
 

 

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

UNISYNC CORP. 

An audit committee (the “Committee”) of the board of directors (the “Board”) of Unisync Corp. (the “Corporation”) has 
been established by resolution of the Board. It shall be composed of not less than three directors of the Corporation, 
all of whom are not officers or employees of the Corporation or any of its affiliates. One member of the Committee 
shall be appointed by the Board to be the Committee’s chairman, provided that the chairman shall at all time be an 
independent director. A majority of the members of the Committee shall satisfy the independence and qualification 
requirement under Multilateral Instrument 52-110 Audit Committees and any requirement of any stock exchange on 
which the shares of the Corporation are listed and posted for trading. 

The Committee’s general responsibilities shall be to advise and assist the Board in fulfilling its financial 
responsibilities for the Corporation by monitoring all of the integrity of the Corporation’s financial statements, financial 
and accounting practices, internal controls, performance of internal and external auditors, independence and 
qualification of external auditors, business ethics, and compliance with all laws, regulations and policies that may 
have an impact on the consolidated financial statements of the Corporation. The Committee shall oversee these 
areas for the Corporation, all of its controlled subsidiaries and affiliates, and to the extent practicable, for subsidiaries 
and affiliates, if any, that the Corporation does not control, if any. The Committee shall be directly responsible for the 
appointment, replacement, compensation and oversight of the external auditor and the external auditor shall report 
directly to the Committee. 

Concerning the External Auditor 

A. The Committee’s specific responsibilities concerning the external auditor shall be to: 

1. Recommend to the Board each year both the external auditor to be nominated for the purpose of 
preparing or issuing an auditor’s report or performing other audit, review or attest services for the 
Corporation, and the compensation to be paid to the external auditor; 

2. Review, evaluate and satisfy itself as to the independence, qualifications, and performance of the 
Corporation’s external auditor including: 

a) reviewing formal written statements submitted periodically by the external auditor 
delineating all relationships between themselves and the Corporation; 

b) discussing with the external auditor any disclosed relationships or services that may 
impact their objectivity and independence; 

c) reviewing not less than once per year the external auditor’s quality control procedures 
including any material issues raised by internal quality control, peer reviews, inquiries or 
investigations by governmental or professional authorities, and the steps to be taken to 
address such issues; 

d) reviewing and evaluating the lead partner of the external auditor; and 

e) assuring the regular rotation of the lead audit partner as may be considered either 
necessary or advisable. 

3. Recommend to the Board the results of such evaluation of the external auditor and any action the 
Committee deems appropriate based on the evaluation, including considering whether, to assure 
continuing auditor independence, there should be a regular rotation of the audit firm itself; 

4. Review and act upon reports by the external auditor including the external audit, the terms of 
engagement and compensation of the external auditor, and pre-approve all audit and non-audit 
services to be provided by the external auditor. Any such pre-approval may be delegated by the 
Committee to any member of the Committee; 
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5. Oversee the work of the external auditor engaged for the purpose of preparing or issuing an 

auditor’s report or performing other audit, review or attest services for the Corporation, including the 
resolution of disagreements between management and the external auditor regarding financial 
reporting; 

6. Review and approve of the Corporation’s hiring policies regarding partners, employees and former 

partners and employees of the Corporation’s present and former external auditors. 

Concerning the Corporation’s Financial Matters 

B. The Committee’s specific responsibilities concerning the Corporation’s Financial Matters shall be to: 

1. Monitor and review from time to time, but not less than once annually, the Corporation’s: 

a) internal financial controls and internal audit functions; 

b) appointment and/or replacement of the chief financial officer, the senior internal auditor 

and any key executives involved in the Corporation’s financial reporting process; 

c) policies on risk assessment and risk management, including the Corporation’s major 
financial risk exposures and the steps management has taken to monitor and control such 
exposures; 

d) compliance with securities laws, regulations and policies concerning the Corporation’s 
financial statements, audits and public disclosure; 

e) compliance with tax laws, regulations and policies concerning the Corporation; 

f) expense reimbursements paid to the Chairman of the Board, the Chief Executive Officer, 
the chief Financial Officer and such other directors or senior officers as the committee 
may deem appropriate; and 

g) charter for the Committee and perform an annual evaluation of the Committee’s 
performance 

all in consultation with the Corporation’s senior internal auditor, the external auditor and such other 
advisors and the Committee may select. 

2. Hold regularly scheduled meetings with management, the senior internal auditor, and the external 
auditor and keep minutes of all such meetings; 

3. Review and discuss with management and the external auditor: 

a) the Corporation’s audited financial statements, interim financial statements and 
“Management Discussion and Analysis” before approval by the Board or public disclosure; 

b) reports from the Corporation’s internal auditor and management’s response; 

c) the types of information to be disclosed and the types of presentation to b made in 
connection with the Corporation’s earnings press releases and financial information and 
guidance provided to analysts and rating agencies (if any); and 

d) any proposed related party transactions involving the Corporation before approval by the 
Board or public disclosure. 

4. Discuss with management and the external auditor any significant financial reporting, accounting 

and audit issues and judgments (including reports or analysis rendered by management or the 
external auditor in connection with the Corporation’s financial statements) pertinent to the 
preparation of the Corporation’s financial statements (including the quality of the Corporation’s 
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accounting principles, any audit problems or difficulties, any significant changes in the 
Corporation’s selection or application of accounting principles, any off-balance sheet structures, 
and special audit steps adopted or taken in light of material control deficiencies, any major disputes 
between management and the external auditor); 

5. Establish procedures for: 

a) reviewing all of the Corporation’s public disclosure of audited or unaudited financial 
information extracted or derived from the Corporation’s financial statements; 

b) receipt, retention or treatment of complaints received by the corporation regarding 
accounting, internal accounting controls or auditing matters, and 

c) confidential, anonymous submission by any of the Corporation’s employees of concerns 
regarding questionable accounting or auditing matters; 

and to periodically re-assess those procedures; 

Advising the Board 

C. The Committee’s specific responsibilities concerning advising the Board shall be to: 

1. Review and consider: 

a) Major changes and questions of choice respecting appropriate accounting principles and 
auditing standards to be used in preparing and presenting the Corporation’s financial 
statements; and 

b) Legal, accounting and regulatory matters (including initiatives) that may have a material 
impact on the Corporation’s reporting obligations, financial statements, conflicts of interest 
and general business ethics; 

2. Review reports form the Corporation’s internal or external auditors and legal counsel (either that 
represent or have represented the Corporation) about any credible evidence of material violations 
of securities laws or material breach of duty by the Corporation, any member of the Board or any 
officer, employee or agent of the Corporation; and 

3. Serve as a channel of communication between the external auditor and the Board and between the 
senior internal auditor and the board, and report regularly to the Board on the Committee’s 
deliberations and actions taken, and any issues that arise concerning the quality or integrity of the 
Corporation’s financial statements, compliance with legal or regulatory requirements, performance 
and independence of the external auditor, or performance of the internal auditor; and 

The Committee has the irrevocable authority to obtain advice and assistance from outside legal, accounting 
or other such advisors and the Committee deems necessary, appropriate or advisable in its sole discretion, 
without notice to or approval from the Board. The Corporation shall provide adequate funding to the 
Committee, as determined by the Committee, for payment of compensation to any external auditor, 
compensation to any advisor, and ordinary administrative expenses that are necessary or appropriate for 
carrying out its duties. 

The Committee shall fix its own time and place of meetings and shall prescribe its own rules and directors of 
the Corporation who are not members of the Committee shall attend meetings of the Committee only upon 
the written invitation of the Chair of the Committee. 

 


