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 CORPORATE CHARTER 
Date issued 2005-11-17 
Date updated 2021-11-11 
Issued and approved by Uni-Select Inc. Board of Directors 

 
A U D I T  C O M M I T T E E  C H A R T E R  

PART I .  COMMITTEE STRUCTURE 

1. P U R P O S E  O F  C O M M I T T E E  

The Audit Committee (the “Committee”) is established by the Board of Directors of Uni-Select Inc. (the 
“Corporation”) to assist the Board in fulfilling its oversight responsibilities with respect to the integrity 
of the Corporation’s financial statements, reports and financial reporting process and risk management 
processes, including the Corporation’s internal controls, the qualifications, independence and 
performance of the external auditors and the Corporation’s pension plans. 

In so doing, it is the responsibility of the Committee to maintain free and open communication between 
the Board, the external auditors, the internal auditors and management of the Corporation and monitor 
their performance, recognizing that the internal and external auditors are ultimately accountable to the 
Committee, the Board and the shareholders of the Corporation. 

2. C O M P O S I T I O N  O F  C O M M I T T E E  

“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 Corporation’s financial 
statements. 

“Independent Director” means a director who meets the independence criteria set out in sections 1.4 
and 1.5 of National Instrument 52-110 – Audit Committees adopted by the Canadian Securities 
Administrators. 

The Committee shall consist of as many members as the Board shall determine, but in any event not 
fewer than three directors, provided that each member shall be an Independent Director. In addition, 
each member of the Committee shall be Financially Literate and at least one member of the Committee 
shall have significant accounting or financial experience. 

3. A P P O I N T M E N T  A N D  R E M O V A L  O F  C O M M I T T E E  M E M B E R S  

The members of the Committee shall be appointed by the Board. The members of the Committee shall 
be appointed annually at the meeting of the directors immediately following the annual meeting of 
shareholders and shall hold office until the next annual meeting or until their successors are appointed 
or until they cease to be directors of the Corporation. The Board may remove and replace any member 
of the Committee. 
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PART I I .  COMMITTEE OPERATIONS 

1. V A C A N C I E S  

Where a vacancy occurs in the membership of the Committee, it may be filled by the Board, and shall 
be filled by the Board if the membership of the Committee is fewer than three directors. 

2. C O M M I T T E E  C H A I R  

The Board shall appoint a Chair for the Committee. The Chair may be removed and replaced by the 
Board. 

3. A B S E N C E  O F  C H A I R  

If the Chair is not present at a meeting of the Committee, one of the other members of the Committee 
present at the meeting shall be chosen by the Committee to preside at the meeting. 

4. S E C R E T A R Y  O F  C O M M I T T E E  

Members of the Committee shall designate from time to time a person who may, but need not, be a 
member of the Committee or a director, to be secretary of the Committee. The secretary shall keep 
minutes of the meetings of the Committee. 

5. R E G U L A R  M E E T I N G S  

The Chair, in consultation with the Committee members, shall determine the schedule and frequency of 
the Committee meetings, provided that the Committee shall meet at least four times per year. The 
Committee may, at any time, and at each regularly scheduled Committee meeting shall, meet without 
the presence of management and non-independent directors. 

6. S P E C I A L  M E E T I N G S  

After having discussed the purpose of the proposed special meeting with the Chair of the Board and the 
Lead Director, if any, the Chair, or any two members of the Committee, may call a special meeting of the 
Committee. 

7. Q U O R U M  

A majority of the members of the Committee present in person or by telephone or other 
telecommunication device that permits all persons participating in the meeting to speak to each other 
shall constitute a quorum. 
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8. N O T I C E  O F  M E E T I N G S  

Notice of the time and place of every meeting shall be given in writing, by e-mail or other electronic 
transmission, to each member of the Committee at least 24 hours prior to the time fixed for such 
meeting; provided, however, that a member may in any manner waive a notice of a meeting and 
attendance of a member at a meeting shall constitute a waiver of notice of the meeting, except where 
a member attends a meeting for the express purpose of objecting to the transaction of any business on 
the grounds that the meeting is not lawfully called. 

9. A G E N D A  

The Chair shall develop and set the Committee’s agenda in consultation with other members of the 
Committee, the Board and management. The agenda and information concerning the business to be 
conducted at each Committee meeting shall, to the extent feasible, be communicated to the members 
of the Committee sufficiently in advance of each meeting to allow meaningful review. 

10. D E L E G A T I O N  

The Committee shall have the power to delegate its authority and duties to subcommittees or individual 
members of the Committee, as it considers appropriate. 

11. A C C E S S  

In discharging its responsibilities, the Committee shall have full access to all books, records, facilities and 
personnel of the Corporation. 

12. A T T E N D A N C E  O F  O F F I C E R S  O R  E M P L O Y E E S  A T  A  M E E T I N G  

At the invitation of the Chair, one or more officers or employees of the Corporation may, and if required 
by the Committee, shall attend a meeting of the Committee. 

13. P R O C E D U R E ,  R E C O R D S  A N D  R E P O R T I N G  

The Committee shall fix its own procedure at meetings, keep records of its proceedings and report to 
the Board on its activities when the Committee may deem appropriate but no later than the next 
meeting of the Board. 

14. O U T S I D E  C O N S U L T A N T S  O R  A D V I S O R S  

The Committee, when it considers it necessary or advisable, may retain, at the Corporation’s expense, 
outside consultants or advisors to assist or advise the Committee independently on any matter within 
its mandate. The Committee shall have the sole authority to retain and terminate any such consultants 
or advisors, including sole authority to approve the fees and other retention terms for such persons. 
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PART I I I .  MANDATE OF COMMITTEE 

1. M O N I T O R I N G  T H E  P R E S E N T A T I O N  O F  F I N A N C I A L  I N F O R M A T I O N  

The Committee shall: 

a) verify by means of discussions with management, the internal auditors and external auditors 
the quality and integrity of the accounting procedures and the process for presenting financial 
information, the controls and the procedures for disclosing information, and the Corporation’s 
internal control systems; 

b) review with management and the external auditors and recommend to the Board for approval 
the Corporation’s annual audited consolidated financial statements, annual management’s 
discussion and analysis, and annual earnings’ press releases prior to their publication, filing or 
circulation; 

c) review with management and recommend to the Board for approval the Corporation’s 
consolidated quarterly financial statements, interim management’s discussion and analysis and 
interim earnings’ press release, prior to their publication, filing and communication, and review 
the level and type of financial information communicated, on occasion, to the financial markets; 

d) review the financial information contained in material public disclosure documents such as 
prospectuses, offering memorandums, press releases and other reports, financial or otherwise, 
submitted to the Board for approval prior to their release; 

e) review with the external auditors and management the quality, relevancy and the 
communication of the Corporation’s accounting principles and policies and the underlying 
hypothesis and practices with regards to the presentation of information as well as proposed 
amendments to the above; 

f) satisfy itself that adequate procedures are in place for the review of the Corporation’s public 
disclosure of financial information extracted or derived from the Corporation’s consolidated 
financial statements and periodically assess the adequacy of those procedures; 

g) review the analyses and other written communications prepared by management or the 
external auditors raising important questions regarding the presentation of the financial 
information and the decisions taken in the preparation of the consolidated financial statements, 
including the analyses of the impact of using other accounting methods in accordance with 
generally accepted accounting principles on the consolidated financial statements; 

h) verify that the management certificates with regards to the financial reports are in compliance 
with applicable legislation; 
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i) review the results of the external audit, the important problems that caught the attention of the 
auditors during the audit, as well as the reaction or plan of action of management with regards 
to all letters of recommendation of the external auditors and all important recommendations 
submitted. 

2. M O N I T O R  T H E  I N T E R N A L  C O N T R O L S  A N D  M A N A G E M E N T  O F  R I S K  

The Committee shall: 

a) receive and review, periodically, a management report evaluating the adequate character and 
effectiveness of accounting and financial controls, the procedures for the communication of 
information and the internal control systems of the Corporation and satisfy itself that 
management is responding on a timely basis to any significant weaknesses which have been 
identified; 

b) in collaboration with the Chief Executive Officer, review and approve, once a year, the mandate, 
the objectives, the independence of the internal auditors and assess the adequacy of their 
resources; 

c) ensure the internal auditors have ongoing access to the Chair of the Committee as well as to all 
officers of the Corporation, particularly the Chief Executive Officer; 

d) review the audit plans, performance and summaries of the reports of the internal audit function 
as well as management’s response including follow-up to any significant findings and 
recommendations; 

e) once a year, assess the performance of the head of internal audit and, if the circumstances so 
warrant, review and recommend the removal of the then current incumbent and the 
appointment of a successor and report the findings and conclusions of the Audit Committee to 
the Human Resources and Compensation Committee and to the Chief Executive Officer of the 
Corporation; 

f) request that a special audit be undertaken, as needed; 

g) review the evaluation and risk management policies of the Corporation, including the 
Corporation’s policies with regards to credit, use of derivatives and monitor the risk; 

h) review business risks that could affect the ability of the Corporation to achieve its business plan, 
including assessing the Corporation’s risk management program and major risk exposures and 
the steps taken by management to monitor, control and report such exposures; 

i) consider and assess the risks related to cyber security, data privacy and technology that would 
reasonably be expected to adversely affect the Corporation’s business, affairs or reputation; 

j) examine the adequacy of insurance coverage each year and as needed; 



AUDIT COMMITTEE CHARTER 
 

  Page 6 of 8 
 

 

k) review fixed asset expenditures and other important expenses, asset sales, leases and 
transactions between the Corporation and directors (with the Corporate Governance and 
Nominating Committee, if applicable), and all other transactions that may modify the financial 
or organizational structure of the Corporation or influence them in a considerable manner, 
including any off balance sheet items; 

l) manage, review and recommend, when deemed advisable, the Audit Committee Whistleblower 
Procedures; 

m) review the litigations, claims and other eventualities and regulatory or accounting initiatives that 
may influence, in a significant manner, the financial situation or results of the Corporation, verify 
the relevancy of their communication in the documents examined by the Committee. 

3. M O N I T O R I N G  T H E  E X T E R N A L  A U D I T O R S  

The Committee shall: 

a) recommend to the Board the appointment of the external auditors and, if required, their 
removal (in each case, subject to shareholder approval), evaluate and recommend the approval 
of the remuneration of the auditors, as well as control their qualifications and their 
independence; 

b) review the audit plans of the internal and external auditors, including the degree of 
co-ordination in those plans and inquire as to the extent to which the planned audit scope can 
be relied upon to detect weaknesses in internal control or fraud or other illegal act. The audit 
plans should be reviewed with the external auditors and with management and the Committee 
should recommend to the Board of Directors the scope of the external audit as stated in the 
audit plan; 

c) approve all the auditing services provided by the external auditors of the Corporation or its 
subsidiaries, determine the services, other than auditing services, that the external auditors are 
not authorized to provide and review and approve in advance all non-audit services that the 
external auditors are authorized to provide and the fees for such services; 

d) review the recommendations made by the shareholders and the Board regarding the renewal 
of the mandate of the external auditors or their replacement for the Corporation and all the 
pension funds of the Corporation; 

e) ensure that the external auditors report freely to the Committee and the Board; 

f) discuss with the external auditors not only of the compliance of the Corporation’s accounting 
principles but also their quality, including (i) all essential accounting practices and policies used, 
(ii) other ways of treating the financial information that is the subject of discussions with 
management, the scope of their usage and the treatment preferred by the external auditors and 
(iii) all other important written communications between the Corporation and the external 
auditors (including any disagreements with management) and to report to the Board on such 
meetings; 
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g) review, at least once a year, the external auditors’ report describing their internal quality control 
procedures, all important questions raised at the last internal quality control review of their firm 
or, on occasion, during a control by their peers or at the time of an investigation by 
governmental or professional authorities in the preceding five years, relating to one or more 
audit mandates executed by the auditors, as long as the documents are available, and the 
solutions implemented pursuant to such review; 

h) review, at least once a year, the official disclosure report of the external auditors describing all 
their relations with the Corporation and confirming their independence, and have discussions 
with the external auditors with regards to the relations or services that may influence their 
objectivity or their independence; 

i) review the Corporation’s practices with regards to the hiring of actual or former partners or 
employees of its present or former external auditors; 

j) oversee the work of the external auditors including, the resolution of disagreements between 
management and the external auditors regarding financial reporting; 

k) ensure that the Committee has, at all times, direct communications with the external auditors 
and meets separately with the external auditors, in the absence of management, at least once 
a year and as often as it deems it necessary; 

l) as part of its external oversight responsibilities, conduct an annual assessment of the external 
auditors, to consider and assess (i) independence, objectivity and professional skepticism, (ii) 
quality of the engagement team and services to be provided, and (iii) quality of communications 
and interactions with the external auditor and, at least every five years, conduct a 
comprehensive review of external auditors. 

4. R E V I E W  O F  F I N A N C I N G S  

Review the appropriateness and the conditions of financings and equity offerings. 

5. O V E R S I G H T  I N  R E S P E C T  O F  P E N S I O N  M A T T E R S  

The Committee shall: 

a) consider and, in accordance with regulatory requirements, recommend for approval any 
changes in the Corporation’s pension plans after consultation with the Human Resources and 
Compensation Committee when such changes may adversely affect the financial situation of the 
Corporation; 

b) recommend the termination of investment managers in light of the performance of the 
Corporation’s pension plans; 

c) receive, review and report to the Board on the actuarial valuation and funding requirements for 
the Corporation’s pension plans. 
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6. L I M I T A T I O N  O F  R E S P O N S I B I L I T Y  

Although the Committee has the responsibilities and powers established by the present Charter, it is not 
obligated to plan or conduct the audits or to determine if the consolidated financial statements of the 
Corporation are complete and accurate and if they are in compliance with generally accepted accounting 
principles. This responsibility rests with management and the external auditors. 

No provision of the present Charter assigns to the Committee the Board’s responsibility of ensuring that 
the Corporation respects all laws or applicable regulations or to extend the scope of the standards that 
apply to the liability of the directors or the members of the Committee pursuant to legal or regulatory 
requirements. Even if the Committee has a precise mandate and its members may have financial 
experience, they do not have the obligation to act as auditors or to conduct an audit, nor to determine 
if the consolidated financial statements of the Corporation are complete and accurate. The members of 
the Committee have the right to rely upon, in the absence of information to the contrary, (i) the integrity 
of the persons and the organizations that submit information to them, (ii) the exactness and integrity of 
the information provided, and (iii) the representations made by management regarding services, other 
than auditing services, that the external auditors provide to the Corporation. The Committee has not 
been given the responsibility to monitor so that it may determine independently if (i) management 
applied the proper principles with regards to accounting or the presentation of the financial information 
or proper internal controls and procedures or (ii) the consolidated financial statements of the 
Corporation were reviewed and, where applicable, audited according to International Financial 
Reporting Standards. 

7. S E L F - E V A L U A T I O N  

The Committee shall conduct an annual performance self-evaluation, including a review of its 
compliance with this Charter, in accordance with the process developed by the Corporate Governance 
and Nominating Committee and approved by the Board, and shall report to the Board the results of the 
self-evaluation. 

8. R E V I E W  O F  D I S C L O S U R E  

The Committee shall review those portions of the Corporation’s annual disclosure documents containing 
information relating to matters within the Committee’s mandate before the Corporation publicly 
discloses this information. 

9. R E V I E W  O F  C O M M I T T E E ’ S  C H A R T E R  

The Committee shall assess the adequacy of this Charter on an annual basis and recommend any changes 
to the Board. 

10. N O N - E X H A U S T I V E  L I S T  

The foregoing list of duties is not exhaustive and the Committee may, in addition, perform such other 
functions as may be necessary or appropriate for the performance of its responsibilities. 
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