
Audit Committee Charter 

General 

The primary focus of the Audit Committee (the “Committee”) is to assist the Board of Directors (the 

“Board”) in its general oversight of the Corporation’s financial reporting, internal control and audit 

functions. Management is responsible for the preparation, presentation and integrity of the 

Corporation’s financial statements, accounting and financial reporting principles, internal controls and 

procedures designed to assure compliance with accounting standards, applicable laws and regulations. 

The Corporation’s independent auditing firm is responsible for performing an independent audit of the 

consolidated financial statements in accordance with generally accepted auditing standards. The 

Committee serves a board level oversight role in which it provides advice, counsel and direction to 

management and the auditors on the basis of the information it receives, discussions with the auditors 

and the experience of the members in business, financial and accounting matters. 

 

Organization 

Audit Committee members shall meet the requirements of the exchange(s) upon which the Corporation 

is listed as well as all governing regulatory bodies. The Committee shall comprise three or more 

Directors as determined by the Board of Directors, a majority of whom shall be independent non-

management Directors, free from any relationship that would interfere with the exercise of his or her 

independent judgment. All members of the Committee shall be financially literate. The Committee 

members shall be appointed by the Board of Directors. The Board of Directors shall designate the 

Chairman of the Committee annually. The Corporation relies on certain exemptions from the 

requirement that all members of the audit committee be independent set forth in National Instrument 

52-110 to the extent that one or more members of the audit committee are not independent. 

 

Meetings 

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. At 

least one meeting (or more frequently as appropriate) should be with management and the 

independent auditors in separate executive sessions to discuss any matters that the Committee or any 

of these groups believe should be discussed privately. Meetings may be held in person in or by 

telephone conference. The Committee shall report on a regular basis its activities to the Board and shall 

make such recommendations to the Board as it deems appropriate. 

 

Responsibilities And Processes 

The primary responsibility of the Audit Committee is to oversee the Corporation’s financial reporting 

process on behalf of the Board and report the results of its activities to the Board. The Committee 

should take the appropriate actions to set the overall corporate example for quality financial reporting, 

sound business risk practices and ethical behaviour. The Committee is not expected to audit the 

Corporation, to define the scope of the audit, to control the Corporation’s accounting practices, or 



define the standards to be used in preparing the Corporation’s financial statements. Corporation 

management is responsible for preparing the financial statements and the independent auditors are 

responsible for auditing those statements. The following shall be the principal recurring processes of the 

Committee in carrying out its oversight responsibilities. The processes are set forth as a guide with the 

understanding that the Committee may supplement or deviate from them as appropriate. The 

Committee shall: 

 

Evaluate, review and recommend to the Board the selection (or, where appropriate, replacement) of the 

Corporation’s independent auditors, subject to approval by the Corporation’s shareholders. 

 

Provide guidance to, and receive reports from, the Corporation’s independent auditors and financial 

management. 

 

Review the interim financial statements and earnings release (if any) with management, prior to 

releasing the same to the public. The Chairperson (or other Committee delegate) may represent the 

entire Committee for purposes of review with management and the independent auditors. 

 

Discuss the results of the annual audit and any other matters required to be communicated to the 

Committee by the independent auditors under generally accepted auditing standards. 

 

Review with management and the independent auditors the financial statements as required in 

Canadian jurisdictions where the Corporation is a reporting issuer and provide judgments about the 

quality, not just the acceptability, of accounting principles, the reasonableness of significant judgments 

and the clarity of the disclosure in the financial statements. 

 

Meet annually with the independent auditors to review the scope, proposed audit fees and related 

detail of the forthcoming annual year-end audit to be conducted by the independent auditors. Review 

the extent of “non-audit” services and related fee proposals that may be requested from the 

independent auditors from time to time. 

 

Discuss with management and the independent auditors the adequacy and effectiveness of the 

accounting and financial controls, including the Corporation’s system to monitor and manage business 

risk, as well as legal and ethical compliance programs. 

 



Evaluate the professional competency of the financial staff and the internal auditors, as well as the 

quality of their performance in discharging their respective responsibilities. 

 

Consult with management in an effort to resolve areas of questionable performance or deficiencies in 

structure or personnel. 

 

Discuss with the independent auditors the auditors’ independence from management and the 

Corporation. 

 

Review this Charter annually and recommend to the Board appropriate changes to it. 

 

Approved by the Audit Committee 


