CHARTER FOR THE AUDIT COMMITTEL
OF THE BOARD OF DIRECTORS

This Charter identifies the role, composition, communication/reporting, education, authority, responsibilitics and
checklist/meeting requirements of the Audit Committee of the Board of Directors (the “Board”) of American International
Industries, Inc., a Nevada corporation (the “Company™).

Role .

The Audit Commitiee of the Board of Directors assists the Board of Directors in fulfilling its responsibility for oversight of the
quality and integrity of the accounting, auditing, and reporting practices of the Company, and such other dutics as directed by the
Board. The Commiitee’s role includes a particular focus on the qualitative aspects of financial reporting to sharcholders, and on
the Company’s processes to manage business and financial risk, and for compliance with significant applicable legal, ethical, and
regulatory requirements. The Committee is directly responsible for the appointment, compensation, and oversight of the public
accounting firm engaged to prepare or issuc an audit report on the financial statements of the Company.

Composition

The Committee shail be composed of at least three, but not more than five, members (including a Chairperson), all of whom shall
be “independent directors,” as such term is defined in the rules and regulations of the NASDAQ Stock Market, Inc.
("NASDAQ?”).The membership of the Commitice shall consist of directors who are generally knowledgeable in financiat and
audiling matters, including at least one member with accounting or related financial management expertise. The members of the
Committee and the Chairperson shail be selected annually by the Board and serve at the pleasure of the Board. A Commitice
member (including the Chairperson) may be removed at any time, with or without cause, by the Board. The Board may designate
one or more independent directors as alternate members of the Commitice, who may replace any absent or disqualified member or
members at any meetings of the Committee. No person may be made a member of the Committee il his or her service on Uie
Committee would violate any restriction on service imposed by any rule or regulation of the United States Securities and
Exchange Commission or NASDAQ. The Committee shall have authority to delegate responsibilitics listed herein to
subcommittees of the Committee if the Committee determines such delegation would be in the best interest of the Company.

Communications/Reporting

‘T'he independent public accounting firm shall report dircctly to the Commiltee. The Commiliee is expecled to maintain free and
open communication with the public accounting firm, the Company’s Chief Financial Officer and the Company’s management.
This communication shall include privale executive sessions, at least annually. The Committee chairperson shall report on Audit
Commitice activities to the full Board.

Education

The Company is responsible for providing the Committee with educational resources related to accounting principles and
procedures, curreat accounting topics pertinent 1o the Company and other material as may be requested by the Committee. The
Company shall assist the Commiitee in maintaining appropriate financial literacy.

Authority
In discharging its oversight role, the Committee is empowered (o investigate any matter brought 1o its attention, with full power to
retain outside counsel or other experts for this purpose.

Responsibilities

The Committee’s specific responsibilitics in carrying out jts oversight role are delineated in the Audit Committee Responsibilitics
Checklist. The responsibilities checklist will be updated annually (o reflect changes in regulatory reguirements, authoritative
guidance, and evolving oversight practices. As the compendium of Committee responsibilities, the most recently updated
respansibilities checldist will be considered 10 be an addendum to this charter.

The Committee relies on the expertisc and knowledge of management, the Chief Financial Officer and the public accounting firm
i carrying oul its oversight responsibilitics. Management of the Company is respensible for determining the Company’s financial
slalements are complete, accurate and in accordance with generally accepled accounting principles. The public accounting firn is
responsible for auditing the Company’s financial statements. It is not the duty of the Commitice to conduct audits, to determine
that the [inancial statements are complete and accurate and are in accordance with generally accepted accounting principles, to




conduct investigations, or to assure compliance with laws and regulations or the Company’s intcrnal policies, procedures and
controls.

Audit Committee Responsibilitics Checldist
When Performed
Audit Committee Mectings

Winter Spring Summer Iatl As Needed
I. The Commitice will perform such other functions as assigned by aw, the
Company's Charter or By-laws, or the Board of Dircclors.
2 The Commitice shail havethe power (o conduct or authorize investigations into any
matters within the Committees scope of responsibilities. The Commitlee shall be
cmpowered (o refain independent counsel, sceountants, or olhers to assist it in the
conduct of any investigation.
3. The Commitice shatl meet at Ieast three times annually and from time to time as
circumstances require. The Commitlee may meet tekephonicatly or in person. The
Commillee may ask members of management or others 1o attend or be available X X X X
Iclephonically for Commitice mectings and provide pertinent inlormation as
neeessaty.
4. The agenda lor Commilice meetings will be prepared in consultation between the
Commiiliee chair (with input [rom the Commilice members), the Company’s X
management, Chiel Financial Officer and the public accounting firm.
3. Provide an open avonue of communication between the Chiel Financial Oflicer, the
public accounting finm, management and the Board of Direclors. Report Committee
actions (o the Board of Dircctors with such recommendaltions as the Committee may
deem appropriate.

X

Pid

6. Review and update the Audit Commitice Responsibilitics Checklist annualiy,

7. Provide a report in the annual proxy that includes the Commiltlee's review and
dis ion of matters with management and (e independent public accounting firm,
8. Include a copy of the Committee charter as an appendix o the proxy statement at
least once every thice years.

9. Appaoint, approve the compensation of, and provide oversight of the public
aceouniing firm.

1) Review and approve the appointment ot change in the public accounting firm, X

I'1. Confirm annually the independence of the public accounting inmn, and quarterly
review the firm’s nen-audit services and related fecs.

12, Verily the Committee consists of o minimum of three members whe are
linancially literate, including at least one member who has financial sophistication.
13. Review the independence of cach Commitice member based on American Stock
Exchange and other applicable rules and insider trading policy.

I+ Inquire ol management, the Chicf Financial Officer, the public accounting linn
about significant risks or exposures and assess the steps management hias taken to X
minimize such risk to the Company.

15 Review with the public accounting firm and management the audit scepe and plan,

andd coordination of audit cflors to assure completeness of coverage, reduction of X
vedundant elforts and the effcctive use of audil resources.

16. Consider and review with the public accounting firm and the Chict Financial

Officer.

a. The adequacy of the Company's internal controls including computerized

- . i X

information system controls and sceurity. ’

b, Any rclaled significant findings and recommendations ol the independent public ¥

accountants and intemal audit together will management's responses thereto. ’

17. Review the reports from management and the Chicf Firancial Olficer of any X

significant changes 10 GAAP and/or MAP pelicics or standards, !

8. Review with management and the public accounting finn at the completion of the

annual audig;

a. The Company's annual financial statements and related lbotnotes. X X

b. The public accounting firm’s audig of the financial statements and its report thercon. X X

¢, Any significant changes required in the public accounting firm’s audit plan. X X

d. Any scrious difficullics or disputes with management encountered during the course % X
3 3

al'the audit.

¢ Ofher maters related o the conduct of the awdit which are to be communicated o ¥ N
the Committee under generally aceepted auditing standards.

19, Review with management and the public accounting firm at least annually the
Company’s critical accounting pelicics.

20. Review policies and procedures with respect Lo transactions between the Company
and oflicers and directors, or afliliates of oflicers or divectors, or transaclions that arc X
1ol a normal part ol the Company s business.

21, Consider and review with management and the Chief Financial Officer

a. Significant findings during the year and management’s responses therete. X




b. Any dilficultics encountercel in the course of their audits, including any restrictions
on the scope of their work or access to required informalion.

¢. Any changes required in planned scope ol their audit plan.

>

22, The Chairman ol the Audit Commiltce will participate in a telephonic meeting
among management and (he public accounting fivm prior to carnings release.

23. Review the pariodic reports of the Company with management, the Chicf’
Financial Officer and the public accounting firm prier to filing ol the reports with the X X X X
SEC.

24, In connection with each periedic report of the Company, review

4. Management's discloswre to the Committee under Section 302 of the Sarbanes-
Oxley Acl.

b. The contents al the Chiel Exceutive Officer and the Chiel Financial Officer
certilicales 1o be fled under Sections 302 and 906 of the Act.

25. Review filings (including interim reperting) with the SEC and other published
documents containing the Company’s financial statements and consider whether the
information contained in these documents is consistent wills the information contained
in the financial statcments before it is filed with the SEC or other regutators.

26. Maonitor the appropriate standards adopted as a code of conduct for the Company,
Review with management the results ol the review of the Company’s monitoring X X
compliance with such standards and its compiiance policics.

27. Review legal and regulatory mallers that may have a materiat impact on the

financial statements, related Company compliance policies, and programs and reports X
received from regulatars,

28, Meet with the public accounting lirm in executive session (o discuss any matters

that the Committee ar the public accounting {irm beheve shoukd be discussed privately X X X X

with the Audil Commitee.

29. Meel with the Chief Financial Olficer in cxeculive scssions Lo discuss any matlers

that the Committee or the Chief Financial Officer belicve should be discussed X X

privately with the Audit Commitiee.

30. Ateet with managemenl in exccutive sessions to discuss any matiers that the

Commitice or management believe should be discussed privately with the Audit

Commitce.

Reviewed, ratified and adopted by the Audit Committee and approved by the Board of Directors on April 20, 2007.
Audit Committee Members:
/s/ John W. Stump, 111, Chairperson

/s/ Charles R. Zeller,
/s/ Thomas 1. Craft, Jr.




