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CHARTER OF THE AUDIT COMMITTEE 
 
 

I. Purpose 
 
The Audit Committee’s mandate is to provide assistance to the Board of Directors of 
Cargojet Inc. (the “Corporation”) in fulfilling its financial reporting and control 
responsibility to the shareholders and the investment community. 

 
II. Composition 

 
The Audit Committee will be comprised of at least three directors of the Corporation, all 
of whom, subject to any exemptions set out in National Instrument 52-110 Audit 
Committees (“NI 52-110”), will be independent and financially literate. An 
“independent” director is a director who has no direct or indirect material relationship 
with the Corporation. A “material relationship” is a relationship that could, in the view 
of the Board of Directors of the Corporation, be reasonably expected to interfere with the 
exercise of the director’s independent judgement or a relationship deemed to be a 
material relationship pursuant to NI 52-110. A “financially literate” director is a director 
who has the ability to read and understand a set of financial instruments 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 
financial statements of the Corporation. 

 
III. Responsibilities 

 
Responsibilities of the Audit Committee generally include, but are not limited to, the 
undertaking of the following tasks: 

 
1. Making recommendations to the Board of Directors of the Corporation regarding 

the selection, evaluation and compensation of the external auditors 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. In making 
such recommendations, the Audit Committee will: 

 
(a) confirm the independence of the auditors and report to the Board of 

Directors of the Corporation its conclusions on the independence of the 
auditors and the basis for these conclusions; and 

 
(b) meet with the auditors and financial management to review the scope of 

the proposed audit for the current year, and the audit procedures to be 
used. 

 
2. Overseeing 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. In overseeing 
such work, the Audit Committee will: 
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(a) review with the external auditors any audit problems or difficulties and 
management’s response; 

 
(b) at least annually obtain and review a report prepared by the external 

auditors describing (i) the auditors’ internal quality-control procedures; 
and (ii) any material issues raised by the most recent internal quality-
control review, or peer review, of the auditors, and reviewing any steps 
taken to deal with any such issues; 

 
(c) serve as an independent and objective party to monitor the Corporation’s 

financial reporting process and internal control system and oversee 
management’s reporting on internal control; 

 
(d) provide open lines of communication among the external auditors, 

financial and senior management, and the Board of Directors of the 
Corporation for financial reporting and control matters; 

 
(e) make inquires of management and the external auditors to identify 

significant business, political, financial and control risks and exposures 
and assess the steps management has taken to minimize such risks to the 
Corporation; and 

 
(f) establish procedures to ensure that the Audit Committee meets the external 

auditors on a regular basis in the absence of management. 
 
3. Pre-approving all non-audit services to be provided to the Corporation or its 

subsidiary entities by the Corporation’s external auditor, subject to  any 
exemptions set out in NI 52-110. Notwithstanding the pre-approval process, the 
Audit Committee will ensure that the external auditors are prohibited from 
providing the following non-audit services and will determine the other non-audit 
services the external auditors are prohibited from providing: 

 
(a) bookkeeping or other services related to the accounting records or 

financial statements of the Corporation; 
 

(b) financial information systems design and implementation; 
 

(c) appraisal or valuation services, fairness opinions, or contribution-in-kind 
reports; 

 
(d) actuarial services; 

 
(e) internal audit outsourcing services; 

 
(f) management functions or human resources; 

 
(g) broker, dealer, investment adviser or investment banking services; 
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(h) legal services and expert services unrelated to the audit; and 
 

(i) any other service that the Audit Committee determines to be 
impermissible. 

 
4. Reviewing the Corporation’s financial statements, management’s discussion and 

analysis and annual and interim profit or loss press releases before the 
Corporation publicly discloses the information. In connection with such review, 
the Audit Committee will ensure that: 

 
(a) management has reviewed the financial statements with the Audit 

Committee, including significant judgments affecting the financial 
statements; 

 
(b) the members of the Audit Committee have discussed among themselves, 

without management or the external auditors present, the information 
disclosed to the Audit Committee; and 

 
(c) the Audit Committee has received the assurance of both financial 

management and the external auditors that the Corporation’s financial 
statements are fairly presented in conformity with IFRS in all material 
respects. 

 
5. Ensuring 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 financial statements, other than the public disclosure referred to in 
paragraph 4 above, and periodically assessing the adequacy of those procedures. 

 
6. Establishing procedures for: 

 
(a) the receipt, retention and treatment of complaints received by the 

Corporation regarding accounting, internal accounting controls, or 
auditing matters; and 

 
(b) the confidential, anonymous submission by employees of the Corporation 

of concerns regarding questionable accounting or auditing matters. 
 
7. Reviewing and approving the Corporation’s hiring policies regarding partners, 

employees and former partners and employees of the present and former external 
auditor of the Corporation. 

 
8. Annually reviewing and revising this Charter as necessary with the approval of 

the Board of Directors of the Corporation and the text relating to this Charter, 
which is required to appear in the annual information form of the Corporation, as 
more specifically set out in Form 52-110FI Audit Committee Information 
Required in an AIF. 

 

9. Review all material related party transactions against applicable legal and 
regulatory requirements and may recommend the use of an ad-hoc independent 
committee of the Board to assist the Board in the evaluation of any such related 
party transactions.  The Audit Committee also liaises with the Company’s 
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independent auditors, as necessary, to review and discuss any transactions with 
related parties, including any significant matters arising from the audit in 
connection therewith. 

 

IV. Authority 
 
The Audit Committee has the authority to: 

 
(a) engage independent counsel and other advisors as the Audit Committee 

determines necessary to carry out its duties; 
 

(b) set and pay the compensation for any advisors employed by the Audit 
Committee; and 

 
(c) communicate directly with the internal and external auditors. 

 
V. Meetings 

 
The Audit Committee will meet regularly at times necessary to perform the duties 
described above in a timely manner, but not less than four times a year. Meetings may be 
held at any time deemed appropriate by the Audit Committee. 

 
At the discretion of the Audit Committee, meetings may be held with representatives of 
the external auditors and appropriate members of management. 

 
The  external  auditors  will  have  direct  access  to  the  Audit  Committee  at  their  own 
initiative. 

 
The Chairman of the Audit Committee will report periodically to the Board of Directors 
of the Corporation. 


