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Purpose of the Committee

1.0 The Audit Committee (the "Committee") represents the board of directors of the
Company (the "Board") in discharging its responsibility relating to the accounting, reporting and
financial practices of the Company and its subsidiaries, and has general responsibility for oversight
of internal controls, accounting and auditing activities and legal compliance of the Company and
its subsidiaries.

2.0 Members of the Committee

21 The Committee shall consist of no less than three Directors, a majority of whom shall be
"independent" as defined under National Instrument 52-110 — Audit Committees insofar as the
Company is a venture issuer (as such term is defined in applicable Canadian securities laws). The
members of the Committee shall be selected annually by the Board and shall serve at the pleasure
of the Board.

2.2 At least one Member of the Audit Committee must be "financially literate" as defined
under National Instrument 52-110 — Audit Committees insofar as the Company is a venture issuer,
having sufficient accounting or related financial management expertise to read and understand a
set of financial statements, including the related notes, that present a breadth and level of
complexity of the 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.

3.0 Meeting Requirements

31 The Committee will, where possible, meet on a regular basis at least once every quarter,
and will hold special meetings as it deems necessary or appropriate in its judgment. Meetings may
be held in person or telephonically, and shall be at such times and places as the Committee
determines. Without meeting, the Committee may act by unanimous written consent of all
members which shall constitute a meeting for the purposes of this charter.

3.2 A majority of the members of the Committee shall constitute a quorum.
4.0 Duties and Responsibilities

The Audit Committee's function is one of oversight only and shall not relieve the Company's
management of its responsibilities for preparing financial statements which accurately and fairly
present the Company's financial results and conditions or the responsibilities of the external
auditors relating to the audit or review of financial statements. Specifically, the Audit Committee
will:



(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(k)

be directly responsible, subject to any authority reserved by law to the Company's
shareholders, for the recommendation, appointment, compensation, retention,
oversight (including resolution of any disagreements between management and
the auditors regarding financial reporting, and ensuring that the auditor is
independent and in good standing) and discharge of the independent public
accountants as auditors of the Company (the "auditors") who perform the annual
audit of the Company, any other audit or review of the Company or any other
services for the Company in accordance with applicable securities laws;

review with the auditors the scope of the audit and the results of the annual audit
examination by the auditors, including any reports of the auditors prepared in
connection with the annual audit;

review information, including written statements from the auditors, concerning
any relationships between the auditors and the Company or any other
relationships that may adversely affect the independence of the auditors and
assess the independence of the auditors;

obtain from the auditors a formal written statement delineating all relationships
between the auditors and the Company in a manner consistent with the
requirements of applicable securities laws and regulations and applicable stock
exchange rules; actively engage in a dialogue with the auditors with respect to
any disclosed relationships or services that impact the objectivity and
independence of the auditors;

review and discuss with management and the auditors the Company's audited
financial statements and accompanying Management's Discussion and Analysis of
Financial Conditions ("MD&A"), including a discussion with the auditors of their
judgments as to the quality of the Company's accounting principles and report on
them to the Board;

review and discuss with management the Company's interim financial statements
and interim MD&A and report on them to the Board;

pre-approve all auditing services and non-audit services provided to the Company
by the auditors to the extent and in the manner required by applicable law or
regulation. In no circumstances shall the auditors provide any non-audit services
to the Company that are prohibited by applicable law or regulation;

evaluate the external auditor's performance for the preceding fiscal year,
reviewing their fees and making recommendations to the Board;

periodically review the adequacy of the Company's internal controls and ensure
that such internal controls are effective;

review changes in the accounting policies of the Company and accounting and
financial reporting proposals that are provided by the auditors that may have a
significant impact on the Company's financial reports, and report on them to the
Board;

approve material contracts where the Board of Directors determines that it has a
conflict;



() establish procedures for the receipt, retention and treatment of complaints
received by the Company regarding the auditing matters, internal accounting
controls or other accounting matters, and the confidential, anonymous
submission by employees of concerns regarding questionable accounting or
auditing matters;

(m) where unanimously considered necessary by the Committee, engage
independent counsel and/or other advisors at the Company's expense to advise
on material issues affecting the Company which the Committee considers are not
appropriate for the full Board;

(n) satisfy itself that management has put into place procedures that facilitate
compliance with the provisions of applicable securities laws and regulation
relating to insider trading, continuous disclosure and financial reporting;

(0) review and monitor all related party transactions which may be entered into by
the Company; and

(p) periodically review the adequacy of its charter and recommending any changes
thereto to the Board.

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability
under statutory or regulatory requirements for the directors of the Company or members of the
Committee. The purposes and responsibilities outlined in this Charter are meant to serve as
guidelines rather than as inflexible rules and the Committee is encouraged to adopt such
additional procedures and standards as it deems necessary from time to time to fulfill its
responsibilities.

5.2 The Company shall provide for appropriate funding, as determined by the Committee, for
payment of (a) compensation to any registered public accounting firm engaged for the purposes
of preparing or issuing an audit report or performing other audit, review or attest services for the
Company; (b) compensation to any advisers employed by the Committee; and (c) ordinary
administrative expenses of the Committee that are necessary or appropriate in carrying out its
duties.



