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Audit Committee Charter 
 

This Audit Committee Charter (the “Charter”) sets out the mandate and responsibilities for 
the Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of Olympia 
Financial Group Inc. (the “Corporation”). 

Purpose of the Committee 

The Committee's primary purpose is to assist the Board in carrying out its responsibilities with 
respect to the oversight of:  
 
• The preparation of quarterly and annual financial statements, and management’s 

discussion and analysis (“MD&A”), which are to be provided to shareholders and the 
applicable regulatory agencies by the Corporation’s senior management 
(“Management”). 

• Earnings press releases before the Corporation publicly discloses this information. 

• The system of Internal controls implemented by Management. 

• The appointment of the Corporation’s external auditors. 

• The internal and external audit process. 

• The identification, management and mitigation of major financial risk exposures of the 
Corporation. 

• Overseeing such other matters as may otherwise be assigned to the Committee by the 
Board. 

While the Committee has the responsibilities and powers set forth in this Charter, the role of 
the Committee is oversight. The members of the Committee are not full time employees of 
the Corporation and may or may not be accountants or auditors by profession or experts in 
the fields of accounting, or auditing and, in any event, do not serve in such capacity. 
Consequently, it is not the duty of the Committee to plan or conduct financial audits, or to 
determine that the Corporation's financial statements are complete, accurate or have been 
prepared in accordance with applicable accounting standards. This is the responsibility of 
Management and the external auditors.  

Composition, Independence, Experience, and Authority 

The Committee shall be composed of a minimum of three members, all of whom shall be 
directors of the Corporation, as determined by the Board in consideration of the requirements 
of National Instrument 52-110 - Audit Committees ("NI 52-110"), the By-Laws of the 
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Corporation, applicable laws, rules and regulations and any other relevant legislative 
requirement. One of the members shall serve as the Chair of the Committee, as determined 
by the Board. 
 
Members shall be appointed annually by the Board based on nomination recommendations 
of the Corporate Governance Committee. Committee members may be removed or 
replaced at any time by the Board, and will, in any event, cease to be a member of the 
Committee upon ceasing to be a director of the Corporation. Where a vacancy occurs at any 
time in the membership of the Committee, it may be filled by the Board. 
 
No member of the Committee may be an officer or a former officer of the Corporation within 
the last three years and none of the members of the Committee may be current officers or 
employees of the Corporation or a subsidiary of the Corporation. Every member of the 
Committee shall be independent of the Corporation within the meaning of applicable laws, 
rules and regulations or any other relevant legislative requirements as determined by the 
Board and for greater certainty, a majority of the members of the Committee shall not be 
affiliated with the Corporation. 
 
All members of the Committee shall meet the independence and financial literacy 
requirements set forth in NI 52-110. 
 
The Board shall monitor the Committee to ensure that these membership requirements are 
satisfied on a continuous basis. Committee membership will reflect a balance of experience 
and expertise required to fulfill the Committee’s mandate. 

Meetings 

The Committee shall meet as frequently as it determines necessary but not less frequently 
than once each quarter.  Meetings may be called by the Chair of the Committee or any other 
member of the Committee. The Chair of the Committee must call a meeting when requested 
to do so by any member of the Committee, the external auditor, the President, the Chief 
Financial Officer or the Chair of the Board.  The Corporation’s Management and others may 
attend meetings as the Committee Chair considers appropriate. Notice of a meeting may be 
given in writing, by telephone or by electronic means, at least 24 hours before the time fixed 
for the meeting, at the member’s contact information recorded with the Corporate Secretary. 
A member may waive notice of a meeting in any manner and attendance at a meeting is 
waiver of notice of the meeting, except where a member attends for the express purpose of 
objecting to the transaction of any business on the grounds that the meeting is not lawfully 
called. 
 
A resolution in writing signed by all members entitled to vote on that resolution at a 
Committee meeting will be as valid as if it had been passed at a Committee meeting. 
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The Secretary of the Board or any other person the Committee requests will act as secretary 
at Committee meetings. The Secretary of the Board will record meeting minutes for 
Committee approval at the forthcoming Committee meeting. 
 
Committee members will strive to be present at all meetings either in person, by telephone or 
other communications facilities as permit all persons participating in the meeting to hear 
each other.  
 
In order for the Committee to transact business, a quorum of the Committee must be 
present.  A majority of Committee members present in person, by telephone, or by other 
permissible communication facilities will constitute a quorum. The powers of the Committee 
may be exercised at a meeting at which a quorum of the Committee is present.  Each 
member is entitled to one vote in Committee proceedings. 
 
The Chair shall preside at all meetings of the Committee at which he or she is present and 
shall, with input from the Chief Financial Officer, the Corporation’s internal auditor (“Internal 
Auditor”) and external auditors, develop the agenda for each Committee meeting.  The 
agenda for each meeting of the Committee shall be delivered to each member of the 
Committee at least 48 hours prior to any meeting of the Committee, together with such other 
materials as the Chair determines necessary.  Minutes shall be kept of all meetings of the 
Committee and shall be maintained by the Corporate Secretary. 
 
At least once each quarter the Committee shall: 
 
• have a separate private meeting without Management; and 

• have a separate private meeting with the Internal Auditor, without any other member 
of Management. 

On an annual basis, the Committee shall have a separate private meeting, without 
Management, with the external auditor. The Committee may request any officer or employee 
of the Corporation, or the Corporation’s internal or external auditor or legal counsel to attend a 
meeting of the Committee or to meet with any members of, or consultants to, the Committee.  

The Committee Chair or a member may request input of another Board committee on any 
responsibility in the Committee’s mandate. The Committee may designate a sub-committee 
to review any matter within the Committee’s mandate. 

Reporting to Board 

After each Committee meeting the Committee Chair will report to the Board on 
recommendations and material matters arising at the Committee meetings and, where 
applicable shall present the Committee’s recommendations to the Board for its approval.  
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Authority 

Subject to any prior specific directive by the Board, the Committee is granted the authority to 
investigate any matter or activity involving accounting, financial reporting or the internal 
controls of the Corporation. The Committee shall have full, free and unrestricted access to 
Management and employees and shall have the authority to retain and terminate, at the 
Corporation’s expense, independent legal counsel, advisors and consultants to advise the 
Committee as it determines necessary to carry out its duties and to fix the remuneration of 
such advisors and consultants.  The Committee will be responsible for the appointment, 
compensation and oversight of an advisor. 

Specific Duties and Responsibilities 

The Committee will have the oversight duties responsibilities and specific duties as described 
below: 

Financial Reporting 

The Committee shall review with Management and the external auditor: 
• The appropriateness of the Corporation’s accounting principles and financial 

statement reporting and any major issues that arise. 

• Any significant changes to the application of the Corporation’s accounting principles 
and the effects on financial reporting as such changes are recommended by 
Management or the external auditor. 

• The accounting treatment of significant risks and uncertainties. 

• Any regulatory and accounting initiatives. 

• Any significant changes to the internal audit plan. 

• Key estimates and judgments of Management that may be material to the 
Corporation’s financial reporting. 

• Any significant audit or financial reporting issues identified during the relevant financial 
period and their resolution. 

Prior to their public disclosure, the Committee shall review with Management the following 
information and, if satisfied, shall recommend their approval by the Board: 
 
• The Corporation’s quarterly interim unaudited financial statements and MD&A. 

• Any earnings press release to be issued by the Corporation. 

• Any other public documents of containing the Corporation’s financial information other 
than those that contain earnings coverage ratios, capitalization tables or summary 
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financial information extracted or derived from financial statements previously 
reviewed by the Committee. 

• Any annual financial statements and regulatory returns of any the Corporation 
subsidiary, as may be required by the Board. 

• Prior to their public disclosure, the Committee shall review with Management and 
external auditor the annual audited consolidated financial statements and MD&A, 
together with the report of the external auditor thereon and, if satisfied, shall 
recommend their approval by the Board. 

• The Committee’s review of any financial statement or financial information shall include 
a review with Management of the presentation and impact of significant risks and 
uncertainties, as well as key estimates and judgments of Management that may be 
material to the statements or disclosure. 

• Before recommending any financial statements or financial information to the Board 
for approval, the Committee shall seek confirmation from Management that such 
financial statements or financial information, together with the other financial 
information included in the Corporation’s annual and interim filings, fairly present in all 
material respects the financial condition, results of operations and cash flows of the 
Corporation as of the relevant date and for the relevant periods. 

Internal Controls 

The Committee shall: 
 
• Have oversight responsibility for Management’s reporting on internal controls. 

• Understand the framework used to assess internal control. 

• Discuss the approach to testing and reporting with Management, internal audit, and 
the external auditor. 

• Require Management to design, implement and maintain appropriate internal control 
procedures (including controls related to the prevention, identification and detection of 
fraud). 

• Review, evaluate and approve the internal control policies and procedures established 
by Management. 

• Meet periodically with the Internal Auditor and with Management to discuss the 
effectiveness of the Corporation’s internal control policies and procedures. 

• Review Management’s assessment of the effectiveness of the Corporation’s internal 
controls over financial reporting contained in annual filings under applicable securities 
laws and the external auditor’s attestation and report thereon. 
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• Review certifications on the review of internal controls in place to mitigate key financial 
reporting risks as required under applicable securities laws. 

• Review reports from Management and the Internal Auditor as to the existence of any 
significant deficiencies or material weaknesses in the design or operation of the 
Corporation’s internal controls which are reasonably likely to adversely affect the 
Corporation’s ability to record, process, summarize and report financial information, 
and any fraud involving Management or other employees who have a significant role 
in the Corporation’s internal controls and any significant changes in internal controls 
over financial reporting that are disclosed in regulatory filings. 

• Review Management’s responses and the implementation of an action plan for 
rectifying such deficiencies and weaknesses. 

• Assess, and help set, the “tone at the top”. 

Chief Financial Officer and the Finance Function 

The Committee shall with respect to its oversight of the Chief Financial Officer and the 
Finance function of the Corporation: 
 
• Jointly with the President, identify and interview qualified candidates to hold the Chief 

Financial Officer position. 

• Jointly with the President, review and approve the appointment of the Chief Financial 
Officer. 

• On an annual basis, review annually the staffing, budget, financial resource, and 
organizational structure (including reports from management on resource adequacy) 
of the Finance function and, if appropriate, recommend changes. 

• On an annual basis, review and approve the Corporation’s corporate policy setting out 
the terms of reference and mandate of the Chief Financial Officer. 

• On an annual basis, assess the effectiveness of the Chief Financial Officer and of 
Finance function generally. 

• Jointly with the President, on an annual basis conduct a performance appraisal of the 
Chief Financial Officer based on expectations set at the start of the year and, based on 
such annual performance appraisal, determine the compensation of the Chief 
Financial Officer. 

• Jointly with the President, review and approve any termination of the Chief Financial 
Officer.  

• At each scheduled quarterly meeting of the Committee, hold in camera sessions with 
the Chief Financial Officer. 
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Internal Auditor 

The Committee shall: 
 
• Jointly with the President, identify and interview qualified candidates to hold the Internal 

Auditor position. 

• Jointly with the President, review and approve the appointment of the Internal Auditor. 

• Review annually the audit coverage, planned areas of audit focus, staffing and financial 
resources, organizational structure and operating principles and processes of the 
internal audit function and, if appropriate, recommend changes. 

• Review and approve the Corporation corporate policy setting out the terms of reference 
and mandate of the Internal Auditor. 

• Review the independence of the internal audit function. 

• Review the quarterly report of the Internal Auditor, together with Management’s 
response to any identified weaknesses, including reports on internal controls over all 
forms of organizational risk (credit, operational, fraud). 

• Review, at least semi-annually, with the Internal Auditor reports of regulators to the 
Corporation and the resultant action by Management. 

• Review any other reports submitted to the Committee by the Internal Auditor. 

• Jointly with the President, on an annual basis conduct a performance appraisal of the 
Internal Auditor based on expectations set at the start of the year and, based on such 
annual performance appraisal, determine the compensation of the Internal Auditor. 

• Jointly with the President, review and approve any termination of the Internal Auditor.  

• At each scheduled quarterly meeting of the Committee, hold in camera sessions with 
the Internal Auditor. 

External Auditor 

The Committee shall with respect to any external auditor preparing or issuing an auditor’s 
report or performing other audit, review or attest services for the Corporation: 
 
• Review and evaluate the qualifications, performance and independence of the external 

auditor and require the rotation of members of the audit engagement team (including 
the lead audit partner). 

• Recommend to the Board the external auditor to be nominated and, where appropriate, 
recommend to the Board the termination of the current external auditor. 
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• Review the terms of the external auditor’s engagement, the annual audit plan and the 
appropriateness and reasonableness of the proposed audit fees and make 
recommendations to the Board as appropriate. 

• Recommend to the Board the compensation of the external auditor. 

• Directly oversee the work of the external auditor. 

• Review the scope and results of the audit conducted by the external auditor with the 
external auditor, the Internal Auditor and Management, including: 

o the external auditor’s evaluation of the Corporation’s internal controls over 
financial reporting that the external auditor tested and relied upon and any 
recommendations related thereto. 

o the degree of cooperation the external auditor received from Management and 
any problems experienced by the external auditor in conducting the audit 
including any restrictions imposed by Management or significant accounting 
issues on which there was a disagreement with Management. 

o the existence of problems or potential problems related to accounting or 
auditing matters. 

o the external auditor’s audit findings letter, Management’s response and 
subsequent follow-up with respect to any identified deficiencies. 

o the appropriateness and quality of all critical accounting policies and practices 
used by the Corporation and the selection of new policies and practices 
(including those policies for which Management is required to exercise 
discretion or judgment). 

o any alternative treatments of financial information that have been discussed 
with Management and the ramifications of their use and the external auditor’s 
preferred treatment. 

o advise the Board of the Corporation’s performance in these areas. 

• Meet with the external auditor without Management present to review and ask the 
external auditor to report on any audit problems and difficulties, including any 
significant disagreements, unresolved issues as well as Management’s response 
thereto and consultations with Management as well as any other matters the external 
auditor believes the Committee should be aware of in order to satisfy its responsibilities. 

• Oversee the resolution of any disagreements between the external auditor and 
Management regarding any financial reporting issues. 

• Review all material correspondence between the external auditor and Management 
related to audit findings. 
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• Evaluate the external auditor’s audit performance, considering Management’s 
evaluation of such performance. 

• Review any investments or transactions that could adversely affect the wellbeing of the 
Corporation as the external auditor or any officer of the Corporation may bring to the 
attention of the Committee. 

• Pre-approve all non-audit services to be provided to the Corporation, or any of its 
subsidiaries, by the Corporation’s external auditor. 

• Review any notices required to be delivered to the Committee by the external auditor 
relating to the external auditor’s failure to address defects in its quality control systems 
to the satisfaction of the Canadian Public Accountability Board and/or the Public 
Company Accounting Oversight Board and make recommendations to the Board as 
appropriate. 

• Be responsible for actively engaging in a dialogue with the external auditor with respect 
to any disclosed relationships or services that may impact the objectivity and 
independence of the external auditor and for recommending that the Board take 
appropriate action to ensure the independence of the external auditor. 

Other Responsibilities 

The Committee shall: 
 
• Perform other activities related to this Charter as requested by the Board. 

• Institute and oversee special investigations as needed. 

Audit Committee Chair 

The Chair of the Committee shall be appointed by the Board. The Chair of the Committee 
leads the Committee in all aspects of its work. The Chair is responsible for ensuring that the 
Committee is properly organized and that its affairs are managed effectively. More 
specifically, the Chair of the Committee shall: 
 
• Provide leadership to enable the Committee to act effectively in carrying out its duties 

and responsibilities as described elsewhere in this Charter and as otherwise may be 
appropriate. 

• In consultation with the Board Chair and the General Counsel, ensure that there is an 
effective relationship between Management and the members of the Committee. 

• Chair meetings of the Committee. 

• In consultation with the Board Chair and the Chief Financial Officer, determine the 
frequency, dates and locations of meetings of the Committee. 
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• Ensure, in consultation with the Board Chair, the Chief Financial Officer and the General 
Counsel, that all items requiring the Committee’s approval are appropriately tabled. 

• Ensure the proper flow of information to the Committee and review, with the President, 
and as required, other Officers, the adequacy and timing of materials in support of 
Management’s proposals. 

• Carry out any special assignments or any functions as requested by the Board. 

Charter Review and Assessment 

This Charter will be reviewed at least annually by the Audit Committee, to ensure that it 
remains consistent with regulatory requirements, and the overall goals and objectives of the 
Corporation. This Charter may only be changed by the written action and approval of the 
Board. 

Approval  

Board of Directors 
 

Chief Financial Officer 

Approved By  Policy Owner 

November 14, 2024 
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