
 

 

MANDATE OF THE AUDIT AND FINANCE COMMITTEE 

The following description of the mandate of the Audit and Finance Committee of the Corporation 

complies with applicable Canadian laws and regulations, such as the rules of the Canadian Securities 

Administrators, and with the disclosure and listing requirements of the Toronto Stock Exchange 

(collectively, the “Canadian Corporate Governance Standards”), as they exist on the date hereof. In 
addition, this mandate complies with applicable U.S. laws, such as the Sarbanes-Oxley Act of 2002, and 

rules and regulations adopted thereunder, and with the New York Stock Exchange’s corporate governance 

standards (collectively, the “US Corporate Governance Standards”), as they exist on the date hereof. 
The mandate of the Audit and Finance Committee of the Corporation (the “Audit Committee”) shall be 

reviewed annually by the Board in order to ensure on-going compliance with such standards. 

1. Membership and Quorum 

 a minimum of three directors;  

 only “independent” (as contemplated by Canadian Corporate Governance Standards and 
US Corporate Governance Standards) directors shall be appointed, the whole as 

determined by the Board; no affiliate of the Corporation or any of its subsidiaries 

(including any person who, directly or indirectly, controls or is controlled by, or is under 

common control with the Corporation, or any director, executive officer, partner, 

member, principal or designee of such affiliate) may serve on the Audit Committee;  

 a member of the Audit Committee shall receive no compensation from the Corporation or 

any of its affiliates other than compensation as a director and committee member of the 

Corporation; prohibited compensation includes fees paid, directly or indirectly, for 

services as a consultant or as legal or financial advisor, regardless of the amount; 

 each member must be “financially literate” (as contemplated by Canadian Corporate 

Governance Standards and US Corporate Governance Standards), as determined by the 

Board; 

 at least one member must be an “audit committee financial expert” (as contemplated by 

US Corporate Governance Standards), as determined by the Board; 

 members of the Audit Committee shall be appointed annually by the Board upon 

recommendation of the Corporation’s Corporate Governance and Social Responsibility 

Committee the “Corporate Governance Committee”); such members may be removed 

or replaced, and any vacancies on the Audit Committee shall be filled by the Board upon 
recommendation of the Corporate Governance Committee; membership on the Audit 

Committee shall automatically end at such time the Board determines that a member 

ceases to be “independent” as determined in the manner set forth above; 

 quorum of majority of members. 

2. Frequency and Timing of Meetings 

 normally contemporaneously with the Corporation’s Board meetings; 

 at least four times a year and as necessary. 
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3. Mandate 

The responsibilities of the Audit Committee include the following: 

(a) Overseeing financial reporting 

(1) monitoring the integrity and quality of the Corporation’s accounting and financial 

reporting process, disclosure controls and procedures, and systems of internal 
control over financial reporting, through independent discussions with 

management, the external auditors and the internal auditors; 

(2) reviewing, with management and the external auditors, the annual audited 
consolidated financial statements of the Corporation and accompanying 

information (including the report of the auditors thereon to be included in the 

annual report of the Corporation), the Corporation’s management’s discussion 
and analysis (“MD&A”) and annual earnings press release, prior to their release, 

filing and distribution;  

(3) reviewing, with management and the external auditors, the condensed interim  

consolidated financial statements of the Corporation and accompanying 
information, including the Corporation’s quarterly MD&A and quarterly earnings 

press release, prior to their release, filing and distribution; 

(4) reviewing, with management and where appropriate, the external auditors, the 
financial information contained in prospectuses, registration statements, offering 

memoranda, annual information forms, management information circulars, 

Form 6-K (including Supplemental Disclosure) and Form 40-F and any other 
document required to be disclosed or filed by the Corporation, before their public 

disclosure or filing with regulatory authorities in Canada or the U.S.;  

(5) reviewing, with management, the type, presentation, controls and processes 

relating to financial information to be included in earnings press releases and 
other documents required to be filed with regulatory authorities in Canada or the 

U.S. (including earnings guidance and other material forward-looking 

information, as well as any use of pro-forma or non-GAAP financial 

information); 

(6) reviewing, with management, that adequate procedures are in place for the review 

of the Corporation’s disclosure of financial information extracted or derived from 

the Corporation’s financial statements, such as annual reports and investor 

presentations, and periodically assessing the adequacy of those procedures; 

(7) reviewing, with the external auditors and management, the quality, 

appropriateness and disclosure of the Corporation’s accounting principles and 
policies, underlying assumptions and reporting practices, and any proposed 

changes thereto;  

(8) reviewing any analysis or other written communications prepared by management 
setting forth significant financial reporting issues, including the method used to 

account for significant unusual transactions or events and disclosures relating 

thereto, critical accounting estimates and judgments made in connection with the 

preparation of the financial statements, the analyses of the effect of alternative 
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acceptable accounting policy choices, and the disclosure of sensitive matters such 

as related party transactions;  

(9) reviewing a copy of the representation letter provided to the external auditors 

from management and any additional representations required by the Audit 

Committee; 

(10) reviewing the external auditors’ quarterly review engagement report; 

(11) overseeing the procedures to review management certifications filed with 

applicable securities regulators; 

(12) reviewing the potential impact of 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 appropriateness of the 

disclosure thereof in the documents reviewed by the Audit Committee;  

(13) overseeing the procedures to monitor the public disclosure of information by the 

Corporation; 

(14) reviewing the Corporation’s Disclosure Policy on a regular basis; 

(15) reviewing the results of the external audit, any significant problems encountered 

in performing the audit, and management’s response and/or action plan related to 

any management letter issued by the external auditors and any significant 

recommendations contained therein. 

(b) Monitoring risk management and internal controls 

(1) receiving periodically management’s report assessing the adequacy and 

effectiveness of the Corporation’s disclosure controls and procedures; 

(2) receiving periodically management’s reports assessing the adequacy and 

effectiveness of the Corporation’s systems of internal control over financial 

reporting and reviewing the report of the auditors thereon; 

(3) reviewing insurance coverage (annually and as may otherwise be appropriate); 

(4) reviewing and approving the Corporation’s policies and parameters regarding 

hedging activity and derivatives contracts entered into by management in order to 
address risks associated with foreign exchange fluctuations, commodity prices, 

interest rates and any other risks where the Corporation enters into derivatives 

contracts; 

(5) overseeing information technology strategy and risk management as well as cyber 
and data privacy and security risks, controls and related matters, including 

policies, guidelines, incident response plans and procedures; 

(6) assisting the Board with the oversight of the Corporation’s compliance with, and 
reviewing the Corporation’s processes for complying with, applicable legal and 

regulatory requirements, including securities law and tax compliance; 
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(7) overseeing the confidential, anonymous procedures for the receipt, retention and 
treatment of complaints or concerns received by the Corporation, including with 

respect to accounting, internal accounting controls or auditing matters or 

employee concerns regarding accounting or auditing matters; 

(8) requesting the performance of any specific audit, as required. 

(c) Monitoring internal auditors 

(1) ensuring that the head of internal audit has a functional reporting relationship 

with the Audit Committee; 

(2) overseeing the access by internal auditors to all levels of management in order to 

carry out their duties; 

(3) regularly monitoring the internal audit function’s performance, its 

responsibilities, plans, staffing and budget; 

(4) obtaining periodic reports from the head of internal audit regarding internal audit 

findings and reviewing periodic reports from management on the progress of 

management’s actions plans for the remediation of control deficiencies related to 

such findings; 

(5) approving the appointment and termination of the Corporation’s chief internal 

auditor; 

(6) ensuring the ongoing accountability of the internal audit function to the Audit 

Committee and to the Board. 

(d) Monitoring external auditors 

(1) performing annual evaluations of the performance of the external auditors, 

including assessing their qualifications and compensation as well as the quality 

and independence of their audits; 

(2) monitoring at least annually the results of the periodic regulatory and professional 
quality-control examinations of the quality of the external audits, including any 

required remedial action to be taken by the external auditors and any internal 

control implications for the Corporation; 

(3) recommending the retention and, if appropriate, the removal and replacement of 

external auditors (all of which is subject to shareholder approval); 

(4) overseeing all relationships between the external auditors and the Corporation 

including, determining which non-audit services the external auditors are 
prohibited from providing, approving or pre-approving policies defining audit 

and permitted non-audit services provided by the external auditors, overseeing the 

disclosure of all audit and permitted non-audit services provided by the external 
auditors, and reviewing and approving the total amount of fees paid by the 

Corporation to the external auditors for all audit and non-audit services; 

(5) overseeing the direct reporting and accountability of the external auditors to the 

Audit Committee and to the Board;  
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(6) reviewing with the external auditors and approving their annual audit plan 
document for the audit of the Corporation’s consolidated financial statements and 

internal controls over financial reporting; 

(7) overseeing the work of the external auditors, including the review of the external 

auditors’ quarterly and annual findings report presentations to the Audit 
Committee, and overseeing the resolution of any disagreement between the 

auditors and management regarding accounting and financial reporting; 

(8) discussing with the external auditors the quality and not just the acceptability of 
the Corporation’s accounting principles, including (i) critical accounting policies 

and practices used, (ii) critical accounting estimates and matters involving 

significant uncertainty, (iii) alternative treatments of financial information that 
have been discussed with management, the ramification of their use and the 

treatment preferred by the external auditors, as well as (iv) other material written 

communications between the Corporation and the external auditors with respect 

thereto; 

(9) reviewing at least annually, representations by the external auditors describing 

their internal quality-control procedures; 

(10) reviewing at least annually, the external auditors’ representations as to 
independence and holding discussions with the external auditors as to any 

relationship or services that may impact their objectivity or independence; 

(11) reviewing hiring policies for employees or former employees of the 

Corporation’s firm of external auditors; 

(12) overseeing the selection and rotation of lead, concurring and other partners 

involved in the audit. 

(e) Reviewing financings and capital allocation plans 

(1) reviewing the Corporation’s capital allocation plans, including dividend policies, 

share buyback programs, overall debt structure, and target leverage ratio, and 

making recommendations to the Board for approval thereon;  

(2) reviewing the adequacy, terms and conditions, and compliance relating to the 

Corporation’s material financing arrangements, including sales of accounts 

receivable, supplier factoring and hedging, and making recommendations to the 

Board for approval thereon 

(f) Evaluating the performance of the Audit Committee 

(1) overseeing the existence of processes to annually evaluate the performance of the 

Audit Committee.  

Because of the Audit Committee’s demanding role and responsibilities, the Board Chair, together 

with the Corporate Governance Committee Chair, reviews any invitation to Audit Committee 

members to join the audit committee of another publicly-listed entity. Where a member of the 
Audit Committee simultaneously serves on the audit committee of more than three public 

companies, including the Corporation, the Board determines whether such simultaneous service 

impairs the ability of such member to effectively serve on the Audit Committee and either 
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requires a correction to the situation or discloses in the Corporation’s Management Information 

Circular that there is no such impairment. 

As appropriate, the Audit Committee may obtain advice and assistance from outside legal, 

accounting or other advisors and set and pay their compensation, and so advise the Board Chair 

and, if appropriate, the external auditors; the Audit Committee makes arrangements for the 
appropriate funding for payment of the external auditors and any advisors retained by it. In 

addition, the Corporation will provide appropriate funding for the Audit Committee, including the 

payment of all outside legal, accounting and other advisors retained by the Audit Committee. 

The internal auditors and the external auditors will have at all times a direct line of 

communication with the Audit Committee. In addition, each meets separately with the Audit 

Committee, without management, at least once a quarter, during which the Corporation’s 
financial statements and control environment must be discussed. Furthermore, at least once a 

quarter, and more frequently as required, the Audit Committee meets separately with 

management. Finally, at each regularly-scheduled and special meeting, the Audit Committee 

meets without management or any non-independent directors present.  

The Audit Committee reports annually to the Board on the adequacy of its mandate. In addition, 

the Chair of the Audit Committee reports regularly to the Board on the business of the Audit 

Committee. 

Nothing contained in the above mandate is intended to transfer to the Audit Committee the 

Board’s responsibility to ensure the Corporation’s compliance with applicable laws or regulations 

or to expand applicable standards of liability under statutory or regulatory requirements for the 
directors or the members of the Audit Committee. Even though the Audit Committee has a 

specific mandate and its members may have financial experience, they do not have the obligation 

to act as auditors or to perform auditing, or to determine that the Corporation’s financial 

statements are complete and accurate and are in accordance with generally accepted accounting 
principles. Such matters are the responsibility of management, the internal auditors and the 

external auditors. Members of the Audit Committee are entitled to rely, absent knowledge to the 

contrary, on (i) the integrity of the persons and organizations from whom they receive 
information, (ii) the accuracy and completeness of the information provided, and 

(iii) representations made by management as to the non-audit services provided to the 

Corporation by the external auditors. The Audit Committee’s oversight responsibilities are not 

established to provide an independent basis to determine that (i) management has maintained 
appropriate accounting and financial reporting principles or appropriate internal controls and 

procedures, or (ii) the Corporation’s financial statements have been prepared and, if applicable, 

audited in accordance with generally accepted accounting principles. 

* * * * * * * 

Adopted by the Board of Directors on August 6, 2003 
Last reviewed on August 2, 2022 

 

 


