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GLOBAL ALUMINA CORPORATION

AUDIT COMMITTEE CHARTER

1. Purpose of the Audit Committee

The purpose of the audit committee (the "Committee™) of the board of directors (the
"Board") of Global Alumina Corporation ("Global Alumina") is to assist the Board in its
oversight of:

° the accounting and financial reporting processes of Global Alumina and audits of
financial statements of Global Alumina,

° the integrity of the financial statements of Global Alumina,

. compliance with legal and regulatory requirements related to the auditing of the
financial statements of Global Alumina and Global Alumina's financial reporting,

o the qualifications and independence of Global Alumina's independent auditors,
and

. the performance of the independent auditors and Global Alumina's internal audit
function.

The Committee is directly responsible for the appointment, retention, termination,
compensation and oversight of the work of the independent auditors of Global Alumina.

Management of Global Alumina is responsible for the preparation, presentation and
integrity of the financial statements and any financial information filed with securities
regulatory authorities or stock exchanges or otherwise publicly disseminated and for
maintaining appropriate accounting and financial reporting principles and policies and
internal controls and procedures that provide for compliance with accounting standards
and applicable laws and regulations.

The independent auditors of Global Alumina are responsible for planning and carrying
out an audit of the annual financial statements of Global Alumina, reviewing quarterly
unaudited financial statements of Global Alumina prior to the filing of each quarterly
report and conducting any other procedures approved by the Committee in accordance
with applicable laws, rules, regulations and auditing standards. The independent auditors
shall report directly to the Committee.

The independent auditors of Global Alumina shall submit to the Committee annually a

formal written statement (the "Auditors' Statement™) described under "Committee Duties
and Responsibilities™ below.
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2. Committee Membership

. The Committee shall consist of three or more independent directors of Global
Alumina appointed by the Board.

° The Board shall appoint a chair of the Committee.
° Any member of the Committee may be removed by a resolution of the Board.
. Each member of the Committee shall be "financially literate”, as such terms is

defined in applicable securities legislation.

3. Committee Duties and Responsibilities

The duties and responsibilities of the of the Committee are as follows:
. with respect to the independent auditors of Global Alumina,

- recommend to the Board the independent auditors to be nominated to
provide audit services to Global Alumina as well as the compensation of
the independent auditor,

- pre-approve and monitor all audit and non-audit services and to the
extent required, publicly disclose audit and non-audit fees,

- ensure the annual delivery of the Auditors' Statement in accordance with
CICA Handbook Section 5751, Communications With Those Having
Oversight Responsibility For The Financial Reporting Process.

- obtain annually a formal written statement of the fees billed in each of
the last two fiscal years for the services rendered,

- oversee the work of the independent auditor for Global Alumina,

- obtain, in connection with any audit, a timely report relating to the
annual audited financial statements describing all critical accounting
policies and practices used, 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 auditors, and any material written communications between
the independent auditors and management, such as any "management"
letter or schedule of unadjusted differences,

- resolve any disagreements between management and the independent
auditors regarding financial reporting,

- review and evaluate the qualifications, performance and independence of
the lead audit partner,
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- discuss with management the rotation of the lead audit partner, the
concurring audit partner and any other active audit engagement team
partner and consider whether there should be a regular rotation of the
audit firm itself,

- take into account the opinions of management and internal audit function
personnel in assessing the independent auditors' qualifications,
performance and independence, and

- instruct the independent auditors that they are ultimately accountable to
the Board and the Committee, as representatives of Global Alumina's
shareholders;

° with respect to the internal audit function of Global Alumina,

- review the appointment and replacement of the person with principal
responsibility for the internal audit function, and

- advise that person they are expected to provide to the Committee
summaries of and significant reports to management prepared in relation
to the internal audit function; and

. with respect to financial reporting principles and policies and internal audit
controls and procedures of Global Alumina,

- advise management, internal audit function personnel and the
independent auditors that they are expected to provide to the Committee
a timely analysis of significant financial reporting issues and practices,

- meet with management, internal audit function personnel and the
independent auditors to discuss, and review before public disclosure of,
among other things, the annual audited financial statements and quarterly
unaudited financial statements, including disclosures under
"Management's Discussion and Analysis of Financial Condition and
Results of Operations”,

- consider any reports or communications (and management's responses)
submitted to the Committee by the independent auditors required by
applicable auditing standards,

- discuss internal controls with the chief executive officer and chief
financial officer of Global Alumina,

- discuss guidelines and policies governing the process by which senior
management and relevant departments assess and manage exposure to
risk, and to discuss major financial risk exposures and the steps
management has taken to monitor and control such exposures,

- obtain from the independent auditors assurance that the audit was
conducted in a manner consistent with applicable generally accepted
auditing standards,
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- discuss with the chief legal officer or outside legal counsel, any
significant legal, compliance or regulatory matters that may have a
material effect on the financial statements, business, operations or
compliance policies,

- review earnings press releases of Global Alumina, if any,

- discuss and advise management of the types of financial information and
earnings guidance, if any, provided, and the types of presentations made,
to analysts and rating agencies,

- establish procedures for the receipt, retention and treatment of
complaints received regarding accounting, internal accounting controls
or auditing matters of Global Alumina, and for the confidential,
anonymous submission by employees of Global Alumina of concerns
regarding questionable accounting or auditing matters, and

- establish policies relating to the hiring by Global Alumina for partners
and employees or former partners of employees of the present or former
independent auditors of Global Alumina.

4, Resources/Delegation

The Committee shall have the resources and authority appropriate to discharge its duties
and responsibilities, including the authority and discretion to retain independent counsel,
experts, advisors and/or consultants, as it deems necessary to carry out its duties and to
set and pay compensation for any such advisors employed by the Committee. The duties
and responsibilities of the Committee may be delegated to a subcommittee to the extent
permissible under applicable laws and stock exchange requirements. The Committee
shall have authority to inspect the books and records of Global Alumina and to discuss
(independently of management of Global Alumina whenever requested) such books and
records, and any matters relating to the financial position or condition of Global Alumina,
with Global Alumina’s independent or internal auditors.

5. Meetings

No business shall be transacted by the Committee except at a meeting of the members
thereof at which a majority of the members are present or by a resolution in writing
signed by all of the members of the Committee. The Committee shall meet separately at
least quarterly with management, internal audit function personnel and the independent
auditors. Any actions of the Committee may also be taken by unanimous written consent,
except with respect to the mandatory meetings described above.

6. Committee Reports

The Committee shall produce and provide to the Board:

° reports or other information required to be prepared under applicable laws and
stock exchange requirements,

. an annual performance evaluation of the Committee, and
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° a summary of the actions taken at each Committee meeting.

Approved March 21, 2006
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