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GENERAL

The board of directors (the "Board") of US Global Investors, Inc. (the "Company") has estab-
lished a committee of the board known as the audit committee (the "Audit Committee™). The
purpose of this Amended and Restated Audit Committee Charter (the "Charter") is to specify the
governance, the powers, and responsibilities of the Audit Committee.

PURPOSE

The Audit Committee is appointed by the Board to assist the Board in monitoring (1) the integ-
rity of the financial statements of the Company, (2) the independent auditor’s qualifications and
independence, (3) the performance of the Company’s internal audit function and independent
auditors, (4) complaints relating to the Company’s accounting, internal accounting controls, and
audit matters, and (5) the Company's accounting and financial reporting processes and audits of
the Company's financial statements.

The Audit Committee shall prepare or cause the preparation of the report required by the rules
of the Securities and Exchange Commission (the "Commission") to be included in the Com-
pany’s annual proxy statement.

MEMBERSHIP

The Audit Committee shall consist of no fewer than three members. All members of the Audit
Committee shall meet the independence and experience requirements of the NASDAQ Ex-
change, Section 10A(m)(3) of the Securities Exchange Act of 1934 (the "Exchange Act") and
the rules and regulations of the Commission. At least one member of the Audit Committee shall
be an "Audit Committee financial expert" as defined by the rules and regulations of the Com-
mission. All members of the Audit Committee shall be "financially literate” and have a working
familiarity with basic finance and accounting practices. The members of the Audit Committee
shall be appointed by the Board, in consultation with the Chief Executive Officer, and shall
serve for a period of two years or until such time as his or her successor has been duly named or
until such member’s earlier resignation, death or removal. The members of the Audit Committee
shall appoint one member of the Audit Committee to serve as the Chairperson of the Audit
Committee. Audit Committee members may be removed (with or without a cause) and replaced
by the Board.

MEETINGS

The Audit Committee shall meet as often as it determines is necessary to carry out its duties and
responsibilities, but not less frequently than twice a year. A quorum of the Audit Committee will
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consist of at least 50% of the members of the Audit Committee. The Audit Committee shall
meet periodically with management, the internal auditors (or other personnel responsible for the
internal audit function) and the independent auditor in separate executive sessions. The Audit
Committee may request any officer or employee of the Company or the Company’s outside
counsel or independent auditor to attend a meeting of the Committee or to meet with any mem-
bers of, or consultants to, the Committee.

The Chairperson of the Audit Committee shall designate a person who need not be a member
thereof to act, as Secretary and minutes of its proceedings shall be kept in minute books pro-
vided for that purpose. The agenda of each meeting will be prepared by the Secretary of the
Company and, whenever reasonably practicable, circulated to each member prior to each meet-

ing.

COMMITTEE AUTHORITY AND RESPONSIBILITIES

The Audit Committee shall have the sole authority to appoint or replace the independent auditor
(subject, if applicable, to shareholder ratification).

The Audit Committee shall be responsible for ensuring its receipt from the outside auditors of a
formal written statement delineating all relationships between the auditor and the Company, con-
sistent with Independence Standards Board Standard 1, and the Audit Committee's responsibility
for actively engaging in a dialogue with the auditor with respect to any disclosed relationships or
services that may impact the objectivity and independence of the auditor and for taking, or rec-
ommending that the full board take, appropriate action to oversee the independence of the
outside auditor

The Audit Committee shall be solely and directly responsible for the compensation and oversight
of the work of the independent auditor (including resolution of disagreements between manage-
ment and the independent auditor regarding financial reporting) for the purpose of preparing or
issuing an audit report or related work, and shall have sole power to approve all audit engage-
ment fees and terms. The independent auditor shall report directly to the Audit Committee.

The Audit Committee shall pre-approve all auditing services and permitted non-audit services
(including the fees and terms thereof) to be performed for the Company by its independent audi-
tor, subject to the de minimis exceptions for non-audit services described in Section
10A(i)(1)(B) of the Exchange Act which are approved by the Audit Committee prior to the
completion of the audit. The Audit Committee may form and delegate authority to subcommit-
tees consisting of one or more members when appropriate, including the authority to grant pre-
approvals of audit and permitted non-audit services, provided that decisions of such subcommit-
tee to grant pre-approvals shall be presented to the full Audit Committee at its next scheduled
meeting.

The Audit Committee shall have the authority without prior Board approval, to the extent it
deems necessary or appropriate, to retain (and approve compensation of) independent legal, ac-
counting or other advisors. The Company shall provide for appropriate funding, as determined
by the Audit Committee, for payment of compensation to the independent auditor for the purpose
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of rendering or issuing an audit report, for payment of compensation to any advisors employed
by the Audit Committee and for payment of ordinary administrative expenses of the Audit
Committee that are necessary or appropriate in carrying out its duties.

The Audit Committee shall establish procedures for the receipt, retention and treatment of com-
plaints received by the Company regarding accounting, internal accounting controls or auditing
matters, and the confidential, anonymous submission by employees of concerns regarding ques-
tionable accounting or auditing matters.

The Audit Committee shall make regular reports to the Board. The Audit Committee shall re-
view and reassess the adequacy of this Charter annually and recommend any proposed changes
to the Board for approval.

The Audit Committee, to the extent it deems necessary or appropriate, shall also:

1. Review and assess annually the performance of the independent public auditors and to ap-
point or replace the independent auditor (subject, if applicable, to shareholder ratification).

2. Act for the Board in overseeing the integrity of the corporation’s financial statements. To per-
form this function, the Audit Committee shall have direct access to independent auditors, the
internal auditors, and other Company personnel.

3. Meet with the independent auditors and financial management of the corporation to review
the scope of the proposed audit for the current year and the audit procedures to be utilized,
and at the conclusion thereof review such audit, including any comments or recommenda-
tions of the independent auditors.

4. Review with the independent auditors, the Company’s internal auditor, and financial and ac-
counting personnel, the adequacy and effectiveness of the accounting and financial controls
of the corporation, and elicit any recommendations for the improvement of such internal con-
trol procedures or particular areas where new or more detailed controls or procedures are
desirable. Particular emphasis should be given to the adequacy of such internal controls to
expose any payments, transactions, or procedures that might be deemed illegal or otherwise
improper.

5. Review the financial statements contained in the annual report to shareholders with manage-
ment and the independent auditors to determine that the independent auditors are satisfied
with the disclosure and content of the financial statements to be presented to the sharehold-
ers. Any changes in accounting principles should be reviewed.

6. Provide sufficient opportunity for the internal and independent auditors to meet with the
members of the Audit Committee without members of the management present. Among the
items to be discussed in these meetings are the independent auditor’s evaluation of the corpo-
ration’s financial, accounting, and auditing personnel.

7. Review and update this Charter periodically, at least annually, as conditions dictate.
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8. Submit the minutes of all meetings of the Audit Committee to, or discuss the matters dis-
cussed at each Committee meeting with the Board.

9. Direct and supervise investigations into any matters within its scope including integrity of
reported facts and figures, ethical conduct, and appropriate disclosure.

10. Make recommendations or reports on matters which, in its judgment, should receive the at-
tention of the Board.

11. Retain special counsel and other experts or consultants at the expense of the Company as a
resource to assist the Committee in discharging its responsibilities.



