STARREX INTERNATIONAL LTD.
(the “Corporation”)
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
PURPOSE
The Audit Committee (the “Committee”) is a committee of the board of directors of the
Corporation (the “Board”) established by and among the Board for the purpose of
overseeing the accounting and financial reporting processes of the Corporation and audits
of the financial statements of the Corporation. This Charter of the Audit Committee sets
out the mandate and responsibilities of the Committee as delegated to it by the Board.
COMPOSITION
The Committee shall consist of a minimum of three (3) directors of the Corporation the
majority of whom shall not be officers or employees of the Corporation or its affiliates
(as that term is defined in the Canada Business Corporations Act) and only directors of
the Corporation may be members of the Committee. All members of the Committee shall,
to the satisfaction of the Board, be “financially literate” as such term is defined in section
1.6 of National Instrument 52-110 Audit Committees (“NI 52-110”) or become
financially literate as permitted by section 3.8 of NI 52-110. The members of the
Committee shall be appointed by the Board to hold office until the following annual
shareholders’ meeting.
DUTIES AND RESPONSIBILITIES
The Committee will:
(a)

review and report to the Board on the following before they are approved
by the Board or publicly disclosed:
(i)

the annual financial statements and management’s discussion and
analysis (“MD&A”) of the Corporation as defined in National
Instrument 51-102 Continuous Disclosure Obligations; and

(ii)

the auditors’ report, if any, prepared in relation to those financial
statements;

(b)

review and approve, as delegates of the Board, the interim financial
statements of the Corporation and the accompanying MD&A;

(c)

review the Corporation’s annual and interim earnings press releases, if
any, before the Corporation publicly discloses this information;

(d)

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 financial statements and periodically

assess the adequacy of those procedures;
(e)

recommend to the Board:
(i)

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

(ii)

the compensation of the external auditor;

(f)

directly 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;

(g)

monitor, evaluate and report to the Board on the integrity of the financial
reporting process and the system of internal controls that management and
the Board have established;

(h)

establish procedures for:
(i)

the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls, or
auditing matters; and

(ii)

the confidential, anonymous submission by employees of the
Corporation of concerns regarding questionable accounting or
auditing matters;

(i)

pre-approve all non-audit services to be provided to the Corporation or its
subsidiary entities by the Corporation’s external auditor;

(j)

review and approve the Corporation’s hiring policies regarding partners,
employees and former partners and employees of the present and former
external auditor of the Corporation; and

(k)

with respect to ensuring the integrity of disclosure controls and procedures
over financial reporting, understand the process utilized by the Chief
Executive Officer and the Chief Financial Officer to comply with National
Instrument 52-109 Certification of Disclosure in Issuers’ Annual and
Interim Filings.

MEETINGS
(a)

The Committee shall meet no less than four times per year. At least
annually, the Committee shall meet separately with management and with
the external auditors.

(b)

The external auditors of the Corporation will receive notice of every
meeting of the Committee and may attend and be heard thereat, and, if
requested by a member of the Committee, shall attend every meeting of
the Committee held during the term of office of the external auditors. The
external auditors or any member of the Committee may call a meeting of
the Committee.

(c)

The Board shall be kept informed of the Committee's activities by copies
of minutes, at the next board meeting following each Committee meeting
or by a verbal report, as the Committee may deem appropriate (see also
“Reporting”).

QUORUM
Quorum for the transaction of business at any meeting of the Committee shall be a
majority of the total members of the Committee.
AUTHORITY
The Committee has the authority to engage independent counsel and other advisors as it
deems necessary to carry out its duties and the Committee will set and pay the
compensation for such advisors employed by the Committee.
The Committee has the authority to communicate directly with and to meet with the
external auditor and the internal auditor, if any, without management or Board
involvement.
REPORTING
The external auditors of the Corporation are required to report directly to the Committee.
The reporting obligations of the Committee to the Board include:
(a)

reporting to the Board on the proceedings of each Committee meeting and
on the Committee’s recommendations at the next regularly scheduled
Board meeting; and

(b)

reviewing and reporting to the Board on its concurrence with, the
disclosure required by Form 52-110F2 in any management information
circular, annual information form or annual MD&A prepared by the
Corporation.

