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I. PURPOSE 

The function of the Audit Committee is to assist the Board of Directors in its oversight of the quality of the 
Corporation’s financial reporting and public disclosure of financial information, the performance and integrity 
of the related systems of internal and disclosure controls, compliance with legal and regulatory reporting 
requirements applicable to financial reporting and public disclosure of financial information and the 
performance and independence of the external auditors.   

The Audit Committee may conduct any investigation appropriate to fulfilling its function and have direct access 
to the independent auditors, any officer or employee of the Corporation and all books and records of the 
Corporation.  At the request of any Audit Committee member, the Audit Committee may retain, at the 
Corporation’s expense, accounting, legal or other advisors or experts it deems necessary to perform its duties. 

II. COMPOSITION 

The Audit Committee shall have a minimum of three members.  All of its members shall be “independent” as 
determined under the Board’s annual assessment of the independence of its members and “financially 
literate”, in each case as defined under any requirements of the Canadian Securities Administrators or other 
securities regulatory authorities to which the Corporation is subject.  Unless a Chair is elected by the Board, the 
members of the Committee may designate a Chair by majority vote of the full Committee membership. 

III. MEETINGS 

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

The Audit Committee Chair will approve an agenda in advance of each meeting and will cause minutes of 
meetings to be maintained.  The Chair will regularly report to the Board of Directors on the results of the 
Committee’s deliberations.   

IV. RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties the Audit Committee shall: 
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Financial Reporting 

1. Review the principal risks affecting the Corporation’s financial reporting and oversee appropriate 
systems to identify, evaluate and manage such risks. 

2. Review the Corporation’s public disclosure of financial information, including annual and interim 
financial statements, management’s discussion and analysis (MD&A) and annual and interim earnings 
releases, prior to filing with regulatory authorities or public dissemination and make recommendations 
to the Board for approval of same.   Such review shall address: 

a. Appropriate application of IFRS as well as the underlying estimates, judgments and 
consideration of alternative treatment and presentation. 

b. Clarity, accuracy and completeness of public disclosure. 

c. Application of the Disclosure Committee process. 

3. Verify that the Corporation has appropriate procedures and policies in the areas of financial reporting, 
disclosure and internal controls, including for the review of the Corporation’s public disclosure of 
financial information derived from the Corporation’s financial statements and periodically assess the 
adequacy of such procedures and policies.   

4. Review the annual audited financial statements of the Corporation’s employee pension plans prior to 
filing with regulatory authorities and make recommendations to the Board for approval of same. 

Independent Auditors 

5. The Audit Committee is directly responsible for overseeing the work of the external auditors engaged 
for the purpose of preparing or issuing an auditor’s report or performing other audit, review or attest 
services for the Corporation, including the resolution of disagreements between management and the 
external auditors regarding financial reporting. 

6. The Audit Committee shall review the independence and performance of the auditors and annually 
recommend to the Board of Directors the appointment of the independent auditors and their 
compensation or approve any discharge of auditors where circumstances warrant.   

7. Review and approve the independent auditors’ audit plan and engagement letter.  Discuss and approve 
audit scope, staffing, locations, reliance upon management and general audit approach. Ensure the 
auditor’s assessment of risks associated with financial reporting is consistent with that prepared by 
management. 

8. Review the results of the audit with the auditors. 

9. Review quarterly earnings reports with the auditor prior to public release. 

10. Approve the audit fees and other significant compensation to be paid to the independent auditors. 



- 3 - 

11. At each Audit Committee meeting, consult with the independent auditors in the absence of 
management on internal controls and the fullness, appropriateness and accuracy of the Corporation’s 
annual financial statements including any disagreements. 

12. The Audit Committee shall pre-approve all non-audit services to be provided to the Corporation or its 
subsidiaries by the external auditors.  In this regard, the Chairman is authorized to pre-approve non-
audit services provided such pre-approval is presented to the Audit Committee at its first scheduled 
meeting thereafter. 

Internal Controls and Legal Compliance 

13. Review and assess reports prepared or caused to be prepared by management regarding internal 
controls, financial risk management and insurance programs. 

14. On at least a quarterly basis, review with the Corporation’s counsel any legal matters, the Corporation’s 
compliance with applicable laws and regulations, and inquiries received from regulators or 
governmental agencies that could have a significant impact on the Corporation’s annual financial 
statements. 

15. Establish procedures for: 

(a) the receipt, retention and treatment of complaints received by the Corporation 
regarding accounting, internal accounting or auditing matters: and 

(b) the confidential, anonymous submission by employees of the Corporation or its 
subsidiaries of concerns regarding questionable accounting or auditing matters. 

16. Review management’s reports on related party transactions. 

17. Review annually the framework of internal controls, how these align with the objective of preventing 
and detecting fraud as well as management's assessment of the continued effectiveness and application 
of those internal controls. 

18. Review at least annually management’s report on executive travel and other expenses. 

19. Review at least annually management’s report on the Corporation’s source deductions and other 
remittances required under applicable tax legislation. 

Other Responsibilities 

20. Periodically review and discuss with management and the independent auditors the significance of 
emerging regulatory and accounting standards and initiatives for the financial reporting of the 
Corporation. 

21. Review and reassess the adequacy of this Charter at least annually and make recommendations to the 
Corporate Governance and Nominating Committee as well as to the Board of Directors for approval. 

22. Annually assess the effectiveness of the Committee against its Charter and report the results of the 
assessment to the Corporate Governance and Nominating Committee as well as to the Board. 
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23. Review disclosure of a summary of this Charter to shareholders. 

24. Perform any other activities consistent with this Charter, the Corporation’s by-laws, and governing law, 
as the Committee or the Board deems necessary or appropriate. 

25. At each audit committee meeting, meet with management in the absence of the independent auditors. 

26. Periodically review financial and accounting personnel succession planning within the Corporation and 
its major subsidiaries. 

27. Review and approve the Corporation’s hiring policies regarding partners, employees and former 
partners and employees of the present and any former external auditors of the Corporation. 

* * * * * 

The Committee’s role, as described in this Charter, is an important part of monitoring the quality and 
integrity of the Corporation’s financial reporting.  This role does not replace the responsibility of the 
Corporation’s management for the preparation and presentation of financial statements in 
accordance with generally accepted accounting principles,  for significant accounting estimates and 
judgements, or for ensuring compliance by the Corporation with applicable laws relating to financial 
reporting.  Nor does the role of the Committee detract from the responsibility of the auditors to plan 
and conduct an audit in accordance with Canadian generally accepted auditing standards or from the 
fact that the independent auditors are ultimately accountable to the Board of Directors and the 
Committee, as representatives of the shareholders of the Corporation. 

This Charter establishes guidelines, rather than inflexible rules, and the Committee will adopt such 
additional procedures and standards from time to time as it deems appropriate to help fulfill its 
responsibilities.  Nothing in this Charter is intended to expand applicable standards of liability under 
statutory or regulatory requirements for directors of the Corporation. 

This Charter has been adopted by the Audit Committee of the Corporation, and approved by the 
Board, with effect as of December 1, 2009. 
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APPENDIX A 

AGENDA CHECKLIST FOR SCHEDULED MEETINGS 

ITEMS APRIL JULY OCT DEC FEB 

I. Purpose      

Conduct special investigations ■ ■ ■ ■ ■ 

II/III. Composition and Meetings      

Assess independence and financial literacy of audit 
committee 

-  - 
 

- 

Establish number and timing of meetings -  -  - 

Audit Committee Chair to establish meeting agenda      
Enhance financial literacy update on current financial 
events 

   
 

 

Private executive session with external auditors      
Private executive session with committee members      
Private executive session with senior management      

IV. Responsibilities and Duties      

FINANCIAL REPORTING PROCEDURES      

1. Review charter - -   - 

2. Review annual audited financial statements and 
MD&A – recommend approval to Board 

- - - 
 

 

3. Review interim financial statements and interim 
MD&A 

   
 

- 

4. Review Annual Report and AIF – recommend approval 
to Board 

- - - 
 

 

5. Review press releases/other disclosure containing 
material financial information 

■ ■ ■ 
 

■ 

6. Review processes in place in connection with 
adherence to Public Disclosure Policy, Complaints 
Policy and Hiring Policy. 

■  ■ 
 

■ 

7. Review capital and exploration expenditures      
8. Review annual audited pension financial statements – 

recommend approval to Board 
 - - 

 
- 

INDEPENDENT AUDITORS      

9. Review performance and independence of auditors 
and recommend appointment of auditors 

- - - 
 

 

10. Review/discuss with auditors all significant 
relationships - approve non-audit mandates/services 

■ ■  
 

 

11. Review and approve audit plan, risk assessment and 
engagement letter 

- -  
 

- 

12. Approve audit fees - -   - 

13. Approve non-audit fees - -    

14. Consult with auditors on internal controls, financial 
statements 

   
 

 
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ITEMS APRIL JULY OCT DEC FEB 

15. Consult with auditors on Audit Committee best 
practices 

- - ■ 
 

- 

16. Discuss matters to be communicated to audit 
committees under CICA standards 

- - - 
 

 

17. Conduct post-completion review of audit, including 
any significant disagreements 

- - - 
 

 

18. Review significant disagreements relating to interim 
financial statements  

   
 

- 

FINANCIAL REPORTING PROCESSES/PROCESS IMPROVEMENT      

19. Review quality, integrity and appropriateness of 
accounting policies and internal controls 

■ ■ ■ 
 

 

20. Review principal risks identified by management/risk 
management system and mitigation activities 

   
 

 

21. Significant judgments reporting      
22. Review insurance program     - 

23. Review/discuss emerging regulatory/accounting 
standards and initiatives 

■ ■ ■ ■ ■ 

24. Review changes in Corporation’s financial/accounting 
practices 

■ ■ ■ 
 

■ 

INTERNAL CONTROLS AND LEGAL COMPLIANCE      

25. Review/assess reports on internal controls and work 
plan 

■ ■  
 

■ 

26. Review and assess work plan regarding prevention 
and detection of fraud 

- -  
 

- 

27. Review legal matters and compliance with applicable 
laws and regulations 

   
 

 

28. Investigate complaints ■ ■ ■  ■ 
29. Review related party transactions - - -   
30. Review control assessment regarding prevention and 

detection of fraud 
   

 
 

31. Review executive expenses -  -   
32. Review management’s report on source deductions 

and other remittances under applicable tax legislation 
- - - 

 
 

OTHER RESPONSIBILITIES      

33. Assess effectiveness of Audit Committee against 
Charter and report to Board 

- - - 
 

 

34. Review disclosure of Charter summary to 
shareholders 

- - - 
 

 

35. Perform other activities, as appropriate ■ ■ ■  ■ 

36. Maintain minutes and report to Board      
37. Review financial/accounting personnel succession 

planning 
 - - 

 
- 

 = Recommended Timing 
■ = As Needed 


