
Blue Core Labs, Inc.
(the “Corporation” or “Company”) 
COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS 
CHARTER 
A. Composition and Process 
1. Subject to the terms of any agreement to which the Company may be a party, the Compensation Committee (the “Committee”) shall be comprised of up to three (3) members of the board of directors (the “Board of Directors”) of the Corporation, a majority of which shall be non-management directors and a majority of which shall be unrelated, outside directors of the Corporation. An unrelated director is a director who is independent of management and is free from any interest and any business or other relationship which could, or could reasonably be perceived to, materially interfere with the director’s ability to act with a view to the best interests of the Corporation other than interests and relationships arising from shareholdings.
2. The members of the Committee shall be appointed by the Board and shall serve for one-year terms, and any such appointments will be subject to the Corporation’s bylaws and any other contractual arrangements to which the Corporation is a party. 
3. The Board of Directors may remove any member from the Committee at any time with or without cause.  Any action duly taken by the Committee shall be valid and effective, whether or not the members of the Committee at the time of such action are later determined not to have satisfied the requirements of membership provided herein.
4. The number of terms to be served by directors on the Committee will be determined by the Board of Directors, giving consideration to the benefits of periodic rotation of committee membership.

5. The Chairman of the Committee shall be a director appointed by the Board of Directors for a one-year term and may serve any number of consecutive terms. 

6. Notice of the time and place of every meeting may be given in writing and delivered or mailed or may be given by telephone, electronic transmission or facsimile communication to each member of the Committee at least 24 hours prior to the time fixed for such meeting.  A meeting of the Committee may be held and duly constituted at any time without notice if all the Committee members are present (unless a member attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened) or, if any be absent, those absent have waived notice or signified their consent in writing to the meeting being held in their absence, or thereafter have ratified and approved of the proceedings thereof or action taken and any resolution passed thereat.
7. The Chairman of the Committee shall, in consultation with management and the other members of the Committee, establish the agenda for the meetings and ensure that properly prepared agenda materials are circulated to the members with sufficient time for study prior to the meeting. 

8. The Committee shall meet at least one time per year and may call special meetings as required. The Committee may hold its meetings, and members of the Committee may attend meetings, by teleconference or other similar communications equipment which allows all persons participating in the meeting to hear each other, or by any other means permitted by law or the Corporation’s bylaws. 
9. A majority of the members of the Committee shall constitute a quorum. A vote of the majority of the members of the Committee present, in person or by phone, at a meeting at which a quorum is present shall constitute an act of the Committee.
10. The Chairman of the Committee shall designate a secretary for each meeting who shall record the minutes of Committee and the decisions reached by the Committee. The minutes shall be distributed to Committee members with copies to the Board of Directors, the chief executive officer and the chief financial officer. 

11. The Committee may periodically ask appropriately qualified persons (who may include persons from management of the Corporation) to act as ex-officio, non-voting participants in meetings of the Committee.  Notwithstanding the foregoing, the Committee may exclude from its meetings any person it deems appropriate, including but not limited to, any non-management director who is not a member of the Committee.

12. With the approval of the Board of Directors, the Committee may retain any independent counsel, experts or advisors that the Committee believes to be desirable and appropriate in assisting the Committee to fulfill its responsibilities.  With the approval of the Board of Directors, the Committee may also use the services of the Corporation’s regular legal counsel or other advisors to the Corporation.  The Corporation shall provide for appropriate funding, as determined by the Committee, for payment of compensation to any such persons employed by the Committee and for ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.  The Committee shall have sole authority to retain and terminate any search firm to be used to identify director candidates, including sole authority to approve such search firm’s fees and other retention terms.

B. Purpose
1. The purpose of the Committee is to carry out the responsibilities delegated by the Board relating to the review and determination of executive compensation.
C. Responsibilities 

1. Review the Corporation’s compensation policies and guidelines for senior officers, as well as supervisory and management personnel of the Corporation and any of its subsidiaries.

2. Subject to any required stockholder approval or other applicable law, oversee the Corporation’s incentive compensation plans, equity-based plans benefit plans and other bonus arrangements and, pursuant to such plans, administer such plans, and make appropriate interpretations and determinations and take such actions as shall be necessary or desirable thereunder, including approval of awards granted pursuant to such plans and repurchase of securities from terminated employees.
3. Establish, review and approve all corporate benefits provided to the Corporation’s chief executive officer and other senior officers (car, life insurance, retirement plan and expense accounts, etc.).
4. Review corporate goals and objectives relevant to the compensation of the chief executive officer and other senior officers of the Corporation.
5. Evaluate the performance and compensation of the chief executive officer and other senior officers, in light of the goals and objectives applicable to the compensation of the chief executive officer and other senior officers (including performance in regard to any succession plan).
6. Evaluate and recommend to the Board of Directors compensation levels for non-management directors, as well as for members of Board Committees, including the compensation of the Chairman of the Board and any Chairman of Board Committees.
7. Recommend to the Board of Directors any material changes in human resources policies, procedure, remuneration and benefits.
8. Review and approve for each and any officer of the Corporation any employment agreements, any severance arrangements or plans and change in control agreements/provisions, when and if appropriate, and any special or supplemental compensation and benefits.
9. Evaluate annually the Committee’s performance.
10. Review and reassess the adequacy of this Charter at least annually and recommend any proposed changes to the Board of Directors for approval.
In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee may exercise any other powers and carry out any other responsibilities delegated to it by the Board of Directors from time to time consistent with the Corporation’s bylaws and applicable law.  The powers and responsibilities delegated by the Board of Directors to the Committee in this Charter or otherwise shall be exercised and carried out by the Committee as it deems appropriate without requirement of approval from the Board of Directors, and any decision made by the Committee (including any decision to exercise or refrain from exercising any of the powers delegated to the Committee hereunder) shall be at the Committee’s sole discretion.

D. Reporting Requirements
1. The Chairman shall report to the Board of Directors regarding the activities of the Committee at appropriate times and as otherwise requested by the Board of Directors.
2. Supporting schedules and information reviewed by the Committee will be available for examination by any director upon request to the Chairman of the Committee.
E. Delegation of Duties

1. In fulfilling its responsibilities, the Committee shall be entitled to delegate any or all of its responsibilities to a subcommittee of the Committee, to the extent consistent with the Corporation’s certificate of incorporation, bylaws and applicable law.
