Exhibit A to the Audit Committee Charter
AUDIT COMMITTEE POLICY FOR APPROVAL OF AUDIT AND NON-AUDIT
SERVICES PROVIDED BY INDEPENDENT AUDITOR
This Policy for Approval of Audit and Non-Audit Service Provided by the
Independent Auditor was adopted by the Audit Committee of
Ampco-Pittsburgh Corporation on April 22, 2003
WHEREAS, pursuant to its charter, this Committee represents the
Corporation’s Board of Directors in discharging its responsibility relating to the
accounting, reporting and financial practices of the Corporation and its
subsidiaries, and this Committee is responsible to recommend to the
Corporation’s Board of Directors the appointment, retention or discharge of the
independent public accountants as auditors of the Corporation, which
accountants ultimately are accountable to the Corporation’s Board of Directors
through this Committee;
WHEREAS, this Committee desires to have a policy which will apply to the
Corporation, which includes all subsidiaries, branches and other entities directly
or indirectly owned by the Corporation that are included in the Corporation’s
consolidated financial statements; and
WHEREAS, pursuant to its charter and the Sarbanes-Oxley Act of 2002,
this Committee is responsible to pre-approve all services performed for the
Corporation by the Corporation’s auditors, and certain services may not, under
any circumstances, be performed for the Corporation by its auditors.
NOW, THEREFORE, BE IT RESOLVED, that the Corporation’s
independent auditor, may not be engaged to perform for the Corporation, and is
prohibited from performing for the Corporation, any service enumerated in
Section 201(a) of the Sarbanes-Oxley Act of 2002 and as listed on Annex A
except as may otherwise be provided by law or regulation;
FURTHER RESOLVED, that the independent auditor may perform no
services for the Corporation, whether associated with audit or non-audit
functions, unless the services to be provided have been approved prior to their
performance by this Committee, except as may otherwise be provided by law or
regulation;
FURTHER RESOLVED, that the performance for the Corporation by the
independent auditor of the services set forth on Annex B to these resolutions be,
and it hereby is, approved;

FURTHER RESOLVED, that authority to grant any pre-approval sought
from this Committee pursuant to these resolutions, beyond the approval provided
herein, hereby is delegated to the Audit Committee chairman, acting alone;
provided, however that no such pre-approval may be granted with respect to any
service proposed to be performed for the Corporation by the independent auditor
that either is prohibited pursuant to Section 201(a) of the Sarbanes-Oxley Act of
2002 or otherwise appears reasonably likely to compromise the independent
auditor’s independence in the chairman’s best judgment; and provided further
that any pre-approval granted pursuant to this delegation of authority will be
reviewed with the Committee at its next regularly scheduled meeting, and
RESOLVED, that this policy is to be approved annually by this Committee
or more frequently as necessary due to changes in statute or regulatory rule
making.

Annex A
Prohibited Services
The Corporation may not engage the Independent Auditor to provide the
non-audit services described below to the Corporation.
1.

Bookkeeping or Other Services Related to the Corporation’s Accounting
Records or Financial Statements. The Independent Auditor cannot
maintain or prepare the Corporation’s accounting records or prepare the
Corporation’s financial statements that are either filed with the SEC or
form the basis of financial statements filed with the SEC.

2.

Appraisal or Valuation Services or Fairness Opinions. The Independent
Auditor cannot provide appraisal or valuation services when it is
reasonably likely that the results of any valuation or appraisal would be
material to the Corporation’s financial statements, or where the
Independent Auditor would audit the results.

3.

Management Functions or Human Resources. Partners and employees of
the Independent Auditor cannot act as a director, officer, or employee of
the Corporation, or perform any decision-making, supervisory, or ongoing
monitoring function for the Corporation. The Independent Auditor cannot
recruit, act as a negotiator on the Corporation’s behalf, deliver employee
testing or evaluation programs, or recommend, or advise that the
Corporation hire, a specific candidate for a specific job.

4.

Broker-Dealer, Investment Advisor, or Investment Banking Services. The
Independent Auditor cannot serve as a broker-dealer, promoter or
underwriter of an audit client’s securities.

5.

Legal Services and Expert Services Unrelated to the Audit. The
Independent Auditor cannot provide any service in which the person
providing the service must be admitted to practice before the courts of a
U.S. jurisdiction.

6.

Internal Audit Outsourcing. The Independent Auditor cannot provide any
internal audit services relating to accounting controls, financial systems, or
financial statements.

7.

Financial Information Systems Design and Implementation. The
Independent Auditor cannot design or implement a hardware or software
system that aggregates source data underlying the financial statements or
generates information that is significant to the Corporation’s financial
statements, taken as a whole.

Annex B
AUDIT AND ACCOUNTING SERVICES AND AUDIT-RELATED SERVICES
•

Annual audit of the Corporation’s consolidated financial statements,
including quarterly reviews, consultation on accounting issues, system
control work, report reviews (Form 10-K, annual report, etc.), attendance
at Audit Committee meetings, preparation of management letter, use of
specialists in connection with the foregoing and other services integral to
audits of and expressing opinions on the Corporation’s financial
statements

•

Assistance related to implementation of new accounting standards

•

Audits of opening balance sheets of acquired companies and accounting
consultations on acquisitions and proposed acquisitions where such
services would otherwise be performed in the audit of the Corporation’s
consolidated financial statements

•

Services related to procedures used to support the calculation of the gain
or loss from dispositions and discontinued operations

•

Compliance letters, agreed upon procedures, reviews and similar reports
related to audited financial statements

•

Audits of financial statements and transactions included in consolidated
financial statements that are used by lenders, filed with government and
regulatory bodies and similar reports, including affiliate transaction audits

•

Services that result from the role of the independent auditor such as
reviews of SEC filings, consents, letters to underwriters and other services
related to financings that include audited financial statements

•

Assistance in reviews and tests of internal control and other systems

•

Employee benefit plan audits where fees are paid by the Corporation

•

SAS 70 attestation reports

•

Electronic accounting research services

•

Foreign statutory audits and other regulatory reports

•

Assistance with tax accrual related issues

•

Assistance with tax accounting for specific transactions

•

Merger and acquisition due diligence services

TAX SERVICES
•

Tax return preparation, review, consultation and assistance

•

Tax controversy services

•

Tax planning services

•

Tax consulting services

•

Expatriate tax services

•

Transfer pricing tax services

•

Employee Benefit tax services

•

Tax co-sourcing tax opinions

