USFALCON, INC.

AUDIT COMMITTEE
CHARTER

1. Purpose. The purpose of the Audit Committee (the "Committee") is to oversee the accounting
and financial reporting processes and the audits of the financial statements of USfalcon, Inc.
(“Corporation™). In its oversight of the integrity of the financial statements of the Corporation,
the Committee will also evaluate the qualifications, performance and independence of the
Corporation's independent auditors; the performance of the Corporation's internal audit function,
if applicable; and compliance by the Corporation with legal and regulatory requirements.

2. Status and Membership. The Committee will consist of at least two members of the Board
who will be qualified to discharge the Committee's responsibilities, as determined by the Board.
The following membership requirements shall also apply:

(a) each Member must be “independent”, i.e., not a current officer or employee of the
Company or Family Member;

(b).  each Member must not have participated in the preparation of the financial statements of
the Company or any current subsidiary of the Company at any time during the past calendar
year;

(¢).  each Member must be able to read and understand fundamental financial statements,
including the Company’s balance sheet, income statement, and cash flow statement; and

(d).  at least one (1) Member must be considered a Financial Expert through employment
experience in finance or accounting, requisite professional certification in accounting, or other
comparable experience or background which results in such Member’s financial sophistication.
Prior experience as a chief executive officer, chief financial officer or other senior officer with
financial oversight responsibilities may constitute such comparable experience or background.

Members of the Committee will be appointed (and may be removed) by the Board, and
will serve in accordance with the Bylaws of the Corporation. The Committee will recommend to
the Chairman of the Board, and the Chairman of the Board will designate, the Chairman of the
Committee.

3. Meetings. The Committee will meet as often as it determines appropriate to carry out its
responsibilities. The Committee will also meet periodically with management, the internal
auditors and the Corporation's independent auditors in separate executive sessions. The
Chairman of the Committee, in consultation with the other Committee members, will determine
the frequency and length of the meetings and will set agendas consistent with this charter.

DLH v1.4, Approved 2-12-08 Page 1 of 3






