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Appendix A 
FRIEDMAN INDUSTRIES, INCORPORATED  

SECOND AMENDED AND RESTATED  
AUDIT COMMITTEE CHARTER  

  
Friedman Industries, Incorporated (the “Company”) has established an Audit Committee (the “Committee”). This 

Second Amended and Restated Audit Committee Charter (the “Charter”) sets forth certain matters with respect to the 
Committee. 
  
I. Structure and Qualifications  
  

The Committee shall consist of not less than three directors elected by the Board of Directors of the Company (the 
“Board”) and each member shall meet the definition of independent and all other requirements adopted from time to time 
by the U.S. Securities and Exchange Commission (the “SEC”) or the NYSE – American. 
  
II. Compensation  
  

Fees for serving as a member of the Board or on any committee of the Board are the only compensation a Committee 
member may receive from the Company. 
 
III. Meetings  
  

The Committee shall meet at least once per fiscal quarter. The Committee shall meet periodically with management 
and representatives of the independent auditor in separate executive sessions in furtherance of its purposes. 
  
IV. Responsibilities  
  

The Board has delegated the following authority to the Committee: 
  
  1. The Committee shall have the sole authority to select, engage, evaluate, retain, and, when appropriate, 

terminate the independent auditor of the Company as well as approve all audit engagement fees and terms and 
all non-audit engagements with independent public accountants. The Committee shall consult with 
management regarding such engagements but shall not delegate these responsibilities thereto; provided, 
however, that, in addition to those permissible non-audit services pre-approved by the Committee, pre-
approvals of further permissible non-audit services may be delegated to a single member of the Committee, 
provided such approvals are reviewed with the Committee at its next meeting. The Committee shall be 
directly responsible for the oversight of the work of the independent auditor for the purpose of preparing or 
issuing an audit report or related work and the independent auditor shall report directly to the Committee. 

  
  2. The Committee shall review with the independent auditor the planned scope of its examination and the results 

thereof. 
  
  3. The Committee shall review with the independent auditor any audit problems or difficulties and 

management’s response thereto, and, upon the request of the Committee, the independent auditor shall 
provide to the Committee copies of all written communications to Company management in any way related 
to such problems or difficulties. 

  
  4. The Committee shall review any financial reporting issues and practices, including changes in or adoption of 

accounting principles and disclosure practices having a material impact on the obligations or financial 
statements of the Company. 

  
  5. The Committee shall review filings made with the SEC when such review is required by the SEC. 
  
  6. The Committee shall review disclosures made by the Company’s principal executive officer or officers and 

principal financial officer or officers regarding compliance with their certification obligations as required 
under the Sarbanes-Oxley Act of 2002, as amended, and the rules promulgated thereunder, including: (a) the 
Company’s disclosure controls and procedures and evaluations thereof; and (b) internal controls for financial 
reporting and evaluations thereof. 
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  7. The Committee shall review and discuss the annual and quarterly financial statements with management and 
the independent auditor prior to release to the public. 

  
  8. The Committee shall recommend whether the audited financial statements should be included in the 

Company’s annual reports. 
   
  9. The Committee shall obtain and review, at least annually, a formal written statement from the Company’s 

independent auditor delineating: (a) the independent auditor’s internal quality-control procedures; (b) any 
issues raised by the most recent quality-control review, or peer review, of the firm and the procedures or 
solutions used to address them; and (c) all relationships between the independent auditor and the Company. 

  
  10. The Committee shall inquire of management and the independent auditor to assure that the independent 

auditor has not engaged in any prohibited activities within the provisions of section 10A(g) of the Securities 
Exchange Act of 1934, as amended. 

  
  11. The Committee shall review and consider the independence of the independent auditor. 
  
  12. The Committee shall set hiring policies for employees or former employees of the independent auditor. 
  
  13. The Committee shall ensure that the lead audit partner of the independent auditor and that firm’s audit partner 

responsible for reviewing the audit are rotated at least every five years as required by the Sarbanes-Oxley Act 
of 2002, as amended. 

  
  14. The Committee shall establish procedures for: (a) the receipt, retention and treatment of complaints received 

from any third party by the Company regarding accounting, internal accounting controls, or auditing matters; 
and (b) the confidential, anonymous submission by employees of the Company of concerns regarding 
questionable accounting or auditing matters. 

  
  15. The Committee may obtain advice and assistance from outside legal, accounting or other advisors, as 

appropriate. Pursuant to approval of this Charter, no further requirement of Board approval for such 
engagements is required. 

  
  16. The Committee shall review and oversee any related party transactions between the Company and any of its 

directors or executive officers. 
  
  17. The Committee may hold such other conferences and conduct such other reviews with the independent 

auditor or with management as may be desired either by the Committee or the independent auditor. 
  
  18. The Committee shall report regularly to the Board and submit to the Board any recommendations the 

Committee may have from time to time. 
  
  19. The Committee shall review and reassess this Charter annually and conduct an annual review of the work of 

the Committee, including review of: (a) major issues regarding accounting principles and financial statement 
presentations; (b) analyses prepared by management or the independent auditor setting forth significant 
financial reporting issues and judgments made in connection with the preparation of the financial statements; 
(c) the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, if any, on the 
financial statements of the Company; and (d) earnings press releases. 

  
  20. The Committee, from time to time, may adopt rules and make provisions as deemed appropriate for (a) the 

conduct of its meetings; (b) considering, acting upon and recording matters within its authority; and (c) 
making such reports to the Board as it may deem appropriate, giving due consideration to the Committee’s 
need to treat certain matters confidentially, provided only that such rules and provisions do not conflict with 
the articles of incorporation or the bylaws of the Company. 

  


