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The Audit Committee (the “Committee”) of the board of directors of Blue Core Labs, Inc., a Wyoming corporation (the “Company”), shall consist of no less than three and no more than five members of the Company’s board of directors, a majority of which are independent (non-management). Members of the Committee shall be appointed by the board of directors.  Committee Members may be removed by the board of directors in its discretion, with or without cause. All members shall have sufficient financial experience and ability to enable them to discharge their responsibilities.  Unless the board of directors elects a Chair of the Committee, the Committee shall elect a Chair by majority vote.  No member of the Committee may receive, directly or indirectly, any consulting, advisory, or other compensatory fee from the Company or any of its subsidiaries, other than fees paid in his or her capacity as a member of the board of directors or a committee of the board.

While the Committee has the responsibilities and powers set forth in this Charter, the Committee is not providing any expert or special assurance as to the Company’s financial statements, internal controls or any professional certification as to any outside auditor’s work, and 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.  This is the responsibility of management.  Nor is it the duty of the Committee to assure the Company’s compliance with all applicable laws and regulations.

The purpose of the Committee shall be to monitor and assist the board in its oversight of the integrity of the financial statements and financial reporting processes of the Company, of the independence and qualifications of the independent auditor, and of the performance of the Company's internal audit policies and procedures.  In addition, the Committee shall prepare required reports and provide an open avenue of communication between the Company’s financial management, any internal auditors, independent auditors, and the board of directors.

In furtherance of this purpose, the Committee shall have the following authority and responsibilities: 

1. To discuss with the Company’s Chief Financial Officer, or such other members of the Company’s management as appropriate and the independent auditor, as appropriate, the annual audited financial statements and quarterly financial statements, including matters required to be reviewed under any applicable legal or regulatory requirements.

2. To discuss with management and the independent auditor, as appropriate, financial information provided to auditors, state and federal regulators and similar third parties.

3. To assist the Company’s management in the selection of an independent auditor to examine the Company's accounts, controls and financial statements. The Committee shall assist the Company’s management in the selection, evaluation, compensation, and oversight of any registered public accounting firm engaged for the purpose of preparing or issuing an audit report or performing other audit, review or attest services for the Company.  The Committee shall have sole authority to resolve any disagreements between management and the auditor regarding financial reporting.  If so directed by the Committee, any independent auditor and each such registered public accounting firm will report directly to the Committee.  A member of the Committee must approve any audit, audit-related and non-audit service provided to the Company at a cost in excess of $20,000 by the Company's independent auditor or other outside audit service provider.

4. To discuss with management and the independent auditor, as appropriate, any audit problems or difficulties and management's response, and the Company's risk assessment and risk management policies, if any, including the Company's major financial risk exposure and steps taken by management to monitor and mitigate such exposure.

5. To review the Company's financial reporting and accounting standards and principles, significant changes in such standards or principles or in their application and the key accounting decisions affecting the Company's financial statements, including alternatives to, and the rationale for, the decisions made.

6. To review and approve the internal corporate audit staff functions, including: (i) purpose, authority and organizational reporting lines; and (ii) annual audit plan, budget and staffing.

7. To review, with one or more of the President, the CFO and the Company’s outside counsel, as applicable, or such others as the Committee deems appropriate, the Company's internal system of audit and financial controls and the results of internal audits.

8. If determined to be necessary by the Committee, to establish procedures for the receipt, retention and treatment of complaints on accounting, internal accounting controls or auditing matters, as well as for confidential, anonymous submissions by Company employees of concerns regarding questionable accounting or auditing matters.

The Committee may consider other matters and engage in other activities in furtherance of fulfilling the purposes and responsibilities described in this Charter as the Committee or the board of directors may deem appropriate.

The Committee shall fix its own rules of procedure, which shall be consistent with the Bylaws of the Company and this Charter.  The Committee shall meet as often as it deems necessary in order to perform its responsibilities in its judgment, but not less than quarterly, either in person or telephonically, and at such times and places as the Committee shall determine.  The Committee may act by unanimous written consent in lieu of a meeting.  The Committee shall keep such records of its meetings as it shall deem appropriate.  The Committee shall meet separately periodically, or as may be necessary, with management, the head of the internal audit department, or the outside auditor.

The Committee shall have authority to retain such outside counsel, experts and other advisors as the Committee may deem appropriate in its sole discretion. The Committee shall have sole authority to approve related fees and retention terms. 

The Committee shall report its recommendations, if any, to the board after each Committee meeting and shall conduct and present to the board an annual performance evaluation of the Committee.

The CFO shall review earnings releases, if any, with the chair of the Committee prior to their release to the public. 
To minimize relationships which could appear to impair the objectivity of the independent auditor, it is the Committee's practice to restrict the audit related services, tax services and non-audit services that may be provided to the Company by the Company's independent auditor primarily to tax services and merger and acquisition due diligence and integration services. The Company will obtain such limited audit-related services, tax services and non-audit services from the Company's independent auditor only when the services offered by the auditor's firm are more effective or economical than services available from other providers, and, to the extent possible, only following competitive bidding for such services. Unless as otherwise previously approved in the Company’s annual budget, the Committee shall pre-approve the use of the Company's independent auditor for detailed, specific types of services within the following categories of audit-related services, tax services and non-audit services: merger and acquisition due diligence and audit services; internal control reviews; tax compliance services; tax consulting services; employee benefit plan audits; and agreed upon procedures reviews that the Company requests the independent auditor to undertake to provide assurances on matters not required by laws or regulations. For each category of audit-related and tax service listed in the preceding sentence, the Committee may also set a specific annual limit on the amount of such services which the Company may obtain from the Company's independent auditor, and shall require management to report the specific engagements to the Committee on a quarterly basis, and also to obtain approval from the Committee, or the Company’s Executive Committee, for any single engagement estimated to be over $20,000. 
The Committee shall have authority to establish policies and procedures for the engagement of the independent auditor to provide permissible non-audit services, which shall include approval in advance by the Committee of all permissible non-audit services to be provided by the independent auditors.

Each member of the Committee will possess sufficient expertise in financial matters to exercise their duties as Committee members, as determined by the board in its business judgment.

The Committee shall have authority to conduct or authorize investigations into any matters within the scope of its responsibilities as it shall deem appropriate, including the authority to request any officer, employee, or advisor of the Company to meet with the Committee or any advisors engaged by the Committee.  The Committee shall have ready access to all records, books, and employees of the Company to carry-out any such investigation.

The Committee shall periodically review and reassess the adequacy of this Charter and recommend any proposed changes to the board for approval.


