
 

 

 

 

WESTERN TROY CAPITAL RESOURCES  

 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

 

The charter of the Corporation’s audit committee charter is as follows: 

 

1. Establishment of Audit Committee: The board of directors of the Corporation hereby 

establishes a committee to be called the Audit Committee. The Audit Committee is appointed by 

the Board of Directors to assist the Board in fulfilling its oversight responsibilities. The Audit 

Committee’s primary duties and responsibilities are to: 

 

(a) identify and monitor the management of the principal risks that could impact the financial 

reporting of the Corporation; 

 

(b) monitor the integrity of the Corporation’s financial reporting process and system of 

internal controls regarding financial reporting and accounting compliance; 

 

(c)  monitor the independence and performance of the Corporation’s external auditors; and 

 

(d) provide an avenue of communication among the external auditors, management and the 

Board of Directors. 

 

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its 

responsibilities, and it has direct access to the external auditors as well as anyone in the organization. 

The Audit Committee has the ability to retain, at the Corporation’s expense, special legal, accounting, or 

other consultants or experts it deems necessary in the performance of its duties. 

 

2. Membership: The Audit Committee shall be composed of three members or such greater 

number as the board of directors may from time to time determine. A majority of the members 

of the Audit Committee shall be resident Canadians and unrelated to the Corporation and all 

members of the Audit Committee shall be non-management directors. Members shall be 

appointed annually from among the members of the board of directors. The Chair of the Audit 

Committee shall be appointed by the board of directors. All members of the Audit Committee 

shall be financially literate. 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. 

 

3. Mandate: The Audit Committee shall, in addition to any other duties and responsibilities 

specifically assigned or delegated to it from time to time by the board of directors: 
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(a) meet with the independent external auditors (the “auditors”) and the senior 

management of the Corporation to review the year-end audited financial statements of 

the Corporation which require approval by the board of directors, prior to the issuance 

of any press release in respect thereof; 

 

(b) review with senior management and, if necessary, the auditors, the interim financial 

statements of the Corporation prior to the issuance of any press release in respect 

thereof; 

 

(c) review the MD&A and press releases containing financial results of the Corporation; 

 

(d) review all prospectuses, material change reports and annual information forms; 

 

(e) review the audit plans and the independence of the auditors; 

 

(f) meet with the auditors independently of management; 

  

(g) in consultation with senior management, review annually and recommend for approval 

by the board of directors: 

 

(i) the appointment of auditors at the annual general meeting of shareholders of 

the Corporation; 

 

(ii) the remuneration of the auditors; and 

 

(iii) pre-approve all non audit services to be provided to the Corporation by the 

external auditor; 

 

(h) review with the auditors: 

 

(i) the scope of the audit; 

 

(ii) significant changes in the Corporation’s accounting principles, practices or 

policies; and 

 

 (iii) new developments in accounting principles, reporting matters or industry 

practices which may materially affect the financial statements of the 

Corporation; 
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(i) review with the auditors and senior management the results of the annual audit, and 

make appropriate recommendations to the board of directors, having regard to, among 

other things: 

 

(i) the financial statements; 

 

(ii) management’s discussion and analysis and related financial disclosure 

contained in continuous disclosure documents; 

 

(iii) significant changes, if any, to the initial audit plan; 

 

(iv) accounting and reporting decisions relating to significant current year events 

and transactions; 

 

(v) the audit findings report and management letter, if any, outlining the auditors’ 

findings and recommendations, together with management’s response, with 

respect to internal controls and accounting procedures; and 

 

(vi) any other matters relating to the conduct of the audit, including the review and 

opportunity to provide comments in respect of any press releases announcing 

year end financial results prior to issue and such other matters which should be 

communicated to the Audit Committee under generally accepted auditing 

standards; 

 

(j) review with the auditors the adequacy of management’s internal control procedures 

and management information systems and inquiring of management and the auditors 

about significant risks and exposures to the Corporation that may have a material 

adverse impact on the Corporation’s financial statements, and inquiring of the auditors 

as to the efforts of management to mitigate such risks and exposures; 

 

(k) monitor policies and procedures for reviewing directors’ and officers’ expenses and 

perquisites, and inquire about the results of such reviews; 

 

 (l) review and approve written risk management policies and guidelines including the 

effectiveness of the overall process for identifying the principal risks affecting financial 

reporting; and 
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(m) review issues relating to legal, ethical and regulatory responsibilities to monitor 

management’s efforts to ensure compliance Including any legal matters that could have 

a significant impact on the Corporation’s financial statements, the Corporation’s 

compliance with applicable laws and regulations and inquiries received from regulators 

of governmental agencies. 

 

4. Administrative Matters: The following general provisions shall have application to the Audit 

Committee: 

 

(a) A quorum of the Audit Committee shall be the attendance of two members thereof 

present in person or by telephone. No business may be transacted by the Audit 

Committee except at a meeting of its members at which a quorum of the Audit 

Committee is present or by a resolution in writing signed by all the members of the 

Audit Committee. Meetings of the Audit Committee shall be held at least annually and 

more often as the Chair of the Audit Committee may determine. 

 

 (b) Any member of the Audit Committee may be removed or replaced at any time by 

resolution of the directors of the Corporation. A member of the Audit Committee shall 

ipso facto cease to be a member of the Audit Committee upon ceasing to be a director 

of the Corporation. The board of directors, upon recommendation of the Corporate 

Governance Committee, may fill vacancies on the Audit Committee by appointment 

from among its members. If and whenever a vacancy shall exist on the Audit 

Committee, the remaining members may exercise all its powers so long as a quorum 

remains. Subject to the foregoing, each member of the Audit Committee shall hold such 

office until the close of the annual general meeting of shareholders of the Corporation 

next following the date of appointment as a member of the Audit Committee or until a 

successor is duly appointed. Any member of the board of directors who has served as a 

member of the Audit Committee may be re-appointed as a member of the Audit 

Committee following the expiration of his term. 

 

(c) The Audit Committee may invite such officers, directors and employees of the 

Corporation as it may see fit from time to time to attend at meetings of the Audit 

Committee and to assist thereat in the discussion of matters being considered by the 

Audit Committee. The independent auditor of the Corporation is to appear before the 

Audit Committee when requested to do so by the Audit Committee. 

 

(d) The time at which and the place where the meetings of the Audit Committee shall be 

held, the calling of meetings and the procedure at such meetings shall be determined by  
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the Audit Committee, having regard to the by-laws of the Corporation. A meeting of the 

Audit Committee may be held at any time without notice if all of the members are 

present or, if any members are absent, those absent have waived notice or otherwise 

signified their consent in writing to the meeting being held in their absence. 

 

(e) The Chair shall preside at all meetings of the Audit Committee and shall have a second 

and deciding vote in the event of a tie, provided that, in the event of a tie vote when 

only two members of the Audit Committee are present at a particular meeting, the 

matter shall be resolved by a future vote of members of the Audit Committee at which 

more than two members are present. In the absence of the Chair, the other members of 

the Audit Committee shall appoint one of their members to act as Chair for the 

particular meeting. 

 

(f) Notice of meetings of the Audit Committee may be given to the auditor of the 

Corporation and shall be given in respect of meetings relating to the annual audited 

financial statements. The auditor has the right to appear before and to be heard at any 

meeting of the Audit Committee. Upon the request of the auditor, the Chair of the Audit 

Committee shall convene a meeting of the Audit Committee to consider any matters 

which the auditor believes should be brought to the attention of the directors or 

shareholders of the Corporation. 

 

(g) The Audit Committee shall report to the directors of the Corporation on such matters 

and questions relating to the financial position of the Corporation or any affiliates of the 

Corporation as the directors of the Corporation may from time to time refer to the Audit 

Committee. 

  

(h) The members of the Audit Committee shall, for the purpose of performing their duties, 

have the right of inspecting all the books and records of the Corporation and its affiliates 

and of discussing such books and records in any matter relating to the financial position 

of the Corporation with the officers, employees and auditor of the Corporation and its 

affiliates. 

 

(i) Minutes of the Audit Committee will be recorded and maintained and the Chair of the 

Audit Committee will report to the board of directors on the activities of the Audit 

Committee and/or the minutes will promptly be circulated to the directors who are not 

members of the Audit Committee or otherwise made available at the next meeting of 

directors. 
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(j) The Chair of each meeting of the Audit Committee shall appoint a person to act as 

recording secretary to keep the minutes of the meeting. The recording secretary need 

not be a member of the Audit Committee. 

 

 (k) Unless the Audit Committee has been provided with express instructions from the board 

of directors, the Audit Committee shall function primarily to make assessments and 

determinations with respect to the purposes mandated herein and its decisions shall 

serve as recommendations for consideration by the board of directors. 
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