REGULATION IN FORCE FROM JANUARY 1, 2011 TO JUNE 29, 2015

Last amendment in force on January 1, 2011
This document has official status

c.V-1.1,r.28

REGULATION 52-110 RESPECTING AUDIT COMMITTEES 6
Securities Act (19

(R.S.Q., c. V-1.1, s. 331.1) R

1.1. Definitions

P
PART 1 DEFINITIONS AND APPLICATION 0&
In this Regulation, &O

"accounting principles" has the meaning as "éi to it in Regulation 52-107
respecting Acceptable Accounting Principles and ing Standards (c. V-1.1, r. 25);

"AIF" has the meaning ascribed to it in Nagulation 51-102 respecting Continuous
Disclosure Obligations (c. V-1.1, r. 24);

"asset-backed security” has t eaning ascribed to it in Regulation 51-102
respecting Continuous Disclosure QbMations;

"audit committee" me ommittee (or an equivalent body) established by and
among the board of directQrs Of an issuer for the purpose of overseeing the accounting
and financial reporting ses of the issuer and audits, by its external auditor, of the
financial statements o issuer, and, if no such committee exists, the entire board of
directors of the iSS)CA

"audit @ices“ means the professional services rendered by the issuer's
external auditog¥or the audit and review of the issuer's financial statements or services
that are ally provided by the external auditor in connection with statutory and

regu&@ lings or engagements;

'board of directors” means, for a person or company that does not have a board
b(, irectors, an individual or group that acts in a capacity similar to a board of directors;

"credit support issuer" has the meaning ascribed to it in section 13.4 of
Regulation 51-102 respecting Continuous Disclosure Obligations;
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"designated foreign issuer" has the meaning ascribed to it in Regulation 71-102
respecting Continuous Disclosure and Other Exemptions Relating to Foreign Issuers (c.
V-1.1, r. 37);

"exchangeable security issuer" has the meaning ascribed to it in section 13.3 of
Regulation 51-102 respecting Continuous Disclosure Obligations; <C)

P

(@) a chair of the entity; q .

"executive officer" of an entity means an individual who is:

(b) a vice-chair of the entity; Q/
(c) the president of the entity; Os

(d) a vice-president of the entity in charge of a prir@ak)usiness unit, division
or function including sales, finance or production;

(e) an officer of the entity or any of its sutb\'s}iiary entities who performs a
policy-making function in respect of the entity; or

) an individual who performs a bqlisy-making function in respect of the
entity, excluding the individuals set out in n@graphs (a) to (e);

meaning of Rule 405 under the 19

’E means an individual's spouse, parent, child, sibling,
mother or father-in-law, sgn daughter-in-law, brother or sister-in-law, and anyone
(other than an employe%ﬁ either the individual or the individual's immediate family
member) who shares @ dividual's home;

"foreign private issuer" mean suer that is a foreign private issuer within the
3&5 t;

"Immediate family mer%

"marketplace” h% e meaning ascribed to it in Regulation 21-101 respecting
Marketplace ration (c. V-1.1, r. 5);

has the meaning ascribed to it in Regulation 51-102 respecting
Cona@ Disclosure Obligations;

"SEC foreign issuer" has the meaning ascribed to it in Regulation 71-102
respecting Continuous Disclosure and Other Exemptions Relating to Foreign Issuers;

'non-audit services" means services other than audit services;

"U.S. marketplace” means an exchange registered as a 'national securities
exchange' under section 6 of the 1934 Act, or the Nasdaqg Stock Market;
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"venture issuer" means an issuer that, at the end of its most recently completed
financial year, did not have any of its securities listed or quoted on any of the Toronto
Stock Exchange, a U.S. marketplace, or a marketplace outside of Canada and the
United States of America other than the Alternative Investment Market of the London
Stock Exchange or the PLUS markets operated by PLUS Markets Group plc. <C)

N

P

1.2. Application Q*

M.O. 2005-10, s. 1.1; M.O. 2007-09, s. 1; M.O. 2010-17, s. 2.

This Regulation applies to all reporting issuers other than:

(@  investment funds; Oé@
OS
A

(© designated foreign issuers; y\

(d) SEC foreign issuers; (19'\

(b) issuers of asset-backed securities;

(e) issuers that are subsidiary entitids\if.

(1) the subsidiary er&és not have equity securities (other than

non-convertible, non-participating pr securities) trading on a marketplace, and
(i) the parent o@ Subsidiary entity is
(A) su& to the requirements of this Regulation, or
%\ issuer that (1) has securities listed or quoted on a U.S.

marketplace, and Q‘ In compliance with the requirements of that U.S. marketplace
applicable to is&€rS, other than foreign private issuers, regarding the role and

composition It committees;
(f exchangeable security issuers, if the exchangeable security issuer
qualifj the relief contemplated by, and is in compliance with the requirements and

condfons set out in, section 13.3 of Regulation 51-102 respecting Continuous
I@osure Obligations (c. V-1.1, r. 24); and

(g)  credit support issuers, if the credit support issuer qualifies for the relief
contemplated by, and is in compliance with the requirements and conditions set out in,
section 13.4 of Regulation 51-102 respecting Continuous Disclosure Obligations.

M.O. 2005-10, s. 1.2; M.O. 2010-17, s. 3.
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1.3. Member of Affiliated Entity, Subsidiary Entity and Control

(1) For the purposes of this Regulation, a person or company is considered to be an
affiliated entity of another person or company if

(@) one of them controls or is controlled by the other or if both persons pr
companies are controlled by the same person or company, or '\%

(b)  the person is an individual who is (19

0] both a director and an employee of an affiliated entity(@ °

(i) an executive officer, general partner or mana@ﬁember of an
affiliated entity. 0

(2) For the purposes of this Regulation, a person or con@}is considered to be a
subsidiary entity of another person or company if

(@ itis controlled by, ,\'\

0] that other, or (I/Q
N

(i) that other and one or.mre persons or companies each of which is
controlled by that other, or

(i) 2 or more p(@nz?companies, each of which is controlled by that

(b) it is a su@ entity of a person or company that is the other's

other; or

subsidiary entity.

3) For the pur chis Regulation, "control" means the direct or indirect power to
direct or cause t ection of the management and policies of a person or company,
whether throu@wnership of voting securities or otherwise.

4) D%&e subsection (1), an individual will not be considered to control an issuer
for tk&@ oses of this Regulation if the individual:

(@) owns, directly or indirectly, 10% or less of any class of voting securities of
issuer; and

(b) is not an executive officer of the issuer.

M.O. 2005-10, s. 1.3.
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1.4. Independence

(1)  An audit committee member is independent if he or she has no direct or indirect
material relationship with the issuer.

(2) For the purposes of subsection (1), a "material relationship" is a relationshjp
which could, in the view of the issuer's board of directors, be reasonably expect

interfere with the exercise of a member's independent judgement. Q
3) Despite subsection (2), the following individuals are considered@ :'fkve a
material relationship with an issuer: (1/

(@ an individual who is, or has been within the last 3 ye@@ﬁ employee or
executive officer of the issuer; 0

(b) an individual whose immediate family membe r has been within the
last 3 years, an executive officer of the issuer;

(¢) anindividual who: ?\'\

0] is a partner of a firm that is thg\!!suer's internal or external auditor,

N
(i) is an employee of th m, or

(i) was within the | %y‘ears a partner or employee of that firm and
personally worked on the issuer'@ ithin that time;

(d) an individual wlﬁ pouse, minor child or stepchild, or child or stepchild
who shares a home with thg i idual:

tner of a firm that is the issuer's internal or external auditor,

or tax comp ut not tax planning) practice, or

0] iS

(ii %Ig an employee of that firm and participates in its audit, assurance
li (
g%i) was within the last 3 years a partner or employee of that firm and
persq, orked on the issuer's audit within that time;
(e) an individual who, or whose immediate family member, is or has been

in the last 3 years, an executive officer of an entity if any of the issuer's current

executive officers serves or served at that same time on the entity's compensation
committee; and
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() an individual who received, or whose immediate family member who is
employed as an executive officer of the issuer received, more than $75,000 in direct
compensation from the issuer during any 12 month period within the last 3 years.

4) Despite subsection (3), an individual will not be considered to have a material
relationship with the issuer solely because <C)

€) he or she had a relationship identified in subsection (3) if that relati@ ip
ended before June 30, 2005; or

(b) he or she had a relationship considered to be material undé@g section
with the parent or subsidiary of the issuer that ended before June 30, 5.

income partner whose interest in the firm that is the internal or e al auditor is limited
to the receipt of fixed amounts of compensation (including ed compensation) for
prior service with that firm if the compensation is not conting in any way on continued

service. '\

(6) For the purposes of clause (3)(f), direct co ation does not include:

(5) For the purposes of clauses (3)(c) and (3)(d), a partner (:;§>T:ot include a fixed

(@) remuneration for acting as a mether of the board of directors or of any
board committee of the issuer, and

(b)  the receipt of fixed am s of compensation under a retirement plan
(including deferred compensation ior service with the issuer if the compensation is
not contingent in any way on congeed service.

(7 Despite subsection 3)52; individual will not be considered to have a material
relationship with the iss lely because the individual or his or her immediate family

member O

@) hasfevViously acted as an interim chief executive officer of the issuer, or

(b) _(ag¥s, or has previously acted, as a chair or vice-chair of the board of
directors any board committee of the issuer on a part-time basis.

(8) Q or the purpose of section 1.4, an issuer includes a subsidiary entity of the issuer
parent of the issuer.

M.O. 2005-10, s. 1.4.
1.5. Additional Independence Requirements

(1) Despite any determination made under section 1.4, an individual who
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(@) accepts, directly or indirectly, any consulting, advisory or other
compensatory fee from the issuer or any subsidiary entity of the issuer, other than as
remuneration for acting in his or her capacity as a member of the board of directors or
any board committee, or as a part-time chair or vice-chair of the board or any board

committee; or
O

(b) is an affiliated entity of the issuer or any of its subsidiary entities, Q

is considered to have a material relationship with the issuer. q

(2) For the purposes of subsection (1), the indirect acceptance b dividual of
any consulting, advisory or other compensatory fee includes accept a fee by

(@ an individual's spouse, minor child or stepchild, or aﬁld or stepchild who
shares the individual's home; or O

(b) an entity in which such individual is a part;i}nember an officer such as
a managing director occupying a comparable posmon?&( ecutive officer, or occupies a
similar position (except limited partners, non-ma ﬁbg members and those occupying
similar positions who, in each case, have no actle role in providing services to the
entity) and which provides accounting, consulfﬁ\gﬁlegal, investment banking or financial
advisory services to the issuer or any subsj,%alry entity of the issuer.

(3) For the purposes of subsectign compensatory fees do not include the receipt
of fixed amounts of compens Q under a retirement plan (including deferred
compensation) for prior service % e issuer if the compensation is not contingent in
any way on continued servicx

M.O. 2005-10, s. 1.5. @

1.6. Meaning of @ancial Literacy

For the@)oses of this Regulation, an individual is financially literate if he or she
has the abfityyYo read and understand a set of financial statements that present a
breadth evel of complexity of accounting issues that are generally comparable to
the b and complexity of the issues that can reasonably be expected to be raised
by t&issuer's financial statements.

. 2005-10, s. 1.6.
PART 2 AUDIT COMMITTEE RESPONSIBILITIES

2.1. Audit Committee
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Every issuer must have an audit committee that complies with the requirements
of the Regulation.

M.O. 2005-10, s. 2.1.

2.2. Relationship with External Auditors

\°

Every issuer must require its external auditor to report directly to the@u it
committee.

M.O. 2005-10, s. 2.2. (19"
2.3.  Audit Committee Responsibilities < FQ/

(1)  An audit committee must have a written charter that se t its mandate and
responsibilities. O

(2)  An audit committee must recommend to the boarg of directors:
€) the external auditor to be nomin or the purpose of preparing or
issuing an auditor's report or performing other aupht, review or attest services for the

issuer; and '\ N

(b) the compensation of the e@l auditor.

(3)  An audit committee must yectly responsible for overseeing the work of the
external auditor engaged for th pose of preparing or issuing an auditor's report or
performing other audit, revie ttest services for the issuer, including the resolution

of disagreements betwee agement and the external auditor regarding financial
reporting. &

(4)  An audit co e must pre-approve all non-audit services to be provided to the
issuer or its subsiNgary entities by the issuer's external auditor.

5) An a@? committee must review the issuer's financial statements, MD&A and
annual afgaterim profit or loss press releases before the issuer publicly discloses this
infor

@ An audit committee must be satisfied that adequate procedures are in place for
review of the issuer's public disclosure of financial information extracted or derived
from the issuer's financial statements, other than the public disclosure referred to in
subsection (5), and must periodically assess the adequacy of those procedures.

(7)  An audit committee must establish procedures for:

10
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(@) the receipt, retention and treatment of complaints received by the issuer
regarding accounting, internal accounting controls, or auditing matters; and

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

(8) An audit committee must review and approve the issuer's hiring polyé@
regarding partners, employees and former partners and employees of the prese%a d
former external auditor of the issuer.

M.O. 2005-10, s. 2.3; M.O. 2010-17, s. 4. (19"
2.4. De Minimis Non-Audit Services &
An audit committee satisfies the pre-approval requirement%)ubsection 2.3(4) if:
(@ the aggregate amount of all the non-audi chs that were not pre-
approved is reasonably expected to constitute no morq\tga 5% of the total amount of
fees paid by the issuer and its subsidiary entities to thQI suer's external auditor during

the fiscal year in which the services are provided; q/

(b) the issuer or the subsidiary entitxof the issuer, as the case may be, did
not recognize the services as non-audit sen&:es at the time of the engagement; and

(c) the services are promp, I@ght to the attention of the audit committee of
the issuer and approved, prior to Q mpletion of the audit, by the audit committee or
by one or more of its memberséw om authority to grant such approvals has been
delegated by the audit comm'g?&

M.O. 2005-10, s. 2.4. @

2.5. Delegation Q&e-Approval Function

Q) An auc@ommittee may delegate to one or more independent members the

authority t -approve non-audit services in satisfaction of the requirement in
subsecti (4).
(2) e pre-approval of non-audit services by any member to whom authority has

bé elegated pursuant to subsection (1) must be presented to the audit committee at
hﬁ irst scheduled meeting following such pre-approval.

M.O. 2005-10, s. 2.5.

2.6. Pre-Approval Policies and Procedures

11
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An audit committee satisfies the pre-approval requirement in subsection 2.3(4) if
it adopts specific policies and procedures for the engagement of the non-audit services,
if:

(@) the pre-approval policies and procedures are detailed as to the particular

service; <C)
N

(b) the audit committee is informed of each non-audit service; and Q

(© the procedures do not include delegation of the audit @m‘}ﬁttee's
responsibilities to management.

M.O. 2005-10, s. 2.6. &

PART 3 COMPOSITION OF THE AUDIT COMMITTEE 30
3.1. Composition &O
(1)  An audit committee must be composed of a mirﬁq%m of 3 members.

(2) Every audit committee member must be a gaector of the issuer.

N
(3)  Subject to sections 3.2, 3.3, 3.4, and 3.6, every audit committee member
must be independent.

financially literate.

(4) Subject to sections 3.5 §@Y§ every audit committee member must be

M.O. 2005-10, s. 3.1. Sv
3.2. Initial Public O |§gs

(1)  Subject tc%e tion 3.9, if an issuer has filed a prospectus to qualify the
distribution of rities that constitutes its initial public offering, subsection 3.1(3) does
not apply f eriod of up to 90 days commencing on the date of the receipt for the
prospect@-provided that one member of the audit committee is independent.

(2) Q ubject to section 3.9, if an issuer has filed a prospectus to qualify the

SN bution of securities that constitutes its initial public offering, subsection 3.1(3) does

apply for a period of up to 1 year commencing on the date of the receipt for the
prospectus, provided that a majority of the audit committee members are independent.

M.O. 2005-10, s. 3.2.

3.3. Controlled Companies

12
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(1) An audit committee member that sits on the board of directors of an affiliated
entity is exempt from the requirement in subsection 3.1(3) if the member, except for
being a director (or member of a board committee) of the issuer and the affiliated entity,
is otherwise independent of the issuer and the affiliated entity.

(2)  Subject to section 3.7, an audit committee member is exempt from't\ﬁ@
requirement in subsection 3.1(3) if: Q

described in paragraph 1.5(1)(b) or if the member was not consider have a
material relationship with the parent or subsidiary entity of the isgier Yoursuant to

section 1.4: é

(b)  the member is not an executive officer, genera@rtner or managing
member of a person or company that &O

(1) is an affiliated entity of the issuer, ard

(i)  has its securities trading on a(@@tplace;

(© the member is not an immediatb\family member of an executive officer,
general partner or managing member refem to in paragraph (b), above;

(@) the member would be independent of the issuer but for th:icﬁg;knship

(d)  the member does not ac he chair of the audit committee; and

(e) the board determin@ Its reasonable judgement that

for the member to fulfill e her responsibilities as an audit committee member, and

O

(i) appointment of the member is required by the best interests of
the issuer and itsQa eholders.

0] the msma?i\s able to exercise the impartial judgement necessary

M.O. 2005-10, $£/3.3; M.O. 2007-09, s. 2.

3.4. @z ts Outside Control of Member

@ Subject to section 3.9, if an audit committee member ceases to be independent
reasons outside the member's reasonable control, the member is exempt from the

requirement in subsection 3.1(3) for a period ending on the later of:

(@) the next annual meeting of the issuer, and

13
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(b)  the date that is 6 months from the occurrence of the event which caused
the member to not be independent.

M.O. 2005-10, s. 3.4.
3.5. Death, Disability or Resignation of Member <C)
member has resulted in a vacancy on the audit committee that the board of di Sis

required to fill, an audit committee member appointed to fill such vacangIs, exempt
from the requirements in subsections 3.1(3) and (4) for a period ending o ater of:

Subject to section 3.9, if the death, disability or resignation of an audit C$ e

(@ the next annual meeting of the issuer, and &
(b)  the date that is 6 months from the day the vacancy@created.

M.O. 2005-10, s. 3.5. &O

3.6. Temporary Exemption for Limited and Excep{{o\al Circumstances

Subject to section 3.7, an audit comr%e member is exempt from the
requirement in subsection 3.1(3) if: '\ )

(@ the member is not an mdeﬁdescnbed in subsection 1.5(1);
(b) the member is not ployee or officer of the issuer, or an immediate

family member of an employee ICer of the issuer;

(c) the board, u degzceptional and limited circumstances, determines in its
reasonable judgement th&

member is able to exercise the impartial judgement necessary
for the member t Il his or her responsibilities as an audit committee member, and

(i the appointment of the member is required by the best interests of
the issu its shareholders;

( the member does not act as chair of the audit committee; and

\s (e) the member does not rely upon this exemption for a period of more than 2
years.

M.O. 2005-10, s. 3.6.

3.7.  Majority Independent

14
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The exemptions in subsection 3.3(2) and section 3.6 are not available to a
member unless a majority of the audit committee members would be independent.

M.O. 2005-10, s. 3.7.

15
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3.8. Acquisition of Financial Literacy

Subject to section 3.9, an audit committee member who is not financially literate
may be appointed to the audit committee provided that the member becomes financially
literate within a reasonable period of time following his or her appointment.

M.O. 2005-10, s. 3.8. '\<C)
3.9. Restriction on Use of Certain Exemptions (19

The exemptions in sections 3.2, 3.4, 3.5 and 3.8 are not availabla”% Thember
unless the issuer's board of directors has determined that the reliance%/t exemption
will not materially adversely affect the ability of the audit committee @ Independently
and to satisfy the other requirements of this Regulation. 50

<O

PART 4 AUTHORITY OF THE AUDIT COMMITTER

N

4.1. Authority Q

M.O. 2005-10, s. 3.9.

An audit committee must have the authbyjty

(@) to engage independent @el and other advisors as it determines

necessary to carry out its duties, ?\

(b)  to set and pay th pensation for any advisors employed by the audit
committee, and 5

(© to commune directly with the internal and external auditors.

M.O. 2005-10, S%Qp

PART 5 I@ RTING OBLIGATIONS

5.1. R@ggd Disclosure

Q very issuer must include in its AlF the disclosure required by Form 52-110F1.

. 2005-10, s. 5.1.
5.2. Management Information Circular

If management of an issuer solicits proxies from the security holders of the issuer
for the purpose of electing directors to the issuer's board of directors, the issuer must

16



REGULATION IN FORCE FROM JANUARY 1, 2011 TO JUNE 29, 2015

include in its management information circular a cross-reference to the sections in the
issuer's AIF that contain the information required by section 5.1.

M.O. 2005-10, s. 5.2.

PART 6 VENTURE ISSUERS Q.)

6.1. Venture Issuers Q

Venture issuers are exempt from the requirements of Parts 3 (Comp@'ti;}of the
Audit Committee) and 5 (Reporting Obligations).

M.O. 2005-10, s. 6.1. &

6.2. Required Disclosure

(1)  Subject to subsection (2), if management of a vent Quer solicits proxies from
the security holders of the venture issuer for the pur\se of electing directors to its
board of directors, the venture issuer must mcludé\n its management information
circular the disclosure required by Form 52- 110FZ(19

(2) A venture issuer that is not required to'\end a management information circular
to its security holders must provide the dis,g&sure required by Form 52-110F2 in its AIF
or annual MD&A.

M.O. 2005-10, s. 6.2. \)v
PART7  US.LISTEDI @

7.1. U.S. Listed Issu

from the require t$ of Parts 2 (Audit Committee Responsibilities), 3 (Composition of
the Audit C ittee), 4 (Authority of the Audit Committee), and 5 (Reporting
Obligations

An issuer 2 s securities listed or quoted on a U.S. marketplace is exempt
i

the issuer is in compliance with the requirements of that U.S. marketplace
ap ble to issuers, other than foreign private issuers, regarding the role and
Méosition of audit committees; and

(b) if the issuer is incorporated, continued or otherwise organized in a
jurisdiction in Canada, the issuer includes in its AIF the disclosure (if any) required by
paragraph 7 of Form 52-110F1.

M.O. 2005-10, s. 7.1.

17
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PART 8 EXEMPTIONS
8.1. Exemptions

(1) The securities regulatory authority may grant an exemption from this rule, jn
whole or in part, subject to such conditions or restrictions as may be imposed in'\

exemption. Q

(2) Despite subsection (1), in Ontario, only the regulator may graebgkh an
exemption.

3) In Québec, this exemption is granted pursuant to section Z&he Securities

Act (R.S.Q., c. V-1.1). \)
M.O. 2005-10, s. 8.1. ()5
o\

PART 9 EFFECTIVE DATE y\

N

9.1. Effective Date Q

(Omitted).

N
M.O. 2005-10, s. 9.1. Qﬂ
?\

18



REGULATION IN FORCE FROM JANUARY 1, 2011 TO JUNE 29, 2015

FORM 52-110F1 AUDIT COMMITTEE INFORMATION REQUIRED IN AN AlF
1. The Audit Committee's Charter
Disclose the text of the audit committee's charter.
2. Composition of the Audit Committee '\<C)

Disclose the name of each audit committee member and state whether o(&the
member is (i) independent and (ii) financially literate.. .

3. Relevant Education and Experience Q/(l/

Describe the education and experience of each audit conym\se member that is
relevant to the performance of his or her responsibilities as an a committee member
and, in particular, disclose any education or experience that@u provide the member
with:

(@ an understanding of the accounting m(rkiples used by the issuer to
prepare its financial statements;

(b) the ability to assess the generalh\oplication of such accounting principles
in connection with the accounting for estima&es, accruals and provisions;

(c) experience preparin @ting, analyzing or evaluating financial
statements that present a breadt % evel of complexity of accounting issues that are
generally comparable to the br and complexity of issues that can reasonably be
expected to be raised by }osuer's financial statements, or experience actively

supervising one or more indiviguals engaged in such activities; and

(d an und@ ding of internal controls and procedures for financial
reporting.

4. Relian@n Certain Exemptions

If Q:lany time since the commencement of the issuer's most recently completed
finar&@e r, the issuer has relied on

\ (@) the exemption in section 2.4 (De Minimis Non-audit Services),
(b)  the exemption in section 3.2 (Initial Public Offerings),

(c) the exemption in section 3.4 (Events Outside Control of Member),

19
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(d) the exemption in section 3.5 (Death, Disability or Resignation of Audit
Committee Member) or

(e) an exemption from this Regulation, in whole or in part, granted under
Part 8 (Exemptions),

state that fact. '\<C)
5. Reliance on the Exemption in Subsection 3.3(2) or Section 3.6 (19

If, at any time since the commencement of the issuer's most recerﬂ&oﬂmpleted
financial year, the issuer has relied upon the exemption in subsection 2Z.3(2¥ (Controlled
Companies) or section 3.6 (Temporary Exemption for Limite Exceptional
Circumstances), state that fact and disclose 0

(@) the name of the member, and C)5

(b) the rationale for appointing the member to,th udit committee.
6. Reliance on Section 3.8 (19

If, at any time since the commencemem\o{ the issuer's most recently completed
financial year, the issuer has relied upon a&tion 3.8 (Acquisition of Financial Literacy),
state that fact and disclose

(@) the name of the mengke E

(b) that the membes t financially literate, and

(c) the date b h the member expects to become financially literate.
7. Audit Com Oversight

If, at a@ﬂe since the commencement of the issuer's most recently completed
financial yedr, gfecommendation of the audit committee to nominate or compensate an
external or was not adopted by the board of directors, state that fact and explain
why.
%\:e Pre-Approval Policies and Procedures

If the audit committee has adopted specific policies and procedures for the
engagement of non-audit services, describe those policies and procedures.

9. External Auditor Service Fees (By Category)
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(1) Disclose, under the caption "Audit Fees", the aggregate fees billed by the
issuer's external auditor in each of the last 2 fiscal years for audit services.

(2) Disclose, under the caption "Audit-Related Fees", the aggregate fees
billed in each of the last 2 fiscal years for assurance and related services by the issuer's
external auditor that are reasonably related to the performance of the audit or revie
the issuer's financial statements and are not reported under clause (1) above. Inclu%}%
description of the nature of the services comprising the fees disclosed und
category.

3) Disclose, under the caption "Tax Fees", the aggregate fees(tf{%d in each
of the last 2 fiscal years for professional services rendered by the A r's external
auditor for tax compliance, tax advice, and tax planning. Include cription of the
nature of the services comprising the fees disclosed under this caiedosy.

4) Disclose, under the caption "All Other Fees", ?gregate fees billed in
each of the last 2 fiscal years for products and services pr. by the issuer's external
auditor, other than the services reported under clausgs ( ) to (3), above. Include a
description of the nature of the services comprisirfg‘ e fees disclosed under this

category. q/

INSTRUCTION

The fees required to be disclo y this paragraph 9 relate only to services
provided to the issuer or its subsidiar, fties by the issuer's external auditor.
M.O. 2005-10, Sch. 52- 110F1 010-17, s. 5.
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FORM 52-110F2 DISCLOSURE BY VENTURE ISSUERS
1. The Audit Committee's Charter
Disclose the text of the audit committee's charter.
2. Composition of the Audit Committee '\<C)

Disclose the name of each audit committee member and state whether o(&the
member is (i) independent and (ii) financially literate. .

3. Relevant Education and Experience Q/(l/

Describe the education and experience of each audit conym\se member that is
relevant to the performance of his or her responsibilities as an a committee member
and, in particular, disclose any education or experience that@u provide the member
with:

(@ an understanding of the accounting m(rkiples used by the issuer to
prepare its financial statements;

(b) the ability to assess the generalh\oplication of such accounting principles
in connection with the accounting for estima&es, accruals and provisions;

(c) experience preparin @ting, analyzing or evaluating financial
statements that present a breadt % evel of complexity of accounting issues that are
generally comparable to the br and complexity of issues that can reasonably be
expected to be raised by }osuer's financial statements, or experience actively

supervising one or more indiviguals engaged in such activities; and

(d an und@ ding of internal controls and procedures for financial
reporting.

4. Audit (@mittee Oversight
If %ny time since the commencement of the issuer's most recently completed

finangi r, a recommendation of the audit committee to nominate or compensate an
exte% auditor was not adopted by the board of directors, state that fact and explain

N3

5. Reliance on Certain Exemptions

If, at any time since the commencement of the issuer's most recently completed
financial year, the issuer has relied on
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(@) the exemption in section 2.4 (De Minimis Non-audit Services), or

(b) an exemption from this Regulation, in whole or in part, granted under
Part 8 (Exemptions),

state that fact. (Q
6. Pre-Approval Policies and Procedures Q'\

If the audit committee has adopted specific policies and proced :kr the
engagement of non-audit services, describe those policies and procedure

7. External Auditor Service Fees (By Category) &

(1) Disclose, under the caption "Audit Fees", the aggregate fe illed by the issuer's
external auditor in each of the last 2 fiscal years for audit fee@

(2) Disclose, under the caption "Audit-Related Fee e aggregate fees billed in
each of the last 2 fiscal years for assurance and relat rV|ces by the issuer's external
auditor that are reasonably related to the perfo ce of the audit or review of the

issuer's financial statements and are not reportequunder clause (1) above. Include a
description of the nature of the services cbmpnsrng the fees disclosed under this
category.

(3) Disclose, under the caption " @ the aggregate fees billed in each of the
last 2 fiscal years for professronal # es rendered by the issuer's external auditor for
tax compliance, tax advice, an planning. Include a description of the nature of the
services comprising the fees sed under this category.

4) Disclose, under th@sptlon 'All Other Fees", the aggregate fees billed in each of
the last 2 fiscal years oducts and services provided by the issuer's external auditor,

other than the seryi eported under clauses (1) to (3), above. Include a description of
the nature of the ces comprising the fees disclosed under this category.
INSTRUCTION

fees required to be disclosed by this paragraph 7 relate only to services
prov@ to the issuer or its subsidiary entities by the issuer's external auditor.

E\ Exemption

Disclose that the issuer is relying upon the exemption in section 6.1 of the
Regulation.

M.O. 2005-10, Sch. 52-110F2; M.O. 2010-17, s. 5.
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TRANSITIONAL PROVISIONS
M.O. 2010-17, 2010 G.O. 2, 3918
6. This Regulation, except paragraph (2) of section 2, only applies to per;é@

relating to financial years beginning on or after January 1, 2011.

Decision 2005-PDG-0154, 2005-06-03 (19 K
Bulletin de I'Autorité: 2005-07-01, Vol. 2 n°® 26

M.O. 2005-10, 2005 G.O. 2, 1997 &

Amendments 5
Decision 2007-PDG-0210, 2007-11-30 &O
Bulletin de I'Autorité: 2008-01-11, Vol.5n° 1 y\

M.O. 2007-09, 2007 G.O. 2, 4077 ?\

Decision 2010-PDG-0216, 2010-11-22
Bulletin de I'Autorité: 2010-12-17, Vol. 7 n° 50?\ N
M.O. 2010-17, 2010 G.0O. 2, 3918
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