(the “Company”)

CHARTER OF THE AUDIT COMMITTEE
Purpose
The primary function of the Audit Committee is to assist the Board of Directors of the Company (the
“Board”) in fulfilling its oversight responsibilities by reviewing the financial information to be provided
to the shareholders and others, the systems of internal controls and management information systems
established by management and the Company’s external audit process and monitoring compliance with
the Company’s legal and regulatory requirements with respect to its financial statements.
Responsibilities and Authority
Subject to the powers and duties of the Board, the Board has delegated to the Audit Committee the
following powers and duties to be performed by the Audit Committee on behalf of and for the Board.
Nothing in this Charter is intended to or does confer on any member a higher standard of care or diligence
than that which applies to the directors as a whole.
1.

In the course of fulfilling its specific responsibilities hereunder, the Audit Committee is expected
to maintain an open communication between the Company’s external auditors and the Board.

2.

The Audit Committee shall be responsible for making the following recommendations to the
Board:

3.

(a)

the external auditor to be nominated for the purpose of preparing or issuing an auditor’s
report or performing other audit, review or attest services for the Company; and

(b)

the compensation of the external auditor.

The Audit Committee shall be directly responsible for overseeing the work of the external
auditor, including the resolution of disagreements between management and the external auditor
regarding financial reporting. This responsibility shall include:
(a)

reviewing with management and the external auditor any proposed changes in major
accounting policies, the presentation and impact of significant risks and uncertainties, and
key estimates and judgments of management that may be material to financial reporting;

(b)

questioning management and the external auditor regarding significant financial reporting
issues discussed during the fiscal period and the method of resolution;
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reviewing audited annual financial statements, in conjunction with the report of the
external auditor;

(d)

reviewing any problems experienced by the external auditor in performing the audit,
including any restrictions imposed by management or significant accounting issues on
which there was a disagreement with management; and

(e)

reviewing the evaluation of internal controls by the external auditor, together with
management’s response.

4.

The Audit Committee shall review interim unaudited financial statements before release to the
public.

5.

The Audit Committee shall review all public disclosures of audited or unaudited financial
information before release, including any prospectus, annual report, annual information form, and
management’s discussion and analysis.

6.

The Audit Committee shall review the appointments of the chief financial officer and any other
key financial executives involved in the financial reporting process, as applicable.

7.

Except as exempted by securities regulatory policies, the Audit Committee shall pre-approve all
non-audit services to be provided to the Company or its subsidiary entities by the external auditor.

8.

The Audit Committee shall establish procedures for:
(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.

9.

The Audit Committee shall periodically review and approve the Company’s hiring policies, if
any, regarding partners, employees and former partners and employees of the present and former
external auditor of the Company.

10.

The Audit Committee shall have the authority to:
(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 Audit Committee; and

(c)

to communicate directly with the external auditors.

The Audit Committee does not plan or perform audits or warrant the accuracy or completeness of the
Company’s financial statements or financial disclosure or compliance with generally accepted accounting
procedures as these are the responsibility of management and the external auditors.

-3Relationship with External Auditors
The external auditor is required to report directly to the Audit Committee. Opportunities shall be afforded
periodically to the external auditor and to members of senior management to meet separately with the
Audit Committee.
Composition
The Audit Committee is composed of a minimum of three Directors, a majority of whom are independent
and all of whom have relevant skills and/or experience in the Audit Committee’s areas of responsibility as
required by the securities laws applicable to the Company, including those of any stock exchange on
which the Company’s securities are traded.
The members and Chair of the Audit Committee are appointed or confirmed by the Board annually and
hold office at the pleasure of the Board. The Board fills any vacancy on, or any additional members to,
the Audit Committee.
Structure and Operations
1.

The Audit Committee shall meet in person or by conference call as frequently as necessary to
carry out its responsibilities under this Charter, but in any event at least once per year.

2.

With the assistance of the Corporate Secretary of the Company, the Audit Committee Chair shall
be responsible for calling the meetings of the Audit Committee, establishing meeting agenda with
input from management, and supervising the conduct of the meetings.

3.

The minutes of all meetings shall be recorded by the Corporate Secretary of the Company or such
other person as appointed by the Audit Committee Chair.

4.

A majority of the independent members of the Audit Committee will constitute a quorum for
conducting business at a meeting of the Audit Committee.

5.

The Audit Committee may request any officer or other employee of the Company, or any
representative of the Company’s legal counsel or other advisors, to attend a meeting or to meet
with any members or representatives of the Audit Committee.

Effective Date
This Charter was implemented by the Board on October 22, 2014.

