HUTTIG BUILDING PRODUCTS, INC.

AUDIT COMMITTEE CHARTER
(Revised December 10, 2013)

I. Purpose
The primary purpose of the Audit Committee (the “Committee”) of the Board of
Directors (the “Board”) is to assist the Board in its oversight of the integrity of the
Company’s financial statements, the Company’s compliance with legal and regulatory
requirements, the qualification and independence of the Company’s independent auditor,
and the performance of the Company’s internal audit function and independent auditors.
The policies and procedures of the Committee shall remain flexible in order to best react
to changing conditions. The specific duties and responsibilities of the Committee are set
forth in this Charter. The duties of the Committee are ones of oversight and supervision;
it is not the duty of the Committee to plan or conduct audits or to determine that the
Company’s financial statements are complete and accurate and are in accordance with
generally accepted accounting principles. The fundamental responsibility for the
Company’s financial statements and disclosure rests with management.
The
responsibility for auditing the Company’s financial statements and for reviewing the
Company’s unaudited interim financial statements is that of the independent auditors.
II. Composition and Authority of the Committee
The Committee shall be comprised of at least three directors, with the number of
members to be determined from time to time by the Board. The members shall be
designated by the Board, and each of them shall be independent directors as determined
in accordance with applicable laws, the rules of the Securities and Exchange Commission
(the “SEC”) and the rules of The NASDAQ Stock Market LLC or any other stock market
on which the Company’s securities are listed from time to time.
Each member of the Committee must be financially literate, as determined by the
Board, or must become financially literate within a reasonable period of time after his or
her appointment to the Committee. One member of the Committee must be an “audit
committee financial expert” according to the criteria set forth under Item 407(d)(5) of
Regulation S-K and have accounting or related financial management expertise, as
determined by the Board. No member of the Committee may serve on the audit
committee of more than two other public companies while he or she is serving on the
Committee.
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The members of the Committee shall be elected by the Board at its first meeting
following the annual meeting of stockholders. One of the members shall be appointed
Committee Chairman by the Board. Vacancies on the Committee shall be filled by the
Board at the next meeting of the Board following occurrence of the vacancy. No member
of the Committee shall be removed except by majority vote of the independent directors
then in office.
The Committee shall have the authority, acting without further approval of the
Board of Directors, to engage, at the expense of the Company, independent counsel and
accounting or other advisors to advise the Committee as it determines appropriate to
assist in the full performance of its functions. In this regard, the Committee shall have the
authority to determine appropriate funding for payment of compensation of such
independent counsel and accounting and other advisors and ordinary administrative
expenses of the Committee that are necessary or appropriate in carrying out its duties.
III. Meetings
The Committee shall meet at least quarterly (four (4) times annually), or more
frequently as the Committee may from time to time determine is appropriate. The
Chairman of the Committee or a majority of the members of the Committee may also call
a special meeting of the Committee. The Committee shall meet periodically with
management, the Manager of Internal Audit and the independent auditors in separate
executive sessions (in no event less than once per year). The Committee may request any
officer or employee of the Company, the Company’s outside counsel, or the Company’s
independent auditor to attend any meeting of the Committee (except in those meetings
designed to qualify as “executive sessions” in which meetings no members of
management shall be present), or to meet with any members of, or consultants to, the
Committee.
An appropriate opportunity should be provided for the Chairman of the
Board and the Chief Executive Officer to provide input on matters to be considered by
the Committee, as determined by the Chairman of the Committee.
The Committee may form subcommittees for any purpose that the Committee deems
appropriate and may delegate to such subcommittees such power and authority as the
Committee deems appropriate within the scope of the Committee's authority; provided,
however, that no subcommittee shall consist of fewer than two members; and provided
further that the Committee shall not delegate to a subcommittee any power or authority
required by any law, regulation or listing standard to be exercised by the Committee as a
whole.
A majority of the members of the Committee present in person or by means of a
conference telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other shall constitute a quorum. The
Committee may also act by written consent provided that all of the members of the
Committee execute the resolution or other instrument evidencing the action of the
Committee, whether on one document or in counterparts.
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Following each of its meetings, the Committee shall deliver a report on the
meeting to the Board, including a description of all actions taken by the Committee at the
meeting and highlighting any matters requiring decision making by the Board. The
Committee shall keep written minutes of its meetings, which minutes shall be maintained
with the books and records of the Company.

IV. Duties and Responsibilities
A.

Independent Auditors

The Committee shall have responsibility to directly appoint, retain,
compensate, evaluate and terminate the Company’s independent auditor. In this regard,
the independent auditor shall report directly to the Committee and the Committee shall
have the sole authority to approve all audit engagement fees and terms, as well as all nonaudit engagements with the independent auditors. The Committee shall be directly
responsible for the oversight of the independent auditors, including ensuring resolution of
disagreements between management and the independent auditor and pre-approval of all
audit and permitted non-audit services. Approval of audit and permitted non-audit
services may also be made by the Chairman of the Committee and, if any such approval
is granted, the Chairman shall report such approval to the Committee at the next
scheduled meeting. The Committee may adopt policies and procedures from time to time
to facilitate the discharge of the above duties.
At least annually, the Committee must obtain and review a report by the
Company’s independent auditor describing the auditor’s internal quality control
procedures, any material issues raised by the most recent internal quality control review
or peer review of the auditor (or by any inquiry or investigation by governmental or
professional authorities within the preceding five years respecting one or more
independent audits carried out by the auditor) and any steps taken to deal with any such
issues, and, to assess the auditor’s independence, all relationships between the
independent auditor and the Company and must discuss the auditor’s independence with
the auditor. The purpose of reviewing the report is to permit the Committee to evaluate
the auditor’s qualifications, performance and independence. The evaluation will include
an evaluation of the lead partner of the independent auditor. The Committee will ensure
a regular rotation of the lead partner on the Company’s account as required by applicable
SEC regulation and consider whether regular rotation of the independent auditor is
appropriate to ensure continuing auditor independence. The Committee will present its
conclusions with respect to the independent auditor to the full Board.
The Committee will meet periodically with the independent auditor
separately from management. The Committee will review with the independent auditor
any audit problems or difficulties and management’s response.
The Committee will set clear hiring policies for employees or former
employees of the independent auditor.
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B.

Review of Financial Statements and Related Disclosures

In carrying out its responsibilities with respect to the Company’s financial
statements and disclosure matters, the Committee, shall:
1. Review and discuss, prior to filing, the annual audited financial
statements and quarterly financial statements with management and the independent
auditor, including the Company’s disclosures under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”.
2. Recommend to the Board, based on the Committee’s review, whether
the audited financial statements should be included in the Company’s annual report on
Form 10-K.
3. Obtain annually from the independent auditor a report of all critical
accounting policies and practices, all alternative treatments of financial information that
have been discussed and the ramifications of such alternate treatments, including the
treatment preferred by the independent auditor, and all material communications between
the independent auditor and management.
4. Review and discuss earnings press releases as well as financial
information and earnings guidance provided to analysts and rating agencies. The
Committee’s responsibility to discuss earnings releases as well as financial information
and earnings guidance may be done generally – i.e., discussions of types of information
to be disclosed and the type of presentation to be made. The Committee need not discuss
in advance each earnings release or each instance in which the Company might provide
earnings guidance.
5. Periodically discuss with management and the independent auditor the
effect of regulatory and accounting developments as well as off balance sheet structures
on the Company’s financial statements.
6. Discuss with the independent auditor the matters required to be
discussed under applicable rules and standards relating to the conduct of the audit,
including the management letter provided by the independent auditor and the Company’s
response to that letter, and any difficulties encountered in the course of the audit work,
including any restrictions on the scope of activities or access to requested information,
and any significant disagreements with management.
C.

Internal Audit Function

The Company shall maintain an internal audit function. The Committee
shall review the internal audit function and meet separately with the Manager of Internal
Audit from time to time.
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D.

Compliance Oversight and Other Matters

In connection with its compliance and other oversight responsibility, the
Committee shall:
1. Establish procedures for the receipt, retention and treatment of
complaints received by the Company regarding accounting, internal accounting controls
or auditing matters, and the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters.
2. Review all related party transactions and potential conflict of interest
situations involving members of the Board or senior management.
3. Review any charitable contribution in excess of $10,000.
4.
Obtain from the Company’s independent auditor assurance that it is
not aware of any circumstances that would require reporting under Section 10A of the
Securities Exchange Act of 1934.
5. Prepare the report of the Audit Committee required by the proxy rules
of the SEC to be included in the Company’s annual proxy statement.
6. Review with the Chief Executive Officer and the Chief Financial
Officer the Company’s disclosure controls and procedures and, at least quarterly,
management’s conclusions about the efficacy of such disclosure controls and procedures,
including any deficiencies in or material non-compliance with, such controls and
procedures.
7. Discuss policies with respect to risk assessment and risk management.
(While it is the job of the CEO and senior management to assess and manage the
Company’s exposure to risk, the Committee must discuss guidelines and policies to
govern the process by which this is handled. The Committee should discuss the
Company’s major financial risk exposures and the steps management has taken to
monitor and control such exposures.)
8. Report regularly to the Board on such matters within the Committee’s
scope of responsibilities as the Board deems appropriate.
9. Review and assess the Charter of this Committee at least annually and
recommend any proposed changes to the Board for approval.
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V. EVALUATION OF THE COMMITTEE
The Committee shall, on an annual basis, evaluate its performance under this
Charter. In conducting this review, the Committee shall evaluate whether this Charter
appropriately addresses the matters that are or should be within its scope. The
Committee shall address all matters that the Committee considers relevant to its
performance, including at least the following: the adequacy, appropriateness and quality
of the information and recommendations presented by the Committee to the Board, the
manner in which they were discussed or debated, and whether the number and length of
meetings of the Committee were adequate for the Committee to complete its work in a
thorough and thoughtful manner.

The Committee shall deliver to the Board a report setting forth the results of its
evaluation, including any recommended amendments to this Charter and any
recommended changes to the Company's or the Board's policies or procedures.
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