AUDIT COMMITTEE CHARTER
I.

Purpose

The main objective of the Audit Committee is to be responsible for the relationship between the
Company and any external auditor or registered public accounting firm (“external auditor”) of the
Company, and to assist the Board in fulfilling its oversight responsibilities with respect to (a) the
financial statements and other financial information provided by the Company to its shareholders, the
public and others, (b) the Company’s compliance with legal and regulatory requirements, and (c) the
Company's risk management and internal financial and accounting controls, and management
information systems.
Although the Committee has the powers and responsibilities set forth in this Charter, the role of the
Committee is one of oversight and shall not relieve the Company’s management of its responsibilities
for preparing financial statements which accurately and fairly present the Company’s financial results
and conditions or the responsibilities of the external auditors relating to the audit or review of
financial statements.
II.

Organization

The Committee shall consist of three or more directors, each of whom shall be “independent” as
defined in accordance with Canadian National Instrument 52‐110, U.S. securities laws and regulations
and applicable stock exchange rules; provided, however, that one or more members of the
Committee may be non‐independent if permitted by all applicable regulations.
The members of the Committee and the Chair of the Committee shall be shall be selected annually by
the Board and serve at the pleasure of the Board. Any member of the Committee may be removed or
replaced at any time by the Board and shall cease to be a member of the Committee as soon as such
member ceases to be a director.
Each member of the Audit Committee shall be “financially literate” as defined under Multilateral
Instrument 52‐110, be able to read and understand fundamental financial statements and satisfy all
applicable financial literacy requirements of all applicable regulations. Additionally, at least one
member of the Committee shall: be financially sophisticated, in that he or she shall have past
employment experience in finance or accounting, requisite professional certification in accounting, or
any other comparable experience or background which results in the individual’s financial
sophistication, which may include being or having been a chief executive officer, chief financial
officer, or other senior officer with financial oversight responsibilities; and be an “audit committee
financial expert” within the meaning of U.S. federal securities laws. None of the members of the
Committee may 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 three years.
A majority of the members of the Committee shall constitute a quorum. A majority of the members
of the Committee shall be empowered to act on behalf of the Committee. Matters decided by the
Committee shall be decided by majority votes.
The Committee may form and delegate authority to subcommittees when appropriate.
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III.

Meetings

The Committee shall meet as frequently as circumstances require, but not less frequently than four
times per year. The Committee shall meet at least quarterly.
The Committee may invite, from time to time, such persons as it may see fit to attend its meetings
and to take part in discussion and consideration of the affairs of the Committee.
The Company’s accounting and financial officer(s) and the Auditors shall attend any meeting when
requested to do so by the Chair of the Committee.
The Committee may also act by unanimous written consent of all members which shall constitute a
meeting for the purposes of this charter of the Committee.
IV.

Responsibilities

(1)

The Committee shall be directly responsible, subject to any authority reserved by law to the
Company’s shareholders, for the appointment, compensation, retention, and oversight of any
external auditor engaged for the purpose of preparing or issuing an audit report or performing
any other audit, review or other services for the Company, in accordance with applicable
securities laws (including resolution of any disagreements between management and the
external auditor), and the external auditor shall report directly to the Committee..

(2)

The Committee shall be directly responsible for overseeing the work of the external auditor
engaged for the purpose of preparing or issuing an auditor's report or performing other audit,
review or attest services for the Company, including the resolution of disagreements between
management and the external auditor regarding financial reporting; obtaining from the
external auditors a formal written statement delineating all relationships between the
external auditors and the Company, consistent with the Public Company Accounting Oversight
Board Rule 3526; and actively engaging in a dialogue with the external auditors with respect
to any disclosed relationships or services that impact the objectivity and independence of the
external auditor.

(3)

The Committee must pre‐approve all non‐audit services to be provided to the Company or its
subsidiary entities by the Company's external auditor.

(4)

The Committee must review the Company's financial statements, MD&A and annual and
interim earnings press releases before the Company publicly discloses this information.

(5)

The Committee must be satisfied that adequate procedures are in place for the review of the
Company's public disclosure of financial information extracted or derived from the Company's
financial statements, other than the public disclosure referred to in subsection (4), and must
periodically assess the adequacy of those procedures.

(6)

The Committee is responsible for overseeing the Company’s Whistleblower Policy and the
establishment of procedures for:
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(a)

the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls, or auditing matters; and

(b)

the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters.

(7)

Review and monitor all related party transactions which may be entered into by the
Company.

(8)

The Committee must review and approve the Company's hiring policies regarding partners,
employees and former partners and employees of the present and former external auditor of
the issuer.

(9)

The Committee is responsible for annually reviewing the adequacy of its charter and
recommending any changes thereto to the Board.

V.

Authority and Funding

The Committee shall have the following authority:
(a)

To engage independent counsel and other advisors as it determines necessary to carry
out its duties,

(b)

to set and pay the compensation for the independent counsel and any advisors
employed by the Committee, and

(c)

to communicate directly with the internal and external auditors.

The Company shall provide for appropriate funding, as determined by the Committee, for
payment of:
(a)

compensation to any registered public accounting firm engaged for the purposes of
preparing or issuing an audit report or performing other audit, review or attest services
for the Company;

(b)

compensation to any advisers employed by the Committee; and

(c)

ordinary administrative expenses of the Committee that are necessary or appropriate
in carrying out its duties.
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