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The Audit Committee Charter 

The text of the audit committee charter (the “Audit Committee Charter”), as adopted by the 
Board and Audit Committee, reads as follows: 

1. Members.  The Board of Directors will appoint an Audit Committee of at least three 
members, a majority of whom should be “independent” directors of the Board.  
“Independent” means a director who meets the definition of “independence” under NI 
52-110 or any successor policy promulgated by securities regulatory authorities.  

All members of the Audit Committee should be “financially literate”. An individual is 
financially literate if he or she has 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 
accepted to be raised by the Company’s financial statements. Each appointed member of 
the Audit Committee shall be subject to annual reconfirmation and may be removed by 
the Board of Directors at any time. 

2. Purposes, Duties, and Responsibilities.  The Audit Committee represents the Board of 
Directors 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 audit activities and legal compliance of the 
Company and its subsidiaries; however, the Audit Committee’s function 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 independent accountants relating to the audit or review of financial 
statements.  Specifically, the Audit Committee will: 

(a) Recommend to the Board the appointment (including terms of appointment such 
as compensation and scope of duties) and discharge the external auditor of the 
Company (the “auditor”) who perform the annual audit or other audit, review or 
attest services in accordance with applicable securities laws, which auditor shall 
be ultimately accountable to the Board of Directors through the Audit Committee. 
The auditor of the Company must report directly to the Audit Committee; 

(b) Have the authority to communicate directly with the auditor of the Company; 

(c) Review with the auditor the scope of the audit and the results of the annual audit 
examination by the auditor and any reports of the auditor with respect to reviews 
of interim financial statements or other audit, review or attest services. The Audit 
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Committee will be responsible for resolving any disagreements between 
management and the auditor regarding financial reporting; 

(d) Review information, including written statements, if any, from the auditor 
concerning any relationships between the auditor and the Company or any other 
relationships that may adversely affect the independence of the auditor and assess 
the independence of the auditor; 

(e) Review and discuss with management and the auditor the Company’s annual 
audited financial statements prior to their public disclosure, including a discussion 
with the auditors of their judgments as to the quality of the Company’s accounting 
principles; 

(f) Review the Company’s financial statements, Management’s Discussion and 
Analysis (“MD&A”) and annual and interim earnings press releases before the 
Company publicly discloses this information; 

(g) Review the services to be provided by the auditor to assure that the auditor does 
not undertake any engagement for services for the Company that would constitute 
prohibited services under applicable securities laws under the rules of any stock 
exchange or trading market on which the Company’s shares are listed for trading, 
or could be viewed as compromising the auditor’s independence. The Audit 
Committee must pre-approve all non-audit services to be provided to the 
Company or its subsidiaries by the auditor; 

(h) Review with management and the auditor the results of any significant matters 
identified as a result of the auditor’s interim review procedures prior to the filing 
of each quarterly financial statements or as soon thereafter as possible; 

(i) Review the annual program for the Company’s internal audits, if any, and review 
audit reports submitted by the internal auditing staff, if any; 

(j) Periodically review the adequacy of the Company’s internal controls;  

(k) Review changes in the accounting policies of the Company and accounting and 
financial reporting proposals that are provided by the auditor that may have a 
significant impact on the Company’s financial reports, and make comments on the 
foregoing to the Board of Directors; 

(l) Review and approve the Company’s hiring policies regarding partners, employees 
and former partners and employees of the present and formal external auditor of 
the issuer; 

(m) Periodically review the adequacy of this Audit Committee Charter;  

(n) Make reports and recommendations to the Board of Directors within the scope of 
its functions; 
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(o) Approve material contracts where the Board of Directors determines that it has a 
conflict; 

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

(q) Where considered necessary by the Audit Committee to carry out its duties, have 
the authority to engage independent counsel and/or other advisors at the 
Company’s expense upon the terms and conditions, including compensation, 
determined by the Audit Committee; 

(r) Satisfy itself that management has put into place procedures that facilitate 
compliance with the disclosure and financial reporting controls provisions of 
applicable securities laws, including adequate procedures for the review of the 
Company’s public disclosure of financial information extracted or derived from 
the Company’s financial statements. The Audit Committee will assess the 
adequacy of these procedures annually; 

(s) Review all loans to officers; 

(t) Review and monitor all related party transactions which may be entered into by 
the Company as required by rules of the stock exchange or trading market upon 
which the Company’s shares are listed for trading; 

(u) Ensure all public disclosure regarding the audit committee is made in compliance 
with applicable stock exchange rules and securities legislation. 

3. Meetings.  The Audit Committee will, when expedient, meet to review the Company’s 
quarterly and annual financial statements and MD&A, and will hold special meetings as 
it deems necessary or appropriate in its judgment. The Audit Committee will endeavor to 
meet at any time that the auditor believes that communication to the Audit Committee is 
required. As it deems appropriate, but not less than once each year, the Audit Committee 
will meet in private session with the independent accountants. The majority of the 
members of the Audit Committee constitute a quorum and shall be empowered to act on 
behalf of the Audit Committee. The members of the Audit Committee will designate one 
member as chair. Meetings may be held in person or by telephone, and shall be at such 
times and places as the Audit Committee determines. 

Composition of the Audit Committee 

The Company’s Audit Committee is comprised of three directors consisting Byron Coulthard, 
Steven Moore and Cyrus Driver.  As defined in NI 52-110, Mr. Coulthard, the Company’s Chief 
Executive Officer, is not “independent” as he is an executive officer of the Company, and Mr. 
Moore, the Company’s Chief Financial Officer and Secretary, is not “independent” as he is an 
executive officer of the Company.  Mr. Driver is “independent”.  All of the Audit Committee 
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members are “financially literate”, as defined in NI 52-110, as all have the industry experience 
necessary to understand and analyze financial statements of the Company, as well as the 
understanding of internal controls and procedures necessary for financial reporting. 

The Audit Committee is responsible for review of both interim and annual financial statements 
for the Company.  For the purposes of performing their duties, the members of the Audit 
Committee have the right, at all times, to inspect all the books and financial records of the 
Company and any subsidiaries and to discuss with management and the external auditors of the 
Company any accounts, records and matters relating to the financial statements of the Company.  
The Audit Committee members meet periodically with management and annually with the 
external auditors. 

Relevant Education and Experience  

The following sets out the education and experience of each Audit Committee member that is 
relevant to the performance of his responsibilities as an Audit Committee member. 

Byron Coulthard  

Mr. Coulthard is an independent financial advisor and a consultant to various public and private 
companies.  He has been the President and Chief Executive Officer of the Company from January 
2016 and a director of the Company since January 2003. He was the President and Chief Executive 
Officer of the Company from March 2003 to February 2011, the interim Chief Financial Officer 
from May 12, 2017 to July 19, 2022  and the Chief Financial Officer from May 2008 to March 2010. 
Mr. Coulthard has over 28 years of experience in the financial markets and has experience in 
understanding accounting principles for reporting companies and analyzing or evaluating 
financial statements similar to those of the Company. 

Steven Moore 

Mr. Moore was the President and Chief Executive Officer of the Company from June 2010 until 
January 2016, the interim Chief Financial Officer from November 2014 to January 2016 and has 
been a director since June 2010 and the Chief Financial Officer and Secretary since July 19, 2022. 
Mr. Moore has spent more than 40 years in the energy industry with operational, financial, 
marketing and communication responsibilities. Currently Mr. Moore is president of Moore 
Family Management Co. LLC, a company that manages real estate and a variety of other 
investments. Mr. Moore recently retired as Chief Financial Officer of Bainbridge Energy, an 
upstream oil & gas company operating in Utah. Prior to Bainbridge Energy, Mr. Moore served as 
Chief Financial Officer of Saxon Oil Company Ltd., an oil and gas company, with oil and gas 
assets in Texas, New Mexico, North Dakota, Kansas, Spain, and Italy.  

Cyrus Driver 

Mr. Driver is a chartered accountant and was founding partner in the firm of Driver Anderson 
since its inception in 1981. He is a retired partner in the firm of Davidson and Company LLP after 
merging with them in 2002. Whilst providing general public accounting services to a wide range 
of clients, he specializes in servicing TSX Venture Exchange listed companies and members of the 
brokerage community. He also serves on the boards of several listed companies. His wide 
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knowledge of the securities industry and its rules have enabled him to give valuable advice to 
clients within the industry with respect to finance, taxation and other accounting related matters. 

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, the Board 
has not failed to adopt a recommendation of the Audit Committee to nominate or compensate an 
external auditor. 

Reliance on Certain Exemptions 

Since the commencement of the Company’s most recently completed financial year, the Company 
has not relied on the exemptions in Sections 2.4, 6.1.1(4), 6.1.1(5) or Part 8 of NI 52-110.   Section 
2.4 (De Minimis Non-audit Services) provides an exemption from the requirement that the Audit 
Committee must pre-approve all non-audit services to be provided by the auditor, where the total 
amount of fees related to the non-audit services are not expected to exceed 5% of the total fees 
payable to the auditor in the financial year in which the non-audit services were provided. 
Sections 6.1.1(4) (Circumstance Affecting the Business or Operations of the Venture Issuer), 6.1.1(5) 
(Events Outside Control of Member) and 6.1.1(6) (Death, Incapacity or Resignation) provide 
exemptions from the requirement that a majority of the members of the Company’s Audit 
Committee must not be executive officers, employees or control persons of the Company or of an 
affiliate of the Company. Part 8 (Exemptions) permits a company to apply to a securities regulatory 
authority or regulator for an exemption from the requirements of National Instrument 52-110 in 
whole or in part. 

Pre-Approval Policies and Procedures 

Formal policies and procedures for the engagement of non-audit services have yet to be 
formulated and adopted. Subject to the requirements of NI 52-110, the engagement of non-audit 
services is considered by, as applicable, the Board and the Audit Committee, on a case-by-case 
basis. 

External Auditor Service Fees 

In the following table, “audit fees” are fees billed by the Company’s external auditor for services 
provided in auditing the Company’s annual financial statements for the subject year.  “Audit-
related fees” are fees not included in audit fees that are billed by the auditor for assurance and 
related services that are reasonably related to the performance of the audit review of the 
Company’s financial statements.  “Tax fees” are fees billed by the auditor for professional services 
rendered for tax compliance, tax advice and tax planning.  “All other fees” are fees billed by the 
auditor for products and services not included in the foregoing categories. 
 
The aggregate fees billed by the Company’s external auditor in the last two fiscal years, by 
category, are as follows:  
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Year Ended 
October31 Audit Fees 

Audit Related 
Fees Tax Fees All Other Fees 

2021 $7,500 Nil Nil Nil 

2020 $7,500 Nil Nil Nil 

Exemption 

The Company is relying on the exemption provided by section 6.1 of National Instrument 52-110 
which provides that the Company, as a venture issuer, is not required to comply with Part 3 
(Composition of the Audit Committee) and Part 5 (Reporting Obligations) of National Instrument 52-
110. 


