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Composition

1.

The Committee shall consist of at least three outside directors, all of whom are independent
and financially literate. )

2. The members’ terms of appointment should coincide with the terms of appointment of other
board committees and provide for continuity of membership, while at the same time
allowing fresh perspectives to be added by periodic changes in the membership of the
Committees.

3. The President and Chief Executive Officer; Executive Vice President and Chief Financial
Officer; Executive Vice President, Corporate Affairs and General Counsel; Vice President
Finance; and the Director Internal Audit shall attend meetings of the Committee by
invitation of the Chair.

Purpose

4. The Committee shall assist the Board of Directors in fulfilling its oversight responsibilities
for:

(a)  The integrity of the Company’s financial statements

(b)  The Company’s compliance with legal and regulatory requirements

(c)  The Company’s risk management structure and performance

(d)  The external auditor’s qualifications and independence, and

(¢)  The performance of the Company’s internal audit function and external auditors.
Authority
5. The Committee has authority to conduct or authorize investigations into any matters within

its scope of responsibility. It is empowered to:

(a)  Appoint, compensate, and oversee the work of the external auditing firm employed by
the Company to conduct the annual audit. The external auditors shall report directly
to the Committee and attend every meeting.

(b)  Resolve any disagreements between management and the external auditor regarding
financial reporting.

(c)  Pre-approve all auditing and permitted non-audit services performed by the external
auditor, as set out below.

(d)  Retain independent counsel, accountants or others to advise the Committee or assist
in the conduct of an investigation.

(e)  Seek any information it requires from employees — all of whom are directed to
cooperate with the Committee’s requests — or external parties.

(f)  Meet with Company officers, external auditors, or outside counsel, as necessary.



Meetings

6.

The Committee shall meet on a regular basis but at least four times a year. Special meetings
shall be called at the request of the Chair, the external or internal auditors (including any
external advisors engaged to perform such internal audit functions). The external auditors
and representatives of the any internal auditor and/or any third party engaged to perform the
internal audit functions shall have the right to attend all meetings of the Committee.

All Committee members are expected to attend each meeting, in person or via
teleconference.

The Committee shall meet privately with the external auditors and the Director Internal
Auditor at every meeting. The Committee will invite members of management to attend
meetings and provide pertinent information as necessary, and will meet separately, at least
quarterly, with management. It will also meet regularly in camera.

Meeting agendas will be prepared by the Secretary and provided in advance to members,
along with appropriate materials. Minutes will be prepared.

Responsibilities

The Committee will carry out the following responsibilities:

Financial Statements:

10. Review with management and the external auditors, and recommend for approval, all

11.

published financial information that requires approval by the Board of Directors. These
would include interim statements, year-end audited statements, Management Discussion &
Analysis, Annual Information Form, Annual Report as required, statements in prospectuses
and other offering memoranda, as well as all news releases relating to financial or material
information about the Company.

Review significant accounting and reporting issues and understand their impact on the
financial statements. These issues include complex or unusual transactions and highly
judgmental areas, major issues regarding accounting principles and financial statement
presentations, including any significant changes in the Company’s selection or application
of accounting principles, and the effect of regulatory or accounting initiatives on the
financial statements of the Company.



12.

13.

14.

15.

16.

Review with management and the external auditors the results of the external audits,
including any difficulties encountered, restrictions on the auditor’s work, the co-operation
received in performance of the audit, and the audit findings. In addition, the Committee
shall review any accruals, provisions or estimates that have a significant effect upon the
financial statements as well as other sensitive matters such as disclosure of related party
transactions.

Review with management, the external auditors and, if necessary, legal counsel, any
litigation, claim or other contingency, including tax assessments, or any other matters, that
could have a material effect upon the financial position or operating results of the Company,
and the manner in which these matters have been disclosed in the financial statements.

Review the certification of the Chief Executive Officer and Chief Financial Officer that: 1)
the interim and annual financial statements, MD&A and AIF of the Company do not contain
any untrue statement of a material fact or omit to state a material fact necessary to make the
statements, in light of the circumstances under which they are made, not misleading; 2) the
financial statements, together with other financial information in the MD&A and AIF, fairly
present in all material respects the financial condition, results of operations and cash flows
of the issuer; 3) the internal controls of the issuer have been designed by or under the
supervision of the Chief Executive Officer and Chief Financial Officer to provide
reasonable assurances that the Company’s financial statements are fairly presented in
accordance with International Financial Reporting Standards (IFRS); 4) the disclosure
controls or procedures of the Company have been designed by or under the supervision of
the Chief Executive Officer and Chief Financial Officer to provide reasonable assurances
that material information is made known to him or her or to others within the Company.

Review all subsidiary company or special purpose audit reports, including those of pension
funds, if any, as well as the minutes of all audit committee meetings of subsidiaries and any
significant issues and auditor recommendations.

Consider any other matter that in its judgement shall be taken into account in reaching its
recommendation to the Board of Directors concerning the approval of the financial
information intended for publication.

External Auditing

17.

The external auditors shall report directly to the Committee and shall attend every regular
meeting of the Committee.

The Committee will carry out the following responsibilities:

18.

19.

Review and approve the engagement letter with the external auditors.

Review the audit plans of the external auditors, including the co-ordination of audit effort
with internal auditing. The Committee shall enquire as to the extent the planned audit scope



20.

21.

22.

23.

24.

can be relied upon to detect weaknesses in internal control or fraud or other illegal acts.
Any significant recommendations made by the auditors for the strengthening of internal
controls shall be reviewed and shall be discussed with management, if necessary.

Review the performance of the external auditors, and consider whether the external auditors
shall be reappointed after obtaining management’s view of the competency of the incumbent
auditors and recommend accordingly to the Board of Directors.

Review and approve the Company’s hiring policies regarding employees or former
employees of the external auditor (or former auditors).

If the Committee considers a change in external auditors appropriate, articulate the reasons
for the change, including the response of the incumbent auditors in its recommendation to
the Board, and shall oversee the search for and appointment of newly proposed auditors
before making a recommendation to the Board of Directors. The Committee shall review all
issues related to a change in auditors under National Instrument 51-102.

Review and approve the basis and amount of the external auditors’ fees in light of the
number and nature of reports issued by the auditors, the quality of the internal controls, the
size, complexity and financial condition of the Company and the extent of the internal audit
and other support provided by the Company to the external auditors.

Review the nature of any non-audit services proposed to be performed for the Company by
the audit firm, and consider whether the nature or extent of such services could detract from
the audit firm’s independence in carrying out the audit function. The Committee shall pre-
approve all non-audit service fees. In between meetings of the Committee, and provided the
Committee is not in session, the Chairman of the Audit Committee may perform this
function, provided any approvals of the Chairman shall be referred to the next meeting of
the Audit Committee for ratification.

Internal Auditing and Control

25.

The Director Internal Audit shall be instructed by management of the Company but shall
report to the Audit Committee.

The Committee will carry out the following responsibilities:

26.

27.

28.

Review with management the plans, activities, staffing and organizational structure of the
internal audit function.

Ensure there are no unjustified restrictions or limitations, and shall review and concur in the
appointment, replacement, or dismissal of the Director of Internal Audit and/or any third
party performing any internal audit function.

Review the effectiveness of the internal audit function, and shall meet regularly with to the
Director Internal Audit to discuss any matters that the Committee or the Director Internal
Audit believes should be discussed privately.



29.

30.

Consider the effectiveness of the Company’s internal control system, including information
technology security and control and shall receive quarterly reports regarding same.

Understand the scope of internal review of internal control over financial reporting, and
obtain reports on significant findings and recommendations, together with management’s
responses. The Committee will inquire as to and investigate if necessary any significant
deficiencies in the design or operation of internal controls.

Compliance

31.

32.

33.

34.

35.

36.

37.

Review the effectiveness of the system for monitoring compliance with laws and regulations
and the results of management’s investigation and follow-up (including disciplinary action)
of any instances of non-compliance.

Request internal and external auditors to report any matters of which they are aware, that
might be considered unethical or “on the fringe”.

Establish and maintain procedures for the (a) receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls or auditing
matters; and (b) the confidential, anonymous submission of information by employee
"whistle-blowers" regarding questionable accounting or auditing matters.

Review (a) material tax planning initiatives and compliance with tax, financial reporting
laws and regulations; (b) the findings of any examinations by regulatory authorities; and, (c)
any auditor observations regarding the foregoing.

Review and approve the Company’s Code of Conduct and shall review the process for
communicating the Code of Conduct to company personnel and for monitoring compliance
with the Code.

Review the Corporate Disclosure Policy and ensure that there is a process in place to
provide timely disclosure of material corporate events that would be of interest to investors
and to prevent unauthorized disclosures of confidential information.

Obtain regular updates from management and company legal counsel regarding compliance
matters.

Risk Management

38.
39.

40.

Review quarterly the food safety and food quality results of the Company.
Review annually and discuss with management the Company’s Business Risk Management
Policies, particularly the Price Risk Management Policy.

Review annually and discuss with management the Company’s Risk Factors as disclosed in
Management Discussion & Analysis and in the Annual Information Form.



41.

42.

43.

Review compliance with the Company’s Financing and Credit Risk Policies and review its
credit risk profile annually.

Review the Company’s insurance program for adequacy.

Review and approve the Company’s disaster recovery plans and monitor management’s
implementation of such plans; annually assess the Company’s disaster recovery readiness.

Other Responsibilities

44,

45.

46.

47.

48.

Consider and, if appropriate, approve requests from individual Directors to retain
independent advisors.

The Chief Executive Officer’s travel and professional expenses shall be approved by the
Chair of the Board, with a copy of such expenses to be provided to the Chair of the
Committee.

Institute and oversee special investigations as needed.

Review and assess the adequacy of this Charter annually, requesting board approval for
proposed changes, and ensure appropriate disclosure as may be required by law.

Confirm annually that all responsibilities outlined in this charter have been carried out.

Reporting

49.

50.

51.

The full Board of Directors shall be kept informed of the Committee’s activities by a report
delivered by the Chair following each Committee meeting.

The Committee shall provide an open avenue of communication between internal audit, the
external auditors, and the board of directors.

The Committee shall review any other reports the Company issues that relate to Committee
responsibilities, including the required Audit Committee disclosure in the Annual
Information Form, and the disclosure of Committee activities included in the Management
Information Circular.

Environment

52.

53.

The Committee shall assess the degree of compliance of the Company with existing
environmental legislation and, if there are any areas of non-compliance, assess whether
senior management of the Company has put in place procedures to bring the Company into
compliance and report when necessary to the Board of Directors.

The Committee shall review and report to the Board of Directors where necessary all
environmental incidents and all remedial orders regarding infractions or alleged infractions



54.

55.

56.

57.

58.

59.

60.

61.

issued by a government authority which have been received since the previous
communication with the Committee.

The Committee shall assess whether the Company has in place remedial and contingency
plans for environmental occurrences such as spills, leaks, or other discharges of pollutants.

The Committee shall assess whether the Company is doing ongoing environmental audits
and review, training and prevention programs at its various facilities.

The Committee shall determine whether the establishment, and periodic review, of
appropriate internal authorities to act in the case of serious environmental occurrences are in
place.

The Committee shall receive reports on and assess whether there are any potential sources
of emissions or pollutants, risks of sudden discharge, etc and whether appropriate safeguards
are in place to deal with these risk situations.

The Committee shall assess whether there are procedures to promote environmental
awareness within the Company including education and training programs regarding risk
management, response and reporting responsibilities.

The Committee shall determine whether executive officers and management are involved in
and knowledgeable about existing risk management systems.

The Committee shall receive reports from each of the employee Environment Steering
Committee on environmental conditions on a regular basis.

The Committee shall review at least annually the Company’s Environmental Management
Policy and approve any changes to such policies.

Experts and Advisors

62. The Committee may, in consultation with the Chair of the Board, engage and compensate any outside

advisor that it determines necessary in order to carry out its duties.

Limitation on Authority

63. Nothing articulated herein is intended to assign to the Committee the Board’s responsibility to oversee

the Company’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
Committee.

D “financially literate” means the ability to read and understand a set of financial statements
that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be
raised by the Company’s financial statements.



