PRECISION CASTPARTS CORP.
Amended and Restated Audit Committee Charter

R Composition

The Board of Directors (the “Board”) of Precision Castparts Corp. and its domestic and
foreign subsidiaries (collectively, the “Company”) will appoint from among its members an Audit
Committee (the “Committee”). The Board will designate the membership of the Committee after
considering the recommendation of the Nominating & Corporate Governance Committee. The
Committee shall be composed of at least three (3) independent directors, with each member
meeting the standards established by the New York Stock Exchange and the Securities and
Exchange Commission (the “SEC”) with respect to independence, as and when required by those
standards, including without limitation the rules relating to compensation of Audit Committee
members and simultaneous service on audit committees of multiple public companies. At least one
(1) member of the Committee shall have a background in accounting or related financial
management expertise and shall qualify as an ‘audit committee financial expert’ as such term is
defined from time to time by rule of the SEC. Each member of the Committee shall be financially
literate. The Board will designate one of the Committee members to serve as the Chairman of the
Committee. Members of the Committee shall be appointed for one (1) year terms, and may be
removed by the Board at any time.

1. Purpose

The Committee’s primary function is to assist the Board in fulfilling its oversight
responsibilities by reviewing the integrity of the Company’s financial statements, the systems of
internal controls established by the Company, the performance of the Company’s internal and
external audit functions, the qualifications, independence and performance of the Company’s
independent auditor, the Company’s compliance with legal and regulatory requirements, and the
maintenance of ethical standards by the Company. The Committee shall also prepare the report
that SEC rules require to be included in the Company’s annual proxy statement. In fulfilling the
foregoing functions, it is the responsibility of the Committee to provide an open avenue of
communication between itself and each of management, the internal auditors, the independent
auditor and all employees of the Company.

Hi. Duties and Responsibilities

It shall be the duty and responsibility of the Committee to:

Ceneral

1. Meet as often as the Committee determines advisable to fulfill its duties, but not less
frequently than quarterly.

2. Meet separately on a periodic basis with management, the Company’s internal
auditor (or other persons responsible for the internal audit function), and the
independent auditor to discuss any matters that the Committee or such groups
believe should be discussed privately with the Committee.
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Make regular reports to the Board, which should include without limitation reviews
with the Board of any issues that arise with respect to the quality or integrity of the
Company’s financial statements, the Company’s compliance with legal or regulatory
requirements, the performance and independence of the Company’s independent
auditors, or the performance of the Company’s internal audit function.

Annually review the Committee’s own performance and this Charter, discuss the
results of the performance review with the full Board, and recommend to the Board
any proposed changes to this Charter.

Endeavor individually as members of the Committee, through annual attendance at
external seminars or by other means, to remain informed regarding the accounting,
legal and other relevant developments that affect the duties and responsibilities of
the Committee.

Financial Reporting

6.

10.

11.

Review and discuss with management and the independent auditor the Company’s
annual audited financial statements, including the Company’s disclosures made in
management’s discussion and analysis, and recommend to the Board whether the
audited financial statements should be included in the Company’s Annual Report on
Form 10-K.

Review and discuss with management and the independent auditor the Company’s
internal controls report before the filing of the Company’s Annual Report on Form
10-K.

Review and discuss with management and the independent auditor the Company’s
quarterly financial statements, including the Company’s disclosures made in
management’s discussion and analysis, prior to the filing of the Company’s
Quarterly Report on Form 10-Q.

Review any disclosures made to the Committee by the Company’s chief executive
officer or chief financial officer during their certification process for the Company’s
Annual Report on Form 10-K or Quarterly Reports on Form 10-Q about significant
deficiencies or material weaknesses in the design or operation of internal controls
and any fraud involving management or other employees who have a significant
role in the Company’s internal controls.

Review and discuss generally with management the Company’s earnings press
releases (including without limitation the use of “pro forma” or “adjusted” non-
GAAP information), as well as financial information and earnings guidance, if any,
provided to analysts. The Committee may discuss earnings press releases from time
to time, or the Committee may direct management to discuss these releases with the
Committee prior to issuance by the Company.

Review and discuss with management and the independent auditor major issues
regarding the Company’s accounting principles and financial statement
presentations, including any significant changes in the Company’s selection or
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12.

13.

14.

15.

16.

application of accounting principles, and major issues as to the adequacy of the
Company’s internal controls and any special audit steps adopted in light of material
control deficiencies.

Review analyses prepared by management or the independent auditor setting forth
significant financial reporting issues and judgments made in connection with the
preparation of the Company’s financial statements, including analyses of the effects
of alternative GAAP methods on the financial statements, and discuss such analyses
with management and the independent auditor.

Review and discuss with management and the independent auditor the effect of
regulatory and accounting initiatives, as well as off-balance sheet structures, on the
Company’s financial statements.

Discuss with management the Company’s major financial risk exposures and the
steps management has taken to monitor and control such exposures, including the
Company’s risk assessment and risk management guidelines and policies.

Review with the independent auditor matters relating to the conduct of the audit,
including matters required to be discussed under Statement on Auditing Standards
No. 61. In particular, discuss:

(a) The adoption of any significant changes to the Company’s auditing and
accounting principles and practices as suggested by the independent
auditor, and all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with
management, ramifications of the use of such alternative disclosures and
treatments, and the treatment preferred by the independent auditor.

(b) Any difficulties encountered in the course of performing the audit, including
any restrictions on the scope of the independent auditor’s activities or on
access to requested information, and any significant disagreements with
management.

(©) The response of management to any problems or difficulties encountered by
the independent auditor in the course of performing the audit.

(d) Other material written communications between the independent auditor
and management, such as any management letter or schedule of unadjusted
differences.

Review and approve the Audit Committee Report that SEC rules require to be
included in the Company’s annual proxy statement.






