FACTSET RESEARCH SYSTEMS INC.
Audit Committee Charter
I.

Purpose
The Audit Committee of the board of directors of FactSet Research Systems Inc.
(the “Company” or “FactSet”) shall consist of a minimum of three directors.
Members of the Committee and its Chairman shall be appointed by the Board of
Directors (the “Board”) upon the recommendation of the Nominating and
Corporate Governance Committee and may be removed by the Board in its
discretion at any time. All members of the Committee shall be independent
Directors as required by the regulations set forth in 17 C.F.R. § 240.10A-3(b)
(Exchange Act Rule 10A-3(b)) and the listing standards of the New York Stock
Exchange (“NYSE”). All members shall have sufficient financial experience and
ability to enable them to discharge their responsibilities and at least one member
shall be a “financial expert,” as defined by 17 C.F.R. § 229.401 (Securities Act
Rule 401).
The purpose of the Committee is to assist the Board in its oversight of the
financial statements and publicly available financial information of the Company,
the Company’s compliance with legal and regulatory requirements related to its
accounting, the independence and qualifications of the independent public
accountants (the “IPA”), and the performance of the Company’s internal audit
function. The Committee is further responsible for the preparation of a report of
the Audit Committee for inclusion in the Company’s proxy statement or annual
report of Form 10-K. No Committee member shall serve on more than two other
audit committees of public companies.
In furtherance of its responsibilities, the Committee shall:
A.
Provide an open avenue of communication between the IPA and the Board
including creating an environment where it is clear that the IPA is ultimately
accountable to the Committee. The Committee shall report actions and
recommendations to the Board, as appropriate. The Committee shall review at
least annually the adequacy of this charter and recommend any proposed changes
to the Board for approval. The Committee will perform an evaluation of the
effectiveness of the Committee at least annually as well.
B.
Discuss with management and the IPA the annual audited financial
statements and quarterly financial statements and related footnotes, including such
matters required to be reviewed under applicable legal, regulatory or New York
Stock Exchange requirements.
C.
Recommend, for shareholder approval, the IPA to examine the Company’s
accounts, controls and financial statements. The Committee shall have the sole
authority and responsibility to select, retain, compensate, evaluate and if
necessary, replace the IPA with shareholder ratification, as desired by the

Company. The IPA shall report directly to the Committee. The Committee shall
have the sole authority to approve all audit engagement fees and terms. The
Committee shall pre-approve any non-audit service provided to the Company by
the Company's IPA. The Committee shall consider, in consultation with the IPA,
its audit scope and plan as well as review and approve the annual compensation of
the IPA. The Committee shall also establish a policy for hiring employees and
former employees of the IPA.
D.
Discuss with management and the IPA, as appropriate, any audit problems
or difficulties and management’s response, and the Company’s risk assessment
and risk management policies, including the Company’s major financial risk
exposure and steps management has taken to minimize such exposure. Such
discussion shall also include a review of contingent liabilities and risks that may
be material to the Company and major legislative and regulatory developments
that could materially impact the Company’s contingent liabilities and risks. The
Committee shall also review the Company’s insurance program.
E.
Review with the IPA the Company’s financial reporting and accounting
standards and principles, significant changes in such standards or principles or in
their application and the key accounting decisions affecting the Company’s
financial statements, including alternatives to, and the rationale for, the decisions
made.
F.
Review with management the Company's internal system of audit and
financial controls. The Committee shall review with the IPA the matters to be
discussed by Statement of Auditing Standards No.61, including deficiencies in
internal controls, fraud, management judgments and estimates, audit adjustments,
audit difficulties and the IPA’s judgments about the quality of the Company’s
accounting practices.
G.
Obtain on an annual basis a formal written statement from the IPA
delineating all relationships between the IPA and the Company and review and
discuss with the IPA all significant relationships the IPA have with the Company
which may affect the IPA’s independence. The Committee shall also set policies
for the hiring of employees or former employees of the Company’s IPA.
H.
Review policies and procedures with respect to officers’ expense accounts
and perquisites. The Committee shall investigate any matters pertaining to the
integrity of management, including conflicts of interest, or adherence to standards
of business conduct as required in the policies of the Company. In connection
with these reviews, the Committee shall consider the results of any review this
area by the IPA and meet, as deemed appropriate, with the general counsel and
other Company officers or employees.
I.
Establish procedures for (a) the receipt, retention and treatment of
complaints received by Company employees regarding accounting, internal

accounting controls or auditing matters, and (b) the confidential, anonymous
submission by Company employees of concerns regarding questionable
accounting or auditing matters.
II. Audit Committee Meetings
The Committee will meet on a regular basis at least quarterly, and will hold special
meetings as circumstances and events require. The timing of the meetings shall be
determined by the Audit Committee. However, the Committee will meet at any time
that the IPA believe communication to the Committee is required. At each regular
meeting the Committee will meet separately with representatives of the IPA and
management and parties performing an internal control function, as applicable. At all
Audit Committee meetings a majority of the total number of members shall constitute
a quorum. A majority of the members of the Committee shall be empowered to act on
behalf of the Committee. Minutes shall be kept of each meeting of the Committee.
The Committee shall have authority and appropriate funding to retain such outside
counsel, experts and other advisors as the Committee may deem appropriate in its sole
discretion. Through its meetings, the Committee shall further have the authority to
perform any other activities consistent with this Charter, the Company’s Bylaws and
governing law as the Committee or the Board deems necessary or appropriate,
including but not limited to the Company’s legal and regulatory compliance.
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