
Page 1 of 4 
 

EXCO TECHNOLOGIES LIMITED 
AUDIT COMMITTEE CHARTER 

____________________________________ 
         July 30, 2025   

 
I.  Purpose of Audit Committee 
 
The Audit Committee is appointed by the Board of Directors to assist the Board in fulfilling its oversight 
responsibilities in relation to the integrity of the Company’s financial statements, the Company’s compliance 
with legal and regulatory requirements, the qualifications, independence and performance of the external 
auditor and the performance of the Company’s internal audit function.   
 
II. Audit Committee Composition and Meetings 
 
Audit Committee members shall meet the applicable requirements of the Business Corporations Act (Ontario), 
Canadian securities regulatory authorities and the Toronto Stock Exchange.  The Audit Committee shall 
comprise of three or more Directors determined by the Board, each of whom shall be outside Directors who 
are “independent” as such term is defined in NI 52-110 and unrelated, free from any relationship that would 
interfere with the exercise of his or her independent judgment.  All members of the Committee shall be 
financially literate, as defined in NI 52-110.   
 
Audit Committee members shall be directors of the Company and shall be appointed by the Board.  If an Audit 
Committee Chair is not designated or present, the members of the Committee may designate a Chair by 
majority vote of the Committee membership. 
 
The Committee shall meet at least four times annually, or more frequently as circumstances dictate.  The Audit 
Committee Chair shall prepare and approve an agenda in advance of each meeting. The Committee will meet 
periodically with the Chief Financial Officer , the external auditors ( to the extent they are present) , and as a 
committee to discuss any matters that the Committee or any of these groups believe should be discussed 
without any members of management present. 
 
III.   Audit Committee Responsibilities and Duties 
 
The Audit Committee’s primary duties and responsibilities are to: 
 
 Provide oversight of the Company’s financial reporting process and system of internal controls. 
 
 Monitor the independence and performance of the Company’s external auditors and oversee the internal 

audit plan, its scope, programs and independence. 
 
 Provide an avenue of communication among the external auditors, management, and the Board of 

Directors. 
 
 Report to the Board of Directors. 
 
The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities, 
and it has direct access to the external auditors as well as anyone in the organization.  The Audit committee 
has the ability to retain, at the Company’s expense subject to Board approval which will not be unreasonably 
withheld, such legal, accounting, or other consultants or experts relating to specific and discrete matters which 
it reasonably deems necessary in the performance of its duties (including the authority to set and pay the 
compensation for any properly approved advisors employed by the Audit Committee).   
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Review Procedures 
 
1. Review and assess the adequacy of this Charter at least annually and submit any changes to the Charter 

to the Board of Directors for approval. 
 
2. Review the Company’s annual audited financial statements and financial disclosures, the external 

auditors’ report thereon,  management’s discussion and analysis (“MD&A”), the financial disclosure 
in the annual earnings news releases and related documents prior to filing or distribution and 
recommend approval to the board.  Review should include discussion with management and external 
auditors regarding material changes in or initial adoption of new accounting principles and practices 
and their impact, and critical accounting estimates and judgements underlying the financial statements 
presented by management . 

 
3. Review with financial management the Company’s quarterly financial statements and financial 

disclosures, MD&A, the financial disclosure in the interim earnings news releases and related 
documents prior to the release of earnings and/or the Company’s quarterly financial statements prior 
to filing or distribution and recommend approval to the Board.  Discuss any significant changes to the 
Company’s accounting principles and financial statement presentation. 

 
4. The Audit Committee must be satisfied that adequate procedures are in place for the preparation  by 

management and the Committee’s  review of the Company’s disclosure of other financial information 
extracted or derived from the Company’s financial statements for inclusion in a prospectus, other 
securities offering documents, or included in sustainability reports. Review the use of “pro forma” or 
adjusted information that is non-IFRS.  

 
5. Annually, in consultation with management and external auditors, consider the integrity and assess the 

adequacy of the Company’s financial reporting processes and internal controls over financial 
reporting.  Discuss significant financial risk exposures, including but not limited to cybersecurity,  and 
the steps management has taken to monitor, control, and report such exposures.  Review significant 
findings reported by the external auditors or other third parties together with management’s responses. 

 
6. Review the effectiveness of the overall process for identifying the principal risks affecting financial 

reporting, audit risks, and principal information technology risks, including those related to 
cybersecurity, Artificial Intelligence, and other emerging technology risks, data protection, 
information security and IT systems risks.  and provide the Committee’s view to the Board of 
Directors. 

 
External Auditors 
 
7. The external auditors are ultimately accountable to the Audit Committee and the Board of Directors, 

as representatives of the shareholders.  The Audit Committee shall oversee and review the 
independence of the external auditors, ensure the rotation of the lead audit partner as required by 
securities law, assess the  performance of the auditors and annually recommend to the Board of 
Directors the appointment of the external auditors or approve any discharge of auditors when 
circumstances warrant. 

 
8. Approve the fees and other significant compensation to be paid to external auditors. 
 
9. Pre-approve all non-audit services provided by the external auditors to the Company and its 

subsidiaries, as services are required.  The Audit Committee Chair may be delegated authority to   pre-
approve non-audit services from time to time. The decisions of the Audit Committee Chair to whom 
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this authority is delegated, must be presented to the full Committee at its next scheduled Committee 
meeting.    

 
10. On an annual basis, the Committee will review and discuss with the external auditors all significant 

relationships they have with the Company that could impair the auditor’s independence. 
 
11. Review and approve the Company’s hiring policies regarding former and present partners and 

employees of the Company’s external auditors. 
 
12. Review the external auditors’ audit plan and discuss and approve audit scope, staffing, locations, 

reliance upon management, and general audit approach. 
 
13. Prior to releasing the year – end earnings, discuss the results of the audit with the external auditors.  

Discuss certain matters required to be communicated to audit committees in accordance with the 
standards established by appropriate professional or regulatory standards.    

 
14. Consider the external auditors’ judgements about the quality and appropriateness of the Company’s 

accounting principles as applied in the Company’s financial reporting.   
 
Internal Audit Function and Legal Compliance 
 
15. Review and approve management’s decisions annually related to the need for and effectiveness of the 

internal audit function, review the summary plan and any material changes to the scope of the plan.  
 

16. Discuss with management and the external auditors and internal legal counsel any litigation claims or 
other contingency that could have a material effect on the financial statements.  

 
 
Dispute Resolution and Complaints Procedure 
 
17. Resolve any disagreements between the Company’s management and external auditors regarding 

financial reporting. 
 
18. Resolve any disputes relating to accounting, internal accounting controls or audit matters among 

corporate management. 
 
19. The Audit Committee must establish a procedure for the receipt, retention and treatment of complaints 

received by the Company regarding accounting, internal accounting controls, or auditing matters. 
 
20. The Audit Committee must establish a procedure for the confidential, anonymous submission of 

concerns by employees of the Company regarding questionable accounting or auditing matters.   
 
Other Audit Committee Responsibilities 
 
21. Annually review and assess the effectiveness of the committee against the Charter and report the results 

of the assessment to the Board. 
 
22. Disclose the Charter and other required information relating to the Audit Committee to shareholders 

as required by applicable Canadian securities laws. 
 
23. Perform any other activities consistent with this Charter, the Company’s by-laws, and governing law, 

at the Committee or the Board deems necessary or appropriate. 
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24. Maintain minutes of meetings and regularly report to the Board of Directors on significant results of 
the foregoing activities. 

 
25. Review the qualifications and performance of the Company’s financial management and succession 

planning. 
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