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ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Defined Terms

For the purposes of this Plan, the following terms shall have the following meanings:

(a)
(b
{c)

(d)

(e)

(f)

L)

QO
€y

“Affiliate” has the meaning ascribed thereto by the Exchange;

“Associate” has the meaning ascribed thereto by the Exchange;

“Board” means the board of Directors of the Corporation or, as applicable, a
committee consisting of not less than 3 Directors of the Corporation duly appointed
to administer this Plan;

“Common Shares” means the common shares in the capital of the Corporation;

“Campletion of the Qualifying Transaction™ has the meaning given in Exchange
Policy 2.4 - Capital Pool Company of the Exchange’s Corporate F inance Manual;

“CPC™ has the meaning given in Exchange Policy 2.4 — Capital Pool Company of the
Exchange’s Corporate Finance Manual;

“Constltant” means an individual whes
(i) provides ongoing consulting, technical, management or other services to the
Corporation or an Affiliate under a written contract with the Corporation or

the Affiliate other than services provided in relation to a Distribution,

(i) possesses technical, business or management expertise of value to the
Corporation or an Affiliate,

(ifi)  in the opinion of the Corporation, spends or will spend a reasonable amount
of time and attention on the business and affairs of the Corporation or an
Alfibiate, and

(iv)  has a relationship with the Corperation or an Affiliate that enables the
Consultant to be knowledgeable about the business and affairs of the
Corporation or the Affiliate,

and includes a company of which a Consultant is an employee or shareholder and a
partnership of which a Consultant is an employee or pariner;

“Consultant Company™ means for an individual consultant, a company or partnership
of which the individual is an employee, shareholder or pariner;

“Corporation™ means Altina Capital Corp. and its successor entities;

“Director” means a director of the Corporation or of an Affiliate;
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“Disinterested Shareholder Approval™ has the meaning ascribed thereto by the
Exchange in Policy 4.4- Incentive Stock Options of the Exchange’s Corporate
Finance Manual;

“Distribution™ has the meaning ascribed thereto by the Exchange;

“Eligible Person™ means a Director, Officer, Employee or Consuitant, and inclides an
issuer aill the voting securities of which are owned by Eligible Persons;

“Employee” means an individual who:

{i) is considered an employee of the Corporation or sn Affiliate under the
Income Tax Act, ie. for whom income tax, employment insurance and
Canada Pension Plan deductions must be made at source,

(it} works fuli-time for the Corporation or an Affiliate providing services
normally provided by an employee and who is subject fo the same control and
direction by the Corporation or the Affiliate over the details and method of
work as an employee of the Corporation or the Affiliate, but for whom
income fax deductions are not made at source, or

(iii}  works for the Corporation or an Affiliste on a continuing and regular basis for
a minimum amount of time per week providing services normally provided
by an employee and who is subject to the same control and direction by the
Corporation or the Affiliate over the details and method of work as an
employee of the Corporation or the Affiliate, but for whom income tax
deductions are not made at source;

“Exchange™ means the TSX Venture Exchange and any successor entity;

“Expiry Date™ means the fast day of the teem for an Option, as set by the Board at the
time of grant in accordance with Section 5.2 and, if applicable, as amended from time
to time;

“Governmental  Authorities” means governments, regulatory  authorities,
governmental departments, agencies, commission, bureaus, officials, ninisters,
Crown corporations, courts, bodies, boards, tribunals or dispute seitlement panels or
other law, rulc or reguiation-making organizations or entities: '

(1) Having or purporting to have jurisdiction on behalf of any nation, province,
tetritory or state or another geographic or political subdivision of any of
them; or

(ii) Exercising or entitied or purporting to exercise any administrative, executive,
judicial, legislative, policy, regulatory or taxing authority or power,;

“Insider” has the meaning ascribed thereto by the Exchange;

“Investor Relations Activities” has the meaning ascribed thereto by the Exchange;
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{t) “Laws” means currently existing applicable statutes, by-laws, rules, regulations,
orders, ordinances or judgements, in cach case of any Governmental Authority
having the force of the faw;

(u) “IPO” means the Corporation’s initial public offering of its Common Shares to the
public in the Provinces of British Columbia and Alberta;

(v}  “IPO Share Price” means the price of the Common Shares offered to the public
pursuant to the [PO;

(w)  “Management Company Employee” means an individual who is employed by a
Person providing management services to the Carporation or an Affiliate which are
required for the ongoing successful operation of the business enterprise of the
Corporation or the Affiliate, but excluding a Person providing Investor Relations
Activities;

(x) “Officer” means an officer of the Corporation or of an Affiliate, and includes a
Management Company Employee;

(y) “Option” means an option to purchase Common Shares pursuant to this Plan;
Z “Other Share Compensation Arrangement” means, other than this Plan and an
g

Options, any stock option plan, stock options, employee stock purchase plan or other
compensation or incentive mechanism involving the issuance or potential issuance of
Common Shares, including but not limited to a purchase of Common Shares from
treasury which is financially assisted by the Corporation by way of loan, guarantee Qr
otherwise;

(aa)  “Participant” means an Eligible Person who has been granted an Option;

(bb)  “Person” means any individual, sole proprietorship, partnership, firm, entity,
unincorporated association, unincorporated syndicate, unincorporated organization,
trust, body corporate, Governmental Authority, and where the context requires any of
the foregoing when they are acting as trustee, executor, administrator or other legal
representative;

(ec)  “Plan” means this Stock Option Plas;
(dd)  “Resuiting Issuet” has the meaning given in Exchange Policy 2.4; and

(ee)  “Termination Date” means the date on which a Participant ceases to be an Eligible
Person.

1.2 Interpretation

References to the outstanding Common Shares at any point in time shall be computed on a non-
diluted basis.
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ARTICLE 2
ESTABLISHMENT OF PLAN

Purpase

The purpose of this Plan is to advance the interests of the Corporation, through the grant of Options,

by:

2.2

(a)

(¢}

providing an incentive mechanism to foster the interest of Eligible Persons in the
success of the Corporation and its Affiliates;

encouraging Eligible Persons to remain with the Corporation or its Affiliates; and

attracting new Directors, Officers, Employees and Consultants,

Shares Reserved

()

(b)

The maximun number of Common Shares that may be reserved for issuance under
this Plan will be 700,000 until the Completion of the Qualifying Transaction by the
Corporation, After the Completion of the Qualifying Transaction by the Corporation,
the maximum aggregate number of Common Shares that may be reserved for
issuance pursuant to Options shail not exceed 10% of the outstanding Common
Shares at the time of the granting of an Option, LESS the aggregate number of
Common Shares ilien reserved for issuance pursuant to any Other Share
Compensation Arrangement. For greater certainty, if an Option is surrendered,
terminated or expires without being exercised, the Common Shares reserved for
issuance pursuant to such Option shall be available for new Options granted under
this Plan.

If there is a change in the outstanding Common Shares by reason of any share
consolidation or split, reclassification or other capital reorganization, or a stock
dividend, arrangement, amalgamation, merger or combination, or any other change
to, event affecting, exchange of or corporate change or transaction affecting the
Common Shares, the Board shall make, as it shall deem advisable and subject to the
requisite approval of the relevant regulatory authorities, appropriate substitution
and/or adjustment in:

() the number;

(i) kind of shares or other securities or property reserved or to be ailotted for
issuanee pursuant to this Plang : '

(ii)  the number and kind of shares or other securities or property reserved or fo be
allotted for issuance pursuant to any outstanding unexercised Options, and in
the excreise price for such shares or other securities or property; and

(iv)  the vesting of any Options, including the accelerated vesting thereof on
conditions the Board deems advisable,
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and if the Corporation undertakes an arrangement or is amalgamated, merged or combined with
another corporation, the Board shall make such provision for the protection of the rights of
Participants as it shafl deem advisable.

{c) No fractional Cominon Shares shall be reserved for issuance uader this Plan and the
Board may detenmine the manner in which an Option, insofar as it relates to the
acquisition of a fractional Common Share, shall be treated.

{d) The Corporation shall, at ali times while this Plan is in effect, reserve and keep
available such number of Common Shares as will be sufficient to satisfy the

requirements of this Plan.

2.3 Non-Exclusivity

Nothing contained hergin shall prevent the Board from adopting such other incentive or
compensation arrangements as it shall deem advisable.

24 LEffective Date

This Plan shall be subject to the approval of any regulatory authority whose approval is required.
Any Options granted under this Plan prior to such approvals being given shall be conditional upon
such approvals being given, and no such Options may be exercised uniess and until such approvals
are given,

ARTICLE 3
ADMINISTRATION OF PLAN

3.1 Administration

(a) This Plan shall be administered by the Board. Subject to the provisions of this Plan,
the Board shall have the authority:

() to determine the Eligible Persons to whom Options are granted, to grant such
Options, and to determine any terms and conditions, limitations and
restrictions in respect of any particular Option grant, including but pot limited
to the nature and duration of the restrictions, if any, to be imposed upon the
acquisilion, sale or other disposition of Common Shares acquired upon
exercise of the Option, and the nature of the events and the duration of the
period, if any, in which any Participant's rights in respect of an Option or
Common Shares acquited upon exercise of an Option may be forfeited;

(ii) to interpret the terms of this Plan, to make all such determinations and take ali
such other actions in connection with the implementation, operation and
administration of this Plan, and to adopt, amend and rescind such
administrative guidelines and other rules and regulations relating to this Plan,
as it shall from time to time deem advisable, including without imitation for
the purpose of ensuring compliance with Section 3.3 and 3.4 hereof.




3.2

(b)

sbe

The Board's interpretations, determinations, guidelines, rules and regulations shall be
conclusive and binding upon the Corporation, Efigible Persons, Participants and all
other Persons. : '

Amendment, Suspension and Termination

The Board may amend, subject to the approval of any regulatory authority whose approval is
required, suspend or terminate this Plan or any provision herein. No such amendment, suspension or
termination shall alter or impair any outstanding unexercised Options or any rights without the
consent of such Participant. If this Plan is suspended or terminated, the provisions of this Plan and
any administrative guidelines, rules and regulations relating to this Plan shali continue in effect for
the duration of such tine as any Option remains outstanding.

33

34

Compliance with Laws

{(a)

(b

()

This Plan, the grant and exercise of Options hereunder and the Corporation’s
obligation to sell, issue and deliver any Conumon Shares upon exercise of Options
shall be subject to ail applicable federal, provincial and foreign Laws, policies, rules
and regulations, to the policies, rules and regulations of any stock exchanges or other
markets on which the Common Shares are listed or quoted for trading and to such
approvals by any Governmental Authority as may, in the opinion of counsel to the
Corporation, be required. The Corporation shall not be obligated by the existence of
this Plan or any provision of this Plan or the grant or exescise of Options hereunder to
sell, issue or deliver Common Shares upon exercise of Options in violation of such
Laws, policies, rules and regulations or any condition or requirement of such
approvals,

No Option shail be granted and no Common Shares sold, issued or delivered
hereunder where such grant, sale, issue or defivery would require registration or other
qualification of this Plan or of the Common Shares under the applicable securities
Laws of any foreign jurisdiction, and any purported grant of any Option or any sale,
issue and delivery of Comnson Shares hereunder in violation of this provision shall be
void. In addition, the Corporation shall have no obligation to sell, issue or deliver
any Common Shares hereunder unless such Common Shares shall have been duly
listed, upon official notice of issuance, with all stock exchanges on which the
Common Shares are listed for trading,

Comnion Shares sold, issued and delivered to Participants pursuant to the exercise of
Options shall be subject to restrictions on resale and transfer under applicable
securities laws and the requirements of any stock exchanges or other markets on
which the Common Shares are listed or quoted for trading, and any certificates
representing such Common Shares shall bear, as requited, a resirictive legend in
respect thereof.

Tax Withholding

(a)

Notwithstanding any other provision contained herein, in connection with the
exercise of an Option by a Participant from time to lime, as a condition to such
exercise the Corporation shall require such Participant to pay to the Corporation or
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any relevant Subsidiary an amount as necessary so as to ensure that the Corporation
or such Subsidiary, as applicable, is in compliance with the applicable provisions of
any federal, provincial or local Laws relating to the withholding of tax or other
required deductions relating to the exercise of such Options. In addition, the
Corporation or the relevant Subsidiary, as applicable, shall be entitled to withhold
from any amount payable to a Participant, either under this Plan or otherwise, such
amount as may be necessary so as to ensure that the Corporation or the relevant
Subsidiary is in compliance with the applicable provisions of any federal, provincial
ot local Laws relating to the withholding of tax or other required deductions relating
to the exercise of such Options.

ARTICLE 4
OPTION GRANTS

4,1 Eligibitity and Muitiple Grants

Options shali only be granted to Eligible Persons, An Eligible Person may receive Options on more
than one occasion and may receive separate Options, with differing terms, on any one or more
OCCasions.

4.2 Represcntation

Every Option shall be evidenced by an option agreement executed by the Corporation and the
Pasticipant, which shall, if the Participant is an Employee, Consultant or Management Company
Employee; contain a representation and warsanty by the Corporation and such Participant that such
Participant is a bona fide Employee, Consultant or Management Company Employee, as the case
may be, of the Corporation or an Affiliate. In the event of any-discrepancy between this Plan and an
aption agreement, the provisions of this Plan shalf govern.

4.3 Limitation on Grants and Exercises

{(a) To any one Person. The number of Common Shares reserved for issuance to any
Person in any 12 month period under this Plan and any Other Share Compensation
Arrangement shall not exceed 5% of the Common Shares outstanding: (i) il the
Company has not completed a Qualifying Transaction and is a CPC, at the closing of
the 1PO; or (ii) if the Company has completed a Qualifying Transaction and is no
longer a CPC, at the time of the grani, unless the Corporation has obtained
Disinterested Sharcholder Approval to exceed such limit.

(b} To Consultants. The number of Common Shares reserved for issuance to any one
Consultant in any 12 month period uvnder this Plan and any Other Share
Compensation Arrangement shall not exceed 2% of the Common Shares cutstanding:
(i} if the Company has not completed a Qualifying Transaction and is a CPC, at the
closing of the [PO; or (ii} if the Company has completed a Qualifying Transaction
and is no fonger a CPC, at the time of the grant.

{c) Ta Persons conducting Investor Relations Activities. In accordance with section
7.3 of the Exchange Policy 2.4, as long as the Corporation remains a Capital Pool
Company, as that term is defined in the Exchange Policy 2.4, the Carporation shall



(d)

(a)

(&

(c}
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not grant any options to any Persons providing Investor Relations Activities,
promotional or market- making services. If the Corporation completes a Qualifying
Transaction and s no longer a Capital Pool Company, the aggregate number of
Commaon Shares reserved for issvance to all Persons conducting Investor Relations
Activities in any 12 month period under this Plan and any Other Share Compensation
Arrangement shall not exceed 2% of the outstanding Common Shares at the time of
the grant.

To Insiders. Unless the Corporation has received Disinterested Sharcholder
Approval to do so:

{i) the aggregate number of Common Shares reserved for issuance to Insiders
under this Plan and any Other Share Compensation Arrangement shall not
exceed 10% of the outstanding Common Shares at the time of the grani;

{ii) the aggregate number of Common Shares reserved for issuance to Insiders in
any 12 month period under this Plan and any Other Share Compensation
Arrangement shali not exceed 10% of the outstanding Common Shares at the
time of the grant.

ARTICLE §
ARTICLES OPTION TERMS

5.1  Exercise Price

Subject to a minimum exercise price of $0.10 per Commaon Share, the exercise price
per Common Share for an Option shall be determined by the directors or their
delegates, if any, but will in no event be less than the Discounted Market Price for the
Ceommoen Shares (as defined by the policies of the Exchange).

If Options are granted within ainety days of a distribution by the Corporation by
prospectus, then the exercise price per Common Share for such Option will be the
greater of the minimum exercise price calculated pursuant to subsection (a) herein
and the price per Common Share paid by the public investors for Common Shares
acquired pursuant to such distribution. Such ninety day period shall begin:

(i) on the date the final receipt is issued for the final prospectus in respect of
such distribution; and

(i)  in the case of a prospectus that qualifies special warrants, on the closing date
of the private placement in respect of such special warrants,

Notwithstanding subsection (b} herein, for as long as the Corporation shall remain a
Capital Pool Company (as that term is defined in the Exchange Policy 2.4) any stock
optiens granted will not be less than the greater of the IPO Share price and the
Discounted Market Price.




5.2 Expiry Date

Every Option shall have a term not exceeding 10 years and shail therefore expire no later than 10
years after the date of grant.

5.3 Vesting

(a) Subject to the subsections (b} herein and otherwise in compliance with the policies of
the Exchange, the Board shall determine the manner in which an Option shall vest
and become exercisabice.

) Options granted to Consultants performing Investor Relations Activities shall vest
over a minimwm of 12 months with no more than one-quarter (1/4) of such Options

vesting in any 3 month period.

5.4 Non-Assicnability

Options may not be assigned or transferred,

5.5 Ceasing to be an Eligible Person

(a) If & Participant who is a Director, Officer, Employee or Consultant is terminated for
cause, which in respect of a Director shall be deemed to include:

() ceasing to meet the qualifications for a director prescribed by the corporate
legislation applicable to the Company, other than as a resuit of bankruptey or
mental fncompetency, and the Participant does not otherwise continue to
qualify as an Eligible Person in a different capacity with the Corporation;

(i) the delivery to that Director of a formal request for resignation signed by a
majority of the Board following a material breach of fiduciary duty by that
Director and the Participant does not otherwise continue to qualify as an
Eligible Person in a different capacity with the Corporation;

{(iiiy  ceasing to be a director by reason of a special resclution to that effect passed
by the shareholders of the Corporation pursuant to the corporate legislation
applicable to the Corporation, and the Participant does not otherwise continue
to qualify as an Eligible Person in a different capacity with the Corporation,

then each Option held by such Participant shall terminate and shall therefore cease to be exercisable
no later than the earlier of the Expiry Date and the date which is 30 days after such termination for
cause.

(b) If a Participant is prevented, by order or similar decision of the British Columbia
Securities Commission or other regulatory authority having jurisdiction over the
Corporation or its affairs, from holding an Option, then each Option held by such
Participant shall terminate and shall therefore cease to be exercisable upon the
making of such order or similar deciston.
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(d)

(e}

H

{2)
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[f a Participant dies prior to otherwise ceasing to be an Eligible Person, each Option
hetd by such Participant shall terminate and shall therefore cease to be exercisabie no
later than the earlier of the Expiry Date and the date which is- twelve moaths after the
date of the Participant's death,

If a Participant ceases to be an Eligible Person other than in the circumstances set out
in subsection (a), {b) or {¢) herein, each Option held by such Participant shail
terminate and shal} therefore cease to be exercisable no later than the carlier of the
Expiry Date and the date which is 90 days after such terminating event, always
provided that the Board may, allow for each Option held by such Participant to
terminate and cease to be exercisable on such later date following the Participant
ceasing to be an Eligible Person as the Board in its discretion may determine is
reasonable,

For greater certainty, if a Participant dies, each Option held by such Participant shall
be exercisable by the legal representative of such Participant until such Option
terminates and therefore ceases fo be exercisable pursuant to the terms of this Section.

If any portion of an Option is not vested at the time a Participant ceases, for any
reason whatsoever, to be an Eligible Person, such unvested portion of the Option may
not be thereafter exercised by the Participant or its legal representative, as the case
may be, always provided that the Board may, in its discretion, thereafier permit the
Participant or its lepal representative, as the case may be, to exercise all or any part of
such unvested portion of the Option that would have vested prior to the time such
Option otherwise terminates and therefore ceases to be exercisable pursuant to the
terms of this Section. For greater certainty, and without limitation, this provision will
apply regardiess of whether the Participant ceased to be an Eligible Person
voluntarily or involuntarily, was dismissed with or without cause, and regardless of
whether the Participant received compensation in respect of dismissal or was entitled
to a notice of termination for a period which would otherwise have permitted a
greater portion of an Optien to vest.

Notwithstanding any other provisions of this Plan, if a Participant does not continue '
as an Eligible Person of the Resulting Issuer following the Completion of the
Qualifying Transaction, then each Option held by such Participant shal! terminate and
therefore cease to be exercisable on the later of:

(i twelve months after the Compietion of the Qualifying Transaction; and

(i) 90 days after the Participant ceases to be an Eligible Person of the Resulting
Issuer.

ARTICLE ¢
EXERCISE PROCEDURE

Excrcise Procedure

An Option may be exercised from time to time, and shail be deemed to be validly exercised by the
Participant only upon the Participant's delivery to the Corporation at its registered office:
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(a) a written notice of exercise addressed to the Corporate Secretary of the Corporation,
specifying the number of Common Shares with respect to which the Option is being
exercised;

{b) the originally signed option agreement with respect to the Option being exercised;

(c) a certified cheque or bank draft made payable to the Corporation for the aggrepate
exercise price for the number of Common Shares with respect to which the Option is
being exercised, together with the amount necessary to satisfy any applicable tax

withholding or remiftance obligations under applicable Laws;

) documents containing such representations, warranties, agreements and undertakings,
including such as to the Participant’s future dealings in such Common Shares, as
counsel to the Corporation reasonably determines to be necessary or advisable in
order to comply with or safeguard against the violation of the Laws of any
jurisdiction; and

{e) for so long as the Corporation is a CPC, no Option may be exercised before the
Completion of the Qualifying Transaction unless the Participant agrees in writing to
deposit the Common Shares acquired into escrow until Completion of the Qualifying
Transaction.

and on the business day following, the Participant shall be deemed to be a holder of record of the
Common Shares with respeet to which the Option is being exercised. The Corporation shall, within
three business days of receipt of the notice of exercise and certified cheque or bank draft, cause
certificates for such Common Shares 1o be issued and delivered to the Participant.

ARTICLE 7
AMENDMENT OF OPTIONS

7.1 Consent to Amend

The Board may amend any Option with the consent of the affected Participant and the Exchange,
including any shareholder approval required by the Exchange. For greater certainty, Disinterested
Shareholder Approval is required for any reduction in the exercise price of an Option if the

Participant is an Insider at the time ol the proposed amendment.

7.2 Amendment Subject to Approval

If the amendment of an Option requires regulatory or shareholder approval, such amendment may be
made prior to such approvals being given, but no such amended Options may be exercised uniess and
until such approvals are given,

ARTICLE 8
MISCELLANEOUS

8.1 No Rights as Shareholder

Nothing in this Plan-or any Option shall confer upon a Participant any rights as a shareholder of the
Corporation with respect to any of the Common Shares underlying zn Option unless and untii such
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Participant shali have become the helder of such Common Shares upon exercise of such Option in
accordance with the terms of the Plan.

8.2 No Richt to Employment

Nothing, in this Plan or any Option shall confer upon a Participant any right to continue in the employ
of the Corporation or any Affiliate or affect in any way the right of the Corporation or any Affiliate
to {erminate the Participant’s employment, with or without cause, at any time; nor shall anything in
the Plan or any Option be deemed or construed to constitute an agreement, or an expression of intent,
on the part of the Corporation or any Affiliate to extend the employment of any Participant beyond
the time which the Participant would nosmally be retired pursuant to the provisions of any present or
future retirement plan of the Corporation or any Affiliate, or beyond the time at which he would
otherwise be retired pursuant o the provisions of any contract of employment with the Corporation
or any Affiliate, :

8.3 Governing Law

This Plan, all option agreements, the grant and exercise of Options hereunder, and the sale, issue and
delivery of Common Shares hereunder upon exercise of Options shall be, as applicable, governed by
and construed in accordance with the Laws of the Province of British Columbia and the federal Laws
of Canada applicable therein. The Courts of the Province of British Columbia shali have the
exclusive jutisdiction to hear and decide any disputes or other matters arising herefrom.



SCHEDULE “B”
Audit Committee Charter

[see attached}



ALTINA CAPITAL CORP.
(the “*Corporation™)

AUDIT COMMITTEE CHARTER
(for Venture Issuers)

(Adopted by the Board of Directors on March 5, 2020)
A. PURPOSE

The overall purpose of the Audit Committee (the “Committee™) is to ensure that the
Corporation’s management has designed and implemented an effective system of internai
financial controls to review and report on the integrity of the consolidated financial statements
and related financial disclosure of the Corporation and to review the Corporation’s compliance
with regulatory and statutory requirements as they relate to financial statements, taxation matters
and disclosure of financial information.

B. COMPOSITION, PROCEDURES AN ORGANIZATION

L. The Committee shall consist of at ieast three members of the Board of Directors (the
“Board™), and a majority of the members of the Committee must be individuals who are
not executive officers, employees or control persons of the Corporation, except in the
circumstances permitied under National Instrument 52-110.

2 The Board, at its organizational meeting held in conjunction with each annual general
mecting of the shareholders, shall appoint the members of the Committee for the ensuing
year. The Board may at any time remove or replace any member of the Committee and
may fill any vacancy in the Committee.

3. Unless the Board shall have appointed a chair of the Committee, the members of the
Committee shall elect a chair and a secretary from among their number.

4, The quorum for meetings shall be a majority of the members of the Committes, present in
person or by telephone or other telecommunication device that permits all persons
participating in the meeting to speak and to hear each other.

3 The Commitiee shail have access 1o such officers and enployees of the Corporation and
to the Corporation’s external auditors, and to such information respecting  the
Corporation, as it considers to be necessary or advisable in order to perform its duties and
responsibilities,

6. Meetings of the Commiittee shall be conducted as follows:

(a) the Committee shall meet at least four times annually at such times and at such
locations as may be requested by the chair of the Committee, The external

auditors or any member of the Committee may request a meeting of the
Commiitee;
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the external auditors shall receive notice of and have the right to attend all
meetings of the Committee; and

management representatives may be invited to attend all meetings except private
sessions with the external auditors.

The internal auditors and the external auditors shall have a direct line of communication
to the Committee through its chair and may bypass management if deemed necessary.
The Commitiee, through its chair, may contact divectly any employee in the Corporation
as it deems necessary, and any employee may bring before the Commitiee any maiter
involving questionable, illegal or improper financial practices or transactions.

ROLES AND RESPONSIBILITIES

The overall duties and responsibilities of the Comimittee shail be as follows:

(a)

(b)

(©)

(d)

to assist the Board in the discharge of its responsibilities relating to the
Corporation’s accounting principles, reporting practices and intern.al controls and
its approval of the Corporation’s annual and quarterly consolidated financial
statements and related financial disclosure;

to establish and maintain a direct line of communication with the Corporation’s
internal and external auditors and assess their performance;

to ensure that the management of the Corporation has designed, implemented and
is maintaining an cffective system of internal financial controls; and

to report regularly to the Board on the fulfilment of its duties and responsibilities.

The duties and responsibilities of the Committee as they relate to the external auditors
shall be as follows:

(a)

)

(c)

(d)

to recommend to the Board a firm of external auditors to be engaged by the
Corporation, and to verify the independence of such external avditors;

to review and approve the fee, scope and timing of the audit and other related
services rendered by the external auditors;

review the audit plan of the external auditors prior o the commencement of the
audit;

to review with the external auditors, upon completion of their audit:
(1) contents of their report;
(i) scope and quality of the audit work performed;

(i} adequacy of the Corporation’s financial and auditing personnel;



{(iv}  co-operation received from the Corporation’s personnel during the audit;
{v) internal resources used;
(viy  significant transactions outside of the normal business of the Corporation;
{vii)  significant proposed adjustments and recommendations for improving
- internal accounting controls, accounting principles or management
systems; and
{viit) the non-audit services provided by the external auditors;

to discuss with the external auditors the quality and not just the acceptability of
the Corporation’s accounting principles; and :

to implement structures and procedures to ensure that the Committee meets the
external auditors on a regular basis in the absence of management.

The duties and responsibilities of the Committee as they relate to the Corporation’s
internal auditors are to:

(a)

(b
()

periodically review the internal audit function with respect to the organization,
staffing and effectivencss of the internal audit department;

review and approve the internal audit plan; and

review significant  internal  audit  findings and  recommendations, and
management’s response thereto,

The duties and responsibilities of the Committee as they relate to the internal control
procedures of the Corporation are to:

{a}

(&)

(c)

(d)

review the appropriateness and effectiveness of the Corporation’s policies and
business practices which impact on the financial integrity of the Corporation,
mcluding those relating to internal auditing, insurance, accounting, information
services and systems and financial controls, management reporting and risk
management;

review compliance under the Corporation’s business conduct and ethics policies
and to periodically review these policies and recommend to the Board changes
which the Committee may deem appropriate;

review any unresolved issues between management and the external auditors that
could affect the financial reporting or internal controls of the Corporation; and

periedically review the Corporation’s financial and auditing procedures and the
extent to which recommendations made by the internal audit stafl or by the
external auditors have been implemented.
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The Committee is also charged with the respensibility to:

(a)

{b)

(c)

{d)

(e)

(N
(g)

(h)

@)

review the Corporation’s quarterly statements of® earnings, including the impact
of unusual items and changes in accounting principles and estimates and report to
the Board with respect thereto;

review and approve the financial sections of

{i) the annual report to shareholders:

(iiy  the annual information form, if required;

(i} annual and inferim MD&A;

{iv)  prospectuses;

v} news releases discussing financial results of the Corporation; and

{(vi)  other public reports of a financial nature requiring approval by the Board,
and report {0 the Board with respect thereto; -

review regulatory filings and decisions as they relate to the Corporation’s
consolidated financial statements;

review the appropriateness of the policies and procedures used in the preparation
of the Corporation’s consolidated financial statements and other required
disclosure documents, and consider recommendations for any material change to
such policies;

review and report on the integrity of the Corporation’s consolidated financial
statements;

review the minutes of any audit committee meeting of subsidiary companies;

review with management, the external auditors and, if necessary, with legal
counsel, any litigation, claim or other contingency, including tax assessments that
could have a material effect upon the financial position or operating results of the
Corporation and the manner in which such matters have been disclosed in the
consolidated financial statements:

review the Corporation’s compliance with regulatory and statutory requirements
as they relate to financial statements, tax matters and disclosure of' financial
information; and

develop a calendar of activities to be undertaken by the Committee for each
ensuing year and to submit the calendar in the appropriate format to the Board of
Directors following each annual general meeting of shareholders.

The Commiittee shall have the authority:
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(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 any advisors employed by the Committee;
and

(c) to communicate directly with the internal and external auditors.



