BEASLEY BROADCAST GROUP, INC.
AMENDED & RESTATED AUDIT COMMITTEE CHARTER

I.

PURPOSE

The Audit Committee (the “Committee”) is a committee of the Board of Directors of Beasley
Broadcast Group, Inc. (the “Company”). The Committee’s primary duties and responsibilities are to: (1)
oversee the integrity of the Company's financial statements; (2) oversee the Company's compliance with
the legal and regulatory requirements of the Nasdaq Stock Market and the Securities Exchange Act of
1934, as amended (the “Exchange Act”); (3) oversee the independent auditor's qualifications and
independence; and (4) oversee the performance of the Company's independent auditor.

II.

COMPOSITION

The Committee shall be comprised of three or more directors as determined by the Board of
Directors. Each member shall satisfy the independence requirements of the Nasdaq Stock Market and the
“Exchange Act. All members of the Committee shall be able to read and understand fundamental
financial statements (including the Company’s income statements, balance sheet and cash flow statement)
and at least one member of the Committee shall qualify as an “audit committee financial expert” under
the requirements of the Exchange Act and Nasdaq requirements.
The members of the Committee shall be elected by the Board of Directors and remain a member
of the Committee until resignation or until their successors shall be duly elected and qualified. Unless a
Chair is elected by the full Board of Directors, the members of the Committee may designate a Chair by
majority vote of the full Committee membership.
III.

MEETINGS

The Committee shall meet at least one time each fiscal quarter, or more frequently as
circumstances dictate. The Committee shall have the authority to establish its own rules and procedures
consistent with the bylaws of the Company for notice and conduct of its meetings.
The Committee may retain any independent counsel, experts or other advisors (accounting,
financial or otherwise) that the Committee believes to be necessary or appropriate. The Committee may
also utilize the services of the Company’s regular legal counsel or other advisors to the Company. The
Company shall provide for appropriate funding, as determined by the Committee, for payment of
compensation to the outside auditor for the purpose of rendering or issuing an audit report and to any
advisors employed by the Committee.
The Company shall pay: (1) compensation to the outside auditor engaged by the Company for the
purpose of preparing or issuing an audit report or performing other audit, review or attest services to the
Company, (2) compensation to any outside advisors employed by the Committee and (3) ordinary
administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.

IV.

RESPONSIBILITIES AND DUTIES

Outside Auditor
1. The Committee shall be directly responsible and have sole authority for the appointment,
compensation, retention and oversight of the work of the outside auditor (including resolution of
any disagreements between Company management and the outside auditor regarding financial
reporting) for the purpose of preparing or issuing an audit report or related work or performing
other audit, review or attest services for the Company, and the outside auditor shall report directly
to the Committee.
2. The Committee shall annually receive from the outside auditor: (1) a written statement
delineating all relationships between the outside auditor and the Company; and (2) a letter
regarding the outside auditor’s independence, as required by Independence Standards Board
Standard 1. The Committee shall discuss with the outside auditor any disclosed relationships or
services that, in the view of the Committee, may impact the objectivity and independence of the
outside auditor. If the Committee determines that further inquiry is advisable, the Committee
shall recommend that the Board take any appropriate action in response to the outside auditor’s
independence.
3. Before the outside auditor is engaged by the Company or its subsidiaries to render audit or nonaudit services, the Committee shall pre-approve the engagement. Committee pre-approval of
audit and non-audit services will not be required if the engagement for the services is entered into
pursuant to pre-approval policies and procedures established by the Committee regarding the
Company’s engagement of the outside auditor, provided the policies and procedures are detailed
as to the particular service, the Committee is informed of each service provided and such policies
and procedures do not include delegation of the Committee’s responsibilities under the Exchange
Act to the Company’s management. The Committee may delegate to one or more designated
members of the Committee the authority to grant pre-approvals, provided such approvals are
presented to the Committee at a subsequent meeting. If the Committee elects to establish preapproval policies and procedures regarding non-audit services, the Committee must be informed
of each non-audit service provided by the outside auditor. Committee pre-approval of non-audit
services (other than review and attest services) also will not be required if such services fall
within available exceptions established by the Securities and Exchange Commission (“SEC”).
4. The Committee shall confirm with the outside auditor that the outside auditor is in compliance
with the partner rotation requirements established by the SEC.
5. The Committee shall, if applicable, consider whether the outside auditor’s provision of any
permitted information technology services or other non-audit services to the Company is
compatible with maintaining the independence of the outside auditor.
6. The Committee shall discuss with the outside auditor the report that such auditor is required to
make to the Committee regarding: (A) all accounting policies and practices to be used that the
outside auditor identifies as critical; (B) all alternative treatments within GAAP for policies and
practices related to material items that have been discussed among management and the outside
auditor, including the ramifications of the use of such alternative disclosures and treatments, and
the treatment preferred by the outside auditor; and (C) all material written communications
between the outside auditor and management of the Company, such as any management letter,
management representation letter, reports on observations and recommendations on internal
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controls, outside auditor’s engagement letter, outside auditor’s independence letter and schedule
of unadjusted audit differences.
Annual Audit
7. The Committee shall meet with the outside auditor and management in connection with each
annual audit to discuss the scope of the audit and the procedures to be followed.
8. The Committee shall review and discuss the audited financial statements with the outside auditor
and the management of the Company. This discussion shall include such matters as significant
adjustments, management judgments, accounting estimates, significant new accounting policies,
disagreements with management and any other matters relating to the conduct of the annual audit
required to be discussed by Statement on Auditing Standards No. 61.
9. The Committee shall, based on the review and discussions in paragraphs 6, 7 and 8, above, and
the written disclosure, letter and discussions in paragraph number 2, above, and based on the
disclosures received from the outside auditor regarding its independence and discussions with the
auditor regarding such independence pursuant to paragraph 2, above, determine whether to
recommend to the Board that the audited financial statements be included in the Company’s
Annual Report on Form 10-K for the fiscal year subject to the audit.
10. The Committee shall annually obtain from the outside auditor assurance that the audit was
conducted in a manner consistent with Section 10A of the Exchange Act.
Quarterly Review
11. The outside auditor shall review the interim financial statements to be included in any Form 10-Q
of the Company, using professional standards and procedures for conducting such reviews, as
established by generally accepted auditing standards and as required by the SEC.
12. The Committee shall discuss with management and the outside auditor any results of the quarterly
review that include such matters as significant adjustments, significant new accounting policies
and disagreements with management. The Chair may represent the entire Committee for
purposes of this discussion.
Internal Controls
13. The Committee shall discuss with the outside auditor and the chief financial officer, at least
annually, the adequacy and effectiveness of the accounting and financial controls of the
Company. The Committee shall consider any recommendations for improvement of such internal
control procedures.
14. The Committee shall discuss with the outside auditor and with management any management
letter provided by the outside auditor and any other significant matters brought to the attention of
the Committee by the outside auditor as a result of its annual audit.
Internal Audit
15. The Committee shall discuss with the chief financial officer, at least annually, the activities and
organizational structure of the Company’s internal audit function, the qualifications of the

3

primary personnel performing such function, and any reports prepared by him or her or any other
matters brought to the attention of the Committee.
16. The chief financial officer shall furnish to the Committee a copy of any audit report prepared by
internal auditors.
Miscellaneous
17. The Committee shall review and reassess the Committee’s charter at least annually and submit
any recommended changes to the Board for its consideration.
18. The Committee shall provide the report for inclusion in the Company’s Annual Proxy Statement
required by Item 407(d)(3) of Regulation S-K of the Securities and Exchange Commission.
19. The Committee, through its Chair, shall report periodically, as deemed necessary or desirable by
the Committee, but at least annually, to the full Board regarding the Committee’s actions and
recommendations, if any.
20. The Committee shall establish procedures for the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls or auditing matters.
The Committee shall also establish procedures for the confidential and anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters.
21. The Committee shall review and approve all related party transactions that are required to be
disclosed under Nasdaq regulations.
22. The Committee shall exercise such other duties and responsibilities as are incidental to the
purposes, duties and responsibilities specified herein and as may from time to time be delegated
to the Committee by the Board of Directors.
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