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AUDIT COMMITTEE CHARTER

Organization

There shall be a committee of the board of directors (the “Board”) to be known as the audit committee 
(the “Audit Committee”). The Audit Committee shall be composed of no fewer than three (3) directors, 
the majority of whom are independent of the management of the Corporation and are free of any 
relationship that, in the opinion of the Board, would interfere with their exercise of independent judgment 
as an Audit Committee member. All Audit Committee members shall have the ability to read and 
understand financial statements. 

Statement of Policy

The Audit Committee shall provide assistance to the directors in fulfilling their responsibilities in 
connection with the supervision of the accounting and reporting practices of the Corporation, and the 
quality and integrity of the financial reports of the Corporation. In so doing, it is the responsibility of the 
Audit Committee to maintain free and open means of communication between the directors, the auditors 
and the financial management of the Corporation. The Corporation currently does not have an internal 
audit function. If this function is established in the future, then this Charter will be amended to reflect this. 

Meetings 

The Audit Committee will meet at least once each quarter, with authority to convene additional meetings 
as circumstances require. All Audit Committee members are expected to attend each meeting, in person 
or via tele- or video-conference. The Audit Committee will invite members of management, auditors or 
others to attend meetings and provide pertinent information, as necessary. It will hold private meetings 
with the auditor and with executives of the Corporation, as necessary. 

Minutes will be prepared. The Audit Committee shall report the proceedings of each meeting and all 
recommendations made by the Audit Committee at such meeting to the Board at the Board's next 
meeting.

Nomination

The Board shall appoint the members of the Audit Committee and the Chair of the Audit Committee 
annually at the first meeting of the Board after the meeting of the shareholders at which directors are 
elected each year. The Board may appoint a member to fill a vacancy which occurs in the Audit 
Committee between annual elections of directors. Any member of the Audit Committee may be removed 
or replaced at any time by the Board. 

Responsibilities

The Audit Committee will carry out the following responsibilities: 

Financial Statements 
- Review significant accounting and reporting issues, including complex or unusual transactions and

highly judgmental areas and recent professional and regulatory pronouncements, and understand
their impact on the financial statements.
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- Review with management and the auditors the results of the audit, including any difficulties 
encountered. 

- Review the annual financial statements and consider whether they are complete, are consistent with 
information known to Audit Committee members and reflect appropriate accounting principles. 

- Review other sections of the annual report before release and consider the accuracy and 
completeness of the information. 

- Review with management and the auditors all matters required to be communicated to the Board 
under generally accepted auditing standards. 

- Understand how management develops interim financial information, and the nature and extent of 
auditor involvement. 

- Review interim financial reports with management before filing with regulators, and consider whether 
they are complete and consistent with the information known to Audit Committee members. 

Internal Control 
- Consider the effectiveness of the Corporation’s internal control over annual and interim financial 

reporting, including information technology security and control. 

- Understand the scope of auditor’s review of internal control over financial reporting, and obtain 
reports on significant findings and recommendations, together with management’s responses. 

Audit
- Review the auditor’s proposed audit scope and approach. 

- Review the performance of the auditor, and exercise final approval on the appointment or discharge 
of the auditor. 

- Review and confirm the independence of the auditor by obtaining statements from the auditor on 
relationships between the auditor and the Corporation, including non-audit services, and discussing 
the relationships with the auditor. 

- On a regular basis, meet separately with the auditor to discuss any matters that the Audit Committee 
or auditor believe should be discussed privately. 

Compliance
- Review the effectiveness of the system for monitoring compliance with laws and regulations and the 

results of management’s investigation and follow-up (including disciplinary action) of any instances of 
non-compliance. 

- Review the findings of any examinations by regulatory agencies, and any auditor observations. 

- Review the process for communicating the code of conduct to the Corporation’s personnel, and for 
monitoring compliance therewith. 

- Obtain regular updates from management and the Corporation’s legal counsel regarding compliance 
matters. 
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Reporting 

- Regularly report to the Board about Audit Committee activities, issues and related recommendations. 

- Provide and open avenue of communication between the auditor and the Board. 

- Review any other reports the Corporation issues that relate to Audit Committee responsibilities.

Other 
- Perform other activities related to this Charter as requested by the Board. 

- Institute and oversee special investigations as needed. 

- Review and assess the adequacy of the Audit Committee Charter annually, requesting Board 
approval for proposed changes. 

- Confirm annually that all responsibilities outlined in this Charter have been carried out. 

- Evaluate the Audit Committee’s and individual members’ performance on a regular basis. 

Whistleblower Policy 

General 

The Corporation requires its directors, officers and employees to observe high standards of 
professionalism and ethical conduct in maintaining the financial records of the Corporation. In furtherance 
of this objective, and as stated in Multilateral Instrument 52-110, the Audit Committee of the Board of 
Directors of the Corporation is responsible for ensuring that a confidential and anonymous process exists 
whereby persons can express any concerns or complaints regarding any conduct which constitutes or 
could result in a violation of law or which places or could place in doubt the accuracy, fairness or 
appropriateness of any of the Corporation’s accounting policies or financial reports. In order to carry out 
this responsibility, the Audit Committee has adopted this policy (the “Whistleblower Policy”).

For the purpose of this Whistleblower Policy, any conduct which constitutes or could result in a violation 
of law or which places or could place in doubt the Corporation’s accounting or auditing practices or any 
other financial matters pertaining to the Corporation (including, without limitation, conduct in connection 
with accounting, internal accounting controls or auditing matters) and which is the subject of a complaint 
or submission is referred to as a “Misconduct”.

No Retaliation 

No director, officer or employee of the Corporation or of any of its subsidiaries (a “Reporting Party”) who 
in good faith reports a Misconduct shall suffer as a result any harassment, retaliation or other adverse 
consequence. A director, officer or employee of the Corporation or of any of its subsidiaries who retaliates 
against a Reporting Party who has reported a Misconduct in good faith is subject to discipline up to and 
including termination of employment or office. This Whistleblower Policy is intended to encourage and 
enable Reporting Parties to raise serious concerns within the Corporation rather than seeking resolution 
outside the Corporation. 

Acting in Good Faith 

Anyone filing a complaint concerning a suspected Misconduct must be acting in good faith and have 
reasonable grounds for believing that the information disclosed indicates a Misconduct. Any allegations 
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that prove not to be substantiated and which prove to have been made maliciously or with knowledge that 
they were false will be viewed as a serious disciplinary offence. 

Reporting Violations 

It is the responsibility of all Reporting Parties to report all suspected Misconducts in accordance with this 
Whistleblower Policy. The Corporation maintains an open door policy and suggests that all Reporting 
Parties share their questions, concerns, suggestions or complaints with someone who can address them 
properly. 

In most cases, a Reporting Party should report a Misconduct to any of the members of the Audit 
Committee.

However, if a Reporting Party is not comfortable speaking with a member of the Audit Committee, the 
Reporting Party should contact the Corporation’s outside legal counsel. 

In addition, the Chief Financial Officer of the Corporation is required to immediately notify the Audit 
Committee of any complaint of a Misconduct of which he or she becomes aware. 

Investigations of Complaints 

The Corporation’s Audit Committee is responsible for investigating and resolving all reported complaints 
and allegations concerning Misconducts. The Audit Committee may retain independent legal counsel, 
accountants or others to assist in its investigations. 

Confidentiality 

Complaints or submissions concerning a suspected Misconduct may be submitted on a confidential basis 
by the Reporting Party or may be submitted anonymously. All complaints or submission will be kept 
confidential to the extent possible, consistent with the need to conduct an adequate investigation. 

Handling of Reported Violations 

The Chair of the Audit Committee will notify the Reporting Party and acknowledge receipt of the reported 
suspected Misconduct within five business days. All reports will be promptly investigated and appropriate 
corrective action will be taken if warranted by the investigation. 

The Corporation shall retain records of complaints for a period of no less than seven years as a separate 
part of the records of the Audit Committee. 

Modification 
The Audit Committee or the Board of Directors of the Corporation may modify this Whistleblower Policy 
unilaterally at any time without notice. Modification may be necessary, among other reasons, to maintain 
compliance with federal, provincial or local regulations and/or to accommodate organizational changes 
within the Corporation. 
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