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Stantec Inc.

Annual Information Form

February 22, 2023
Cautionary Note Regarding Forward-Looking Statements 

Our public communications often include written or verbal “forward-looking statements” within the meaning of the US 
Private Securities Litigation Reform Act of 1995 “safe harbor” provisions and “forward-looking information” within the 



Many of these factors are beyond our control and have effects that are difficult to predict.

Assumptions about the performance of the Canadian, US, and global economies in 2023 and how this performance 
will affect our business are material factors that we consider when determining our forward-looking statements. These 
assumptions are discussed in the Outlook and Cautionary Note Regarding Forward-Looking Statements sections of 
our MD&A for the year ended December 31, 2022 (incorporated by reference in this AIF and filed under our profile on 
SEDAR at sedar.com and on EDGAR as an exhibit to our Form 40-F at sec.gov).

For additional information regarding material and known risks and assumptions, see pages M-31 to M-39 and M-42 to 
M-44 of our MD&A. Our MD&A for the year ended December 31, 2022 is incorporated by reference in this AIF and 
filed on SEDAR at sedar.com and on EDGAR as an exhibit to our Form 40-F at sec.gov.





Stantec Global Capital Limited 100 100 United Kingdom

Stantec Holding (2017) Limited 100 n/a United Kingdom

Stantec Holdings LP 100 n/a Alberta

Stantec Holdings ULC 100 n/a Alberta

Stantec International Consulting, Inc. 100 n/a Delaware

Stantec International Inc. 100(3) n/a Pennsylvania

Stantec New Zealand 100 n/a New Zealand

Stantec Technology International Inc. 100 100 Delaware

Stantec UK Limited 100 n/a United Kingdom

n/a – not applicable

(1) In this AIF, “restricted shares” means non-voting shares in the capital stock of a subsidiary of the Company.
(2) Stantec has control over the relevant activities of these entities by means of contractual arrangements.
(3) Held by a structured entity (an entity designed so that voting or similar rights are not the dominant factor in deciding who controls the entity).
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Base Shelf Prospectus 
On November 18, 2022, Stantec filed a short form base shelf prospectus (Prospectus) qualifying the distribution by 
the Company of common shares, preferred shares, debt securities, warrants, subscription receipts, units, or any 
combination of such securities in one or more transactions during the 25-month period from the date of the 
Prospectus. To file the Prospectus, Stantec relied on Blanket Order 44-501 Exemption from Certain Prospectus 
Requirements for Well-known Seasoned Issuers of the Alberta Securities Commission and each of the comparable 
exemption orders issued by other provincial and territorial securities regulators in Canada.

Financing
On December 8, 2022, Stantec entered into the Second Amended and Restated Credit Agreement (SARCA) with a 
syndicate of lenders; Canadian Imperial Bank of Commerce acted as lead administrative agent. The SARCA is an 
amendment and restatement of the Amended and Restated Credit Agreement dated June 27, 2018, as amended by 
(i) Amending Agreement No. 1 dated July 19, 2019 and (ii) Amending Agreement No. 2 dated October 29, 2021, 
which is an amendment and restatement of a credit agreement dated May 6, 2016, pursuant to which the syndicate of 
lenders agreed to provide certain credit facilities to the Company.

In addition to consolidating the previous amendments and making technical changes relating to the London Interbank 
Offered Rate (LIBOR) and Canadian Dollar Offered Rate (CDOR) transitions, the SARCA amends the credit facilities 
by extending the maturity date of the $800 million revolving credit facility and the $160 million term loan tranche to 
December 8, 2027 and extending the maturity date of the $150 million term loan tranche to December 8, 2025. 

COVID-19 Pandemic
In 2022, Stantec continued to monitor regional public health guidelines as the Company transitioned from the crisis 
phase of the pandemic.  Stantec completed the re-opening of its offices across the globe, and our employees are 
attending our offices either full- or part-time according to our flexible work model.

For more information on the impact of the COVID-19 pandemic on Stantec’s operations, see our MD&A for the year 
ended December 31, 2022 which is incorporated by reference in this AIF and filed on SEDAR at sedar.com and on 
EDGAR as an exhibit to our Form 40-F at sec.gov.

2021

Acquisitions

In 2021, we acquired the following firms:

Month Business Acquired Nature of Business
March Greg Tucker and Associates Pty. Ltd. Provides expertise in transportation advisory, planning and 

analytics, transport engineering, and technical design.

Principally located in Melbourne, Australia.

May Engenium Pty Ltd
Engenium Pty A Ltd

Provides project delivery consultancy services for mining, 
resources, and industrial infrastructure projects. 

Principally located in Perth, Australia.

September Paleo Solutions, Inc. Provides paleontological and archaeological services for the 
rail, transportation, water, and power and energy sectors.

Principally located in Los Angeles, California, USA.

November Driven by Values B.V. Provides consulting services in sustainable building design, 
energy infrastructure upgrades, sustainable district heating 
networks, and e-mobility.

Principally located in Sittard, the Netherlands. 
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December Cardno USA, Inc.
Cardno Canada Holdings Limited
Cardno Holdings Pty Limited
Cardno Holdings New Zealand Limited 
(being the legal entities that held the North 
America and Asia Pacific engineering and 
consulting business of Cardno Limited)

Provides environmental and infrastructure services, 
participates in local and federal government programs and 
urban development.

Principally located in Brisbane, Australia.

December Cox McLain Environmental Consulting, Inc. Provides comprehensive environmental and cultural 
resource compliance services.

Principally located in Austin, Texas, USA.

Director Changes
Effective January 1, 2021, Martin A. à Porta was appointed to Stantec’s board of directors.

Financing
On October 29, 2021, Stantec completed an amendment and extension of its existing credit facilities under a 
sustainability-linked loan (SLL). Under the SLL, an interest rate incentive mechanism aligned the cost of funding with 
targets linked to Stantec's GHG emissions reductions targets and Bloomberg Gender-Equality Index score. 

Renewal of Normal Course Issuer Bid and Automatic Share Purchase Plan
On November 9, 2021, Stantec announced the renewal of its Normal Course Issuer Bid (2021 NCIB). Pursuant to the 
Company's Notice of Intention to Make a Normal Course Issuer Bid approved by the TSX, Stantec was permitted to 
purchase up to 5,559,312 common shares, representing approximately 5% of Stantec’s 111,186,257 issued and 
outstanding common shares as of November 2, 2021. Purchases were permitted to commence on November 16, 
2021, and to terminate no later than November 15, 2022. During 2021, 939,482 common shares were repurchased 
for cancellation at a weighted average price of $53.97 per share. 

In connection with the 2021 NCIB, Stantec also entered into an ASPP with a designated broker to purchase its 
common shares under the NCIB at times when Stantec could not be active in the market due to applicable regulatory 
restrictions or internal trading blackout periods.

COVID-19 Pandemic
In 2021, Stantec introduced office re-entry plans and protocols and re-opened the majority of its offices across North 
America and internationally.  By December 8, 2021, Stantec became fully compliant with then in force US Federal 
Executive Order on Ensuring Adequate COVID Safety Protocols for Federal Contractors. 

2020
Acquisitions
In 2020, we acquired the following firms:

Month Business Acquired Nature of Business

October Teshmont Consultants LP Provides electrical engineering specializing in high voltage 
power transmission and distribution. 

Principally located in Winnipeg, Manitoba.

December AGEL Adviseurs B.V. Provides multi-discipline engineering specializing in 
environmental services, spatial development, infrastructure, 
and GIS services. 

Principally located in Oosterhout, the Netherlands.

December Wenck Enterprises, Inc. Provides environmental engineering with core expertise in 
air, water, food processing, natural resources, and 
infrastructure. 

Principally located in Maple Plain, Minnesota.
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Officer and Director Changes
On January 1, 2020, Stuart E. Lerner was appointed to the position of Stantec’s chief operating officer, 





The following table illustrates the breakdown of gross revenue for our reportable segments in 2021 and 2022.

Reportable Segments 2021 Gross Revenue 
(millions $)

2022 Gross Revenue 
(millions $)

Canada  1,225.9  1,337.0 
United States  2,400.2  3,056.6 
Global  950.7  1,283.6 

For additional information regarding our business model and strategic plan, see our MD&A for the year ended 
December 31, 2022, pages M-1, M-2, and M-9 (incorporated by reference in this AIF and filed on SEDAR at 
sedar.com and on EDGAR as an exhibit to our Form 40-F at sec.gov).

Innovation, Research, and Development
Our Innovation Office combines proven ideas with curiosity, creativity, and digital-forward approaches to help develop 
new services, products, and business lines that allow us to meet client and community challenges.

Innovation at Stantec exists and is encouraged across the entire organization. Stantec employees can share ideas 
through an online portal managed by our Innovation Office. We support promising ideas with technical expertise, 
coaching, and progressive levels of funding. Throughout the process, ideas with a digital component are supported by 
experts who are leading our digital transformation efforts. Our goals in this space are to identify current and future 
market needs and to create services, products, and tools that enable Stantec to continue to support our clients' 
evolving demands and, at the same time, open new revenue opportunities for our Company. Through the creation of 
new direct-to-market businesses, the establishment of Stantec.io, investments in emerging technology companies, 
and partnerships with known industry leaders, we are striving to put these solutions into the hands of our 
communities. 



Services
Stantec serves clients in private and public sectors by providing knowledge-based solutions through value-added 
professional consulting services in engineering, architecture, interior design, landscape architecture, surveying, 
environmental sciences, project management, and project economics. Our focus is on the higher-margin, lower-risk 
design phase of buildings, energy, infrastructure, and water projects, as well as science and consultancy work in 
environmental sciences. We offer a range of pricing structures to our clients but usually provide our services based on 
a fixed or variable-fee contract (with a ceiling) or a time-and-material contract (without a stated ceiling). Most 
assignments are awarded to us because of our expertise and contacts; others are obtained through a competitive 
bidding process.

Through our service diversification and offering professional services for all phases of the project life cycle, Stantec 
aims to establish ongoing relationships with clients to produce repeat business. We work on tens of thousands of 
projects for thousands of clients in hundreds of locations, thereby ensuring that we do not rely predominantly on a few 
large projects for our revenue.

Employees
As of December 31, 2022, we had approximately 26,000 employees, including professionals, technologists and 
technicians, and support personnel with approximately 2.5% of our workforce being covered by collective bargaining 
agreements. The distribution of employees among Stantec's reportable segments was approximately 7,500 
employees for our Canadian operations, 10,500 for our United States operations, and 8,000 for our Global 
operations.

We are a knowledge-based organization, always seeking talented and skilled professionals for all our specialized 
services. As we operate in a competitive industry where turnover costs are high and long-term relationships are key, 
we work hard to recruit and retain the best people. We use various recruitment strategies to address staffing needs: 



Environment
Stantec manages, monitors, and improves our environmental performance with an ISO 14001-certified Environmental 
Management System. This management system sets environmental objectives and monitors and measures 
environmental targets, regulatory compliance, orders and citations, and improvement plans. We have near-term, 
1.5°C science-based emissions targets approved by Science-Based Target initiative (SBTi) and a commitment to 
achieve science-based net zero. Stantec is on track to meet our carbon neutrality target as an interim step in our 
journey to net zero. For five years, we have been recognized as climate leaders by CDP (formerly the Carbon 
Disclosure Project) with an A- climate change score.

All Stantec's BOUs provide environment-focused services to our clients. Whether we are providing climate change 
mitigation services, designing energy-efficient buildings, protecting biodiversity, developing new ways to conserve 
water, or promoting renewable energy, our commitment to sustainability drives innovation, reduces risks, and 
provides attractive project life cycle return on investment.

Social
Stantec is a professional services company that relies on the expertise of highly technical staff to provide engineering, 
architectural, planning, and environmental science services. We work hard to hire the best in the industry and focus 
on managing, mentoring, and retaining our people. We offer a flexible and collaborative work environment, 
competitive employee benefits, and the opportunity to work on iconic projects. Stantec's focus on inclusion, diversity, 
and equity (IDE) increases employee engagement, connects us with clients, and improves employee well-being. We 
have C-Suite level IDE representation through a chief people & inclusion officer. Stantec has signed onto the UN’s 
Women’s Empowerment Principles and, for four years, has been listed on the Bloomberg Gender-Equality Index. 
Stantec also signed the Declaration of Amsterdam (in support of LGTBQ+ inclusion) and, for three years, has been 
named one of the top 50 STEM Workplaces for Indigenous STEM Professionals.

Stantec manages, monitors, and improves our health and safety performance with a formal ISO 45001-certified 
management system. To gauge the effectiveness of our programs, we track both lagging indicators (e.g., injury rates) 
and leading indicators (e.g., inspections, observations, hazard identifications).

For the communities where we work and live, we invest in initiatives that build capacity and support long-term 
change. We do this by contributing time, expertise, and money to the arts, education, the environment, and health 
and wellness. We purposely focus on maintaining respectful and successful relationships with Indigenous 
communities.

For clients, we consider the social impacts of decisions made when managing projects throughout their life cycle. We 
help clients understand the norms of local communities so that they address local priorities and build lasting positive 
relationships. We incorporate social equity and justice considerations into our projects and design to foster 
community well-being.

Governance
Stantec believes that good governance is essential to maintaining an effective corporate culture. By embracing ethical 
business practices, we demonstrate our Company values and, in turn, establish a competitive advantage in the global 
marketplace.

Our Code of Business Conduct sets global standards that employees are expected to follow in their day-to-day work.  
We commit to preventing corruption and anti-trust behaviors, and employees are prohibited from using Company 
funds for political contributions. We have a Partner Code of Business Conduct program that passes our ESG 
expectations through our supply chain.

Our global Integrated Management System provides a disciplined and accountable framework that monitors risks and 
hazards, reduces inefficiencies, maximizes Company resources, and directly supports the implementation of our 
strategy. The integrated system includes the Environmental Management System and Occupational Health and 
Safety Management System referenced above as well as a Quality Management System (ISO 9001-certified), an IT 
Service Management System (ISO20000-1 certified), and an IT Security Management System (ISO 27001-certified). 
Independent (third-party) audits of the Integrated Management System are conducted annually. 

Additional information about our board of directors, risk management, and strategic planning process can be found in 
Stantec’s 2022 Annual Report and Management Information Circular.
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Global Operations
Our Global operations encompass our operations outside of North America. In 2022, Stantec remained active 
internationally; gross revenue from our Global operations was $1,283.6 million.

We perform work and have permanent offices in the United Kingdom, Europe, Australia, New Zealand, India, the 
Middle East, China, Taiwan, Türkiye, South and Central America, and the Caribbean.

All Stantec projects are reviewed in accordance with Stantec’s Project Management Framework, which includes 
following legal, financial, and technical processes, among other things. As well, each project is examined to ensure 
that any health, safety, security or geopolitical risks are acceptable. Each major project has an executive leadership 
sponsor and is formally reviewed.

Risk Factors
For a review of the risks pertaining to our Company, please refer to our MD&A for the year ended 
December 31, 2022, pages M-31 to M-39 (incorporated by reference in this AIF and filed on SEDAR at sedar.com 
and on EDGAR as an exhibit to our Form 40-F at sec.gov).

Dividends
On February 15, 2012, Stantec’s board of directors approved our Dividend Policy and concurrently declared Stantec’s 
first quarterly dividend. Pursuant to this policy, the Company anticipates that it will declare a dividend to shareholders 
of record on the last business day of each quarter and pay it on or about the fifteenth day of the following month.

Since adopting our Dividend Policy, we have paid quarterly dividends on our common shares. Although the Company 
aims to declare and pay a dividend quarterly, our Dividend Policy is at the sole discretion of our board of directors and 
may vary depending on various factors, including prevailing economic and market conditions, the Company’s 
earnings, the financial requirements for the Company’s operations, the business strategy of the Company, the 
provisions of applicable law, and any other factors that our board of directors considers relevant. Additionally, Stantec 
is required to meet certain financial thresholds under its credit facilities; this may restrict Stantec’s ability to declare 
and pay dividends. Pursuant to our credit facilities, we are restricted from declaring or paying dividends where a 
default or event of default is continuing or would be caused by such declaration or payment. Therefore, the 
declaration and payment of dividends is not guaranteed. For full particulars of our credit facility covenants, reference 
should be made to our Second Amended and Restated Credit Agreement, a copy of which is accessible on SEDAR at 
sedar.com.

The following table outlines cash dividends paid per common share in 2022, 2021, and 2020.

Dividends Paid ($ per common share)

Year (Total) Q4 Q3 Q2 Q1
2022 0.72 0.18 0.18 0.18 0.18
2021 0.66 0.165 0.165 0.165 0.165
2020 0.62 0.155 0.155 0.155 0.155
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Description of Capital Structure
Our authorized share capital consists of an unlimited number of preferred shares, issuable in series, and an unlimited 
number of common shares. As at December 31, 2022, no preferred shares and 110,809,020 common shares were 
issued and outstanding.

In addition to share capital, Stantec has debt securities issued and outstanding. The attributes of Stantec’s senior 
unsecured notes are provided in this section of the AIF.

Preferred Shares
Preferred shares may be issued in one or more series. The board of directors determines the number of shares and 
the rights, privileges, restrictions, and conditions attaching to each series. The holders of the preferred shares as a 
class are not entitled to receive notice of or attend any shareholders’ meeting and are not entitled to vote at any 
shareholders’ meeting, except to approve amendments to the terms of the preferred shares as a class or as required 
by law.

Each series of preferred shares will rank pari passu with each of the other series of preferred shares with respect to 
the entitlement to dividends and distribution of assets in the event of the liquidation, dissolution, or winding up of 
Stantec. Preferred shares as a class rank ahead of common shares with respect to entitlement to dividends and 
distribution of assets in the event of the liquidation, dissolution, or winding up of Stantec.

Common Shares
The holders of common shares are entitled to receive, as and when declared by our board of directors, dividends in 
an amount and form that our board of directors may from time to time determine. Holders of common shares are 
entitled to receive notice of and to attend all shareholders’ meetings. They have one vote for each common share 
held at each meeting, unless the meeting is only for holders of another specified class or series of our shares who are 
entitled to vote separately as a class or series.

Common shares rank behind preferred shares with respect to entitlement to dividends and distribution of assets in the 
event of the liquidation, dissolution, or winding up of Stantec.

Senior Unsecured Notes
Under the terms and conditions of the Trust Indenture (Indenture) between Stantec and Computershare Trust 
Company of Canada dated October 8, 2020, the Company may issue senior unsecured notes (Notes). The aggregate 
principal amount of Notes which may be issued under the Indenture is unlimited. The Notes, issuable in one or more 
Series, rank equally and pari passu with each other and with the Notes of every other Series, regardless of their 
actual dates or terms of issue. 

On October 8, 2020, Stantec issued a first series of Notes designated as 2.048% senior unsecured notes due 
October 8, 2027 (Series 1 Notes). The maximum principal amount of Series 1 Notes that may be issued is $350 
million. The initial amount of Series 1 Notes issued under the First Supplemental Trust Indenture dated October 8, 





Market for Securities
Trading Price and Volume
Our common shares are listed for trading on the TSX and New York Stock Exchange (NYSE) under the symbol 
“STN”.

The following table outlines the monthly trading data 
on the TSX for January 1 to December 31, 2022:

The following table outlines the monthly trading 
data on the NYSE (in US$) for January 1 to 
December 31, 2022:

Toronto Stock Exchange 2022 New York Stock Exchange 2022

Month High Low Volume Month High Low Volume
January $71.31 $64.56 4,385,185 January $56.35 $51.04 1,407,754

February $70.52 $61.33 4,729,340 February $55.71 $48.34 1,368,511

March $64.62 $61.33 5,648,658 March $51.55 $47.70 2,377,112

April $64.53 $58.83 4,598,831 April $51.24 $45.84 1,346,038

May $59.79 $53.12 5,434,656 May $46.92 $40.92 2,180,479

June $60.71 $53.93 4,254,960 June $48.29 $41.32 1,760,075

July $63.82 $55.79 2,276,958 July $49.83 $42.74 943,910

August $66.74 $60.68 4,508,486 August $51.37 $47.00 1,833,141

September $64.56 $58.88 3,919,352 September $49.69 $43.04 1,319,348

October $68.30 $60.45 8,052,997 October $50.19 $44.07 2,164,604

November $68.50 $63.90 6,672,211 November $51.39 $46.58 1,826,714

December $68.42 $63.38 5,400,266 December $50.61 $46.35 1,159,818

Total 59,881,900 Total 19,687,504
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The following table lists the name, residency and position held by each executive officer of Stantec as of 
February 22, 2023, as well as his or her principal occupation in the five preceding years:

Executive Officers of Stantec Inc.

Name and Municipality 
of Residence

Current Position 
with the Company

Current Position 
Start Date

Previously Held Positions During the 
Five Preceding Years(1)





Preapproval Policy
The Audit and Risk Committee must preapprove the audit and non-audit services performed by the independent 
auditor to ensure that the provision of those services does not impair the auditor’s independence. Unless a type of 
service to be provided by the independent auditor has received general preapproval, it will require specific 
preapproval by the committee. Proposed services that exceed preapproved cost levels will require specific 
preapproval by the committee.

External Auditor Service Fees
The table below presents fees incurred by the Company for work performed by its external auditor, 
PricewaterhouseCoopers LLP (PwC), during the fiscal years ended December 31, 2021, and December 31, 2022, 







Appendix I – Audit and Risk Committee Terms of 
Reference (Mandate)
The following are the Audit and Risk Committee’s Terms of Reference (Mandate) effective as of February 22, 2023.

A. Overview and Purpose
The Audit and Risk Committee is appointed by, and responsible to, the board of directors. The committee approves, 
monitors, evaluates, advises, and makes recommendations, in accordance with these terms of reference, on matters 
affecting the external and internal audits, risk management matters, the integrity of financial reporting, and the 
accounting control policies and practices of the Company. The involvement of the committee in overseeing the 
financial reporting process, including assessing the reasonableness of management’s accounting judgments and 
estimates and reviewing key filings with regulatory agencies, is an important element of the Company’s internal 
control over financial reporting. The committee has oversight responsibility for the performance of both the internal 
auditors and the external auditors. The committee also ensures the qualifications and independence of the external 
auditors. The committee has oversight of the Company’s compliance with legal and regulatory requirements.

It is not the duty of the committee to plan or conduct audits or to determine that the Company’s financial statements 
are complete, accurate, and in accordance with International Financial Reporting Standards.

B. Authority and Responsibilities
The Audit and Risk Committee shall

• Request such information and explanations in regard to the accounts of the Company as the committee may 
consider necessary and appropriate to carry out its duties and responsibilities.

• Consider any other matters which, in the opinion of the committee or at the request of the board, would 
assist the directors to meet their responsibilities.

• Provide reports and minutes of meetings to the board.

• Engage independent counsel and other advisors as may be deemed or considered necessary, and 
determine the fees of such counsel and advisors. Receive confirmation from management that the Company 
has provided for adequate funding for the payment of compensation to the independent counsel and other 
advisors.

C. Membership
The members of the committee shall be composed of a minimum of three independent directors, appointed by the 
board, all of whom must be financially literate as defined under the rules of the SEC and the New York Stock 
Exchange (NYSE) and applicable Canadian securities laws. At least one member shall have accounting or related 
financial management expertise and be an audit committee financial expert as defined in SEC regulations. For 
greater clarity, the board has adopted the definition of “independent director” as set out in Multilateral Instrument 
52-110 of the Canadian Securities Administrators. The chair of the board of directors shall be an ex-officio member of 
the Audit and Risk Committee, in addition to the minimum number of required independent directors.

The chair of the committee shall be designated by the board. 

Attendance by invitation at all or a portion of committee meetings is determined by the committee chair or its 
members and would normally include the chief financial officer of the Company, representatives of the external 
auditor, the internal auditor, and such other officers or support staff as may be deemed appropriate.
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D.



E. External Auditor
13. Assess the performance and consider the annual appointment of an external auditor for recommendation to 

the board for ultimate recommendation for appointment by the shareholders. 

14. Review, approve, and execute the annual engagement letter with the external auditor, and ensure that there is 
a clear understanding between the board, the committee, the external auditor, and management that the 
external auditor reports directly to the shareholders and the board through the committee. The terms of the 
engagement letter or the annual audit plan should include, but not be limited to, the following:

a. Staffing

b. Objectives and scope of the external audit work

c. Materiality limits

d. Audit reports required

e. Areas of audit risk

f. Timetable

g. Proposed fees

15. Obtain and review a report from the external auditor at least annually regarding the auditor’s independence 
and the profession’s or audit firm’s requirements regarding audit partner rotation. 

16. Approve, before the fact, the engagement of the external auditor for all non-audit services and the fees for 
such services, and consider the impact on the independence of the external audit work of fees for such non-
audit services.

17. Review all fees paid to the external auditor for audit services and, if appropriate, recommend their approval to 
the board. Receive confirmation from management that the Company has provided for adequate funding for 
the payment of compensation to the external auditor.

18. Receive an annual certification from the external auditor that they participate in the public oversight program 
established by the Canadian Public Accountability Board (CPAB) and the standards of the US Public Company 
Accounting Oversight Board (PCAOB) and that they are in good standing with the CPAB and the PCAOB.

19. Review a report from the external auditors describing (a) the firm’s internal quality control procedures and (b) 
any material issues raised by the most recent internal quality control review or peer review of the firm or by 
any inquiry or investigation by governmental or professional authorities within the preceding five years 
regarding the audits carried out by the external auditor together with any steps taken to deal with any such 
issues.

20. Receive and resolve any disagreements between management and the external auditor regarding all aspects 
of the Company’s financial reporting.

21. Review with the external auditor the results of the annual audit examination including, but not limited to, the 
following:

a. Any difficulties encountered, or restrictions imposed by management, during the annual audit

b. Any significant accounting or financial reporting issues

c. The auditor’s evaluation of the Company’s internal controls over financial reporting and 
management’s evaluation thereon, including internal control deficiencies identified by the 



23. When there is to be a change in the external auditor, review all issues related to the change, including the 
information to be included in the notice of change of auditor called for under National Instrument 51-102 and 
the planned steps for an orderly transition.

24. Review and approve the Company’s hiring policies regarding employees and former employees of the present 
and former external auditors of the Company. 

25. Receive comments from the external auditor on their assessment of the effectiveness of the committee’s 
oversight of internal control over financial reporting.

26. Conduct an annual review of the external auditor, with the intention of identifying potential areas for 
improvement for the audit firm, and to reach a final conclusion on whether the auditor should be reappointed 
or the audit put out for tender. 

F. Internal Audit
27. Review the appointment or termination of the internal auditor.

28. Review and approve the internal audit charter periodically (at least every three years).

29. Review and approve the annual audit plan of the internal auditor (where applicable) and ensure that there is a 
clear understanding between the board, the committee, the internal auditor, and management that the internal 
auditor reports directly to the board through the committee. Receive confirmation from management that the 
Company has provided for adequate funding for the internal auditor. The terms of the audit plan should 
include, but not be limited to, the following:

a. Staffing

b. Objectives and scope of the internal audit work

c.



34. Receive reports from management and/or the internal auditor on all significant deficiencies and material 
weaknesses identified.

35.



45. Review and approve, if appropriate and as required, the decision to enter into swaps that are exempt from the 
requirements of sections 2(h)(1) and 2(h)(8) of the US Commodity Exchange Act and to exercise the end-user 
exception.

46. Review and approve, as required, any policies with respect to swaps, hedging activities, clearing, and the end-
user exception.

I. Compliance/Fraud
47. Receive quarterly reports on the Company’s fraud risk assessment activities.

48. In accordance with the Company’s integrity practices, review and determine the disposition of any complaints 
or correspondence received under the Company’s Code of Business Conduct. 

49. Discuss with management the Company’s policies and procedures designed to ensure an effective 
compliance and ethics program, including the Company’s Code of Business Conduct.

50. Discuss with management and the Company’s in-house legal counsel any legal matters that may have a 
material impact on the financial statements or the Company’s compliance requirements.

51. Review quarterly the compliance certificate of the chief financial officer.

J. Other
52. Review, as required, any claims of indemnification pursuant to the bylaws of the Company.

53. Receive at least annually a report from the chief financial officer regarding private aircraft use, including 
itinerary and passenger manifest.

54. Review and determine the disposition of any complaints received from shareholders or any regulatory body.

55. Conduct an annual assessment of the effectiveness of the committee and provide a report thereon to the 
board. 

56. Review annually the terms of reference for the committee and recommend any required changes to the board.

K. Meetings
57. Regular meetings of the committee are held at least four times each year. 

58. Meetings may be called by the committee chair or by a majority of the committee members, usually in 
consultation with management of the Company.

59. Meetings are chaired by the committee chair or, in the chair’s absence, by a member chosen from among the 
committee.

60. A quorum for the transaction of business at any meeting of the committee is a majority of the appointed 
members.

61. The secretary of the Company shall provide for the delivery of notices, agendas, and supporting materials to 
the committee members at least five days prior to the meeting except in unusual circumstances.

62. Meetings may be conducted with members present or by telephone or other communications facilities that 
permit all persons participating in the meeting to hear or communicate with each other.

63. A written resolution signed by all committee members entitled to vote on that resolution at a meeting of the 
committee is as valid as one passed at a committee meeting.

64. The secretary of the Company, or his or her designate, shall be the secretary for the committee and shall keep 
a record of minutes of all meetings of the committee.

65. Minutes of the meetings of the committee shall be distributed by the secretary of the Company to all members 
of the committee and shall be submitted for approval at the next regular meeting of the committee.
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