtqers in accordance with applicable
regulations, and review the performance and quoalibns of the independent auditors
and discharge the independent auditors when citaunoss warrant. The Committee
shall oversee practices regarding hiring formerlegges of the independent auditors.

6.1.6 Annual Report from Independent Auditors. The Committee shall
receive and review, at least annually, a repornftbe independent auditors discussing
() all relationships between the independent auslibnd the Company consistent with
Independence Standards Board Standard Numbey) thiaudit firm’s internal quality-
control procedures; and (iii) any material isswssad by the most recent internal quality-
control review, or peer review, of the firm, or amgquiry or investigation by
governmental or professional authorities within greceding five years with respect to
independent audits carried out by the firm, and si@ps taken to deal with any such
issues. The Committee shall actively engage irakgue with the independent auditors
with respect to any disclosed relationships orisessthat may affect the objectivity and
independence of the auditor. If necessary, ther@Gittee shall take, or recommend that
the Board take, appropriate action with respedth® independence of the auditors or
other information disclosed in the auditors’ anntegort. The Committee shall obtain
from the independent auditor assurance that thet avms conducted in a manner
consistent with Section 10A(b) of the Exchange Athe Committee shall confirm that
none of the audit partners earn or receive compiensbased on procuring engagements
with the Company for providing products or servicether than audit review or attest
services.

6.1.7 Non-Audit Services Subject to the de minimis exceptions for nonidaud
services described in Section 10A(i)(1)(B) of theclkange Act, neither the Committee
nor the Board shall approve, and the independeditaaa shall not provide to the
Company, the following non-audit services, or atlyeo non-audit services prohibited by
SEC rules and regulations, if such services aletprovided contemporaneously with an
audit of the Company: bookkeeping services; fingnaformation systems design and
implementation services; appraisal or valuatiowises; fairness opinions; contribution-
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in-kind reports; actuarial services; internal audiitsourcing services; management
functions or human resources; broker/dealer, imvest adviser or investment banking
services; legal services; and expert services ate@lto the audit. When pre-approving
non-audit services, the Audit Committee should aerswhether the provision of the
non-audit services by the independent auditor impadible with maintaining the
independent auditor’s independence.

6.1.8 Other. The Committee may in its discretion discuss with ittdependent
auditor matters on which they were consulted by @mnpany’s audit team and/or
matters of audit quality and consistency, and nmayiire of the independent auditors as
to consultations the auditors may have had witlr thetional office or other advisors or
consultants.

6.2 Financial Statement and Disclosure Matters

6.2.1 Annual Report. Prior to filing thereof, the Committee shall diss with
management and the independent auditors the Conspangual Report on Form 10-K,
and in particular the financial statements to luitbed therein and the disclosures made
in the management’s discussion and analysis sectbith respect to the independent
auditors, these discussions will include privatecdssions as to whether there have been
(and if so the nature of) any audit problems ofidifties and any related responses by
management, including confirmation that managensenbt placing any restrictions on
the scope of the independent auditors’ work orrthecess to information, and discussion
of any management or internal control letters idsae proposed to be issued by the
independent auditors to the Company. The Commsttedl annually report to the Board
whether the Committee recommends inclusion of tmantial statements in the
Company’s Annual Report on Form 10-K.

6.2.2 Interim Reports. Prior to filing thereof, the Committee shallaliss with
management and the independent auditors each Fd( &nd in particular the financial
statements to be included therein and the disadssumade in the management’s
discussion and analysis section. These discussigihscover the interim financial
statements and any related notes, as well as tedeVID&A, prior to filing or other
public release. With respect to the independenitens, the Committee will inquire
whether such financial statements and any relabégsrare prepared in accordance with
U.S. generally accepted accounting principles aondether with such MD&A, are
consistent with the information known to Committeembers. The Committee will also
confirm with the independent auditors that the Camys interim financial statements
and any related notes included in Quarterly Repomt$-orm 10-Q have been reviewed
by the Company’s independent auditors using prajeat standards and procedures for
conducting such reviews, as established by U.Sergéiy accepted auditing standards.

6.2.3 Financial Information Disclosure. The Committee may review and
discuss with management the policies with respeearnings press releases, as well as
the financial information and earnings guidancevighed to analysts and rating agencies.
The Committee will review with management and thdependent auditors’ quarterly
and annual earnings press releases, includinggbeou“pro forma” or “adjusted” non-
GAAP information, as well as financial informati@md earnings guidance provided to
securities analysts and ratings agencies. Sucbwaway be done generally (consisting
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of discussing the types of information to be diselb and the types of presentations to be
made) and need not be in connection with eachmegsnielease or each instance in which
the Company provides earnings guidance.

6.2.4 Annual Proxy Report. Prior to filing thereof, the Committee shall
review the Company’s annual proxy statement anghgree the Report of the Audit
Committee that SEC rules require be included inGbhmpany’s annual proxy statement.

6.2.5 New Requirements The Committee shall discuss with management and
the independent auditors any new accounting arahdiial requirements or initiatives, as
well as other current or pending developments igoanting principles, auditing
standards, independence standards or reportingqas.c

6.2.6 Significant Reporting Issues The Committee shall discuss with
management and the independent auditors, both edepyarand together, significant
financial reporting issues arising in connectiorinwthe preparation of the Company’s
financial statements, including (i) any significaiftanges in the Company’s accounting
policies, procedures or organizational structur@) ény judgments made that
significantly affected the financial results; (itfle nature of any unusual or significant
commitments or contingent liabilities, including ethassumptions underlying such
liabilities; and (iv) any major issues as to thee@ehcy of the Company’'s internal
controls.

7. INTERNAL CONTROLS; EVALUATION AND REPORTING REQUIRE MENTS

7.1 Review of Management's Certifications; Adequacy of Internal
Controls. The Committee shall review management’s cediifons of disclosure
controls and procedures and internal control ovemicial reporting as of the end of each
fiscal quarter and at year end and, in the casleeofeport of management as of year end,
the required report of management and attestafidhecindependent auditors regarding
management’s evaluation of internal control oveaficial reporting. The Committee
shall, at least annually, discuss with managenibatCompany'’s internal audit function
and the independent auditors, the adequacy anctigéeess of the Company’s internal
accounting and financial controls, and elicit amgammendations for the improvement
of the internal control procedures or particulagaar where new or more detailed controls
or procedures are desirable.

7.2  Complaints. The Committee shall establish and maintain procesltor
the receipt, retention and treatment of complaieteived by the Company regarding
accounting, internal accounting controls and anditmatters. These procedures shall
allow employees to submit concerns regarding qoeskle accounting and auditing
matters on a confidential, anonymous basis.

7.3 Internal Audit Function . The Committee shall approve the appointment,
retention and replacement of the resources withenititernal audit function; review the
significant reports to management prepared by thernal audit function and
management’s responses; and periodically discuis the independent auditor and
management the internal audit function’s respoliséds, budget, staffing and
performance of said functions.
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7.4  Code of Ethical Business Conduct The Committee shall administer and
oversee any code of ethics or business conductedidny the Company, shall advise the
Board with respect to the Company’s policies aretedures regarding compliance with
the Company’s code of conduct and code of ethiod,shall, as requested by the Board,
review and investigate conduct alleged by the Baardde in violation of the Company’s
code of conduct and/or code of ethics, and adopteasssary or appropriate, remedial,
disciplinary or other measures with respect to suwiduct.

7.5 Performance Evaluation The Committee shall conduct an evaluation of
its performance at least annually. The evaluasiball address subjects including the
Committee’s composition, independence, responsds|i structures, processes and
effectiveness. The Committee shall, as appropriateke recommendations to the
Nominating and Governance Committee or the Board assult of its performance
evaluation.

7.6  Reporting to Board. The Committee shall report regularly to the Bbar
regarding the execution of its duties and respdlita¥s, and shall review with the Board
any material matters discussed or acted upon bytmmittee during the next regular
meeting of the Board.

7.7 Review of Charter. The Committee shall annually review and reassess
the adequacy of this charter and obtain the approfvahe Board for any proposed
changes to this charter.

8. OTHER RESPONSIBILITIES

8.1 Independent Auditors. From time to time the Committee shall meet
separately with the independent auditors and iatexadit function out of the presence of
management or others, and shall do so at leastadyinuAdditionally, the Committee
shall meet separately with management out of thegurce of the independent auditors, at
least annually.

8.2 Legal Counsel. The Committee shall meet with the Company’s general
counsel out of the presence of management, thepémiient auditors or others, at least
annually, to monitor major litigation and signifita internal or external special
investigations and review with the General Counatlleast annually, any other legal
matters that could have a material effect on then@my’s financial statements or
compliance with law.

8.3  Risk Management. In collaboration with the Board, the Committealsh
review and evaluate the Company’s policies andtjpes with respect to risk assessment
and risk management, including the Company’s sicamtt financial risk exposures and
steps taken by management to monitor and contidi siposures and the Company’s
litigation management process and insurance mareggmnocess. The Committee shall
discuss with management the Company’s major firsresk exposures and the steps
management has taken to assess, monitor and centiolexposures.

8.4  Special Investigations. If necessary and if deemed appropriate, the
Committee shall have the authority to initiate sglemvestigations into matters within
the Committee’s scope of responsibilities or agg&ied by the Board.
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9. COMMITTEE REVIEW OF CERTAIN TRANSACTIONS

The Committee shall conduct appropriate review amdrsight of all related-party
transactions for potential conflict of interesusitions on an ongoing basis, and confirm whether
appropriate disclosures have been made. The teshatéd party transaction” shall refer to
transactions required to be disclosed by SEC Ragnl&-K, Item 404 (or, if applicable, SEC
Regulation S-B, Item 404).

10. EFFECTIVE DATE; AMENDMENT

This charter was adopted by resolution of the Bazifdctive November 4, 2009 and
shall apply to the Audit Committee from and afteattdate, to the exclusion of any and all prior
charters of the Audit Committee of the Company.isT¢harter may be amended only by the
affirmative vote of the Board.

11. DISCLOSURE OF CHARTER
This charter will be made available on the Companmyébsite at www.analysts.com.

HH###
(as adopted by resolution of the Board of Directors on November 4, 2009)
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