CHARTER OF THE AUDIT AND FINANCE COMMITTEE OF THE
BOARD OF DIRECTORS OF CASCADES INC.
1.

PURPOSE

The purpose of this charter is to describe the role of the Audit and Finance Committee (the
« Committee ») as well as its duties and responsibilities delegated by the Board of Directors ("the
Board"). The main duty of the Committee is to assist the Board in fulfilling its oversight
responsibilities with respect to the following issues:
•

the quality and integrity of the Corporation’s financial statements;

•

the enterprise risk management process;

• accounting and financial reporting process;
• systems of internal accounting and financial controls;
• independent auditor’s qualifications, independence and performance;
• internal audit function and process;
• the Corporation’s compliance with legal and regulatory requirements relating to the
Corporation’s financial statements;
• fulfill any other responsibilities assigned to it from time to time by the Board.

2.

DIVISION OF RESPONSABILITIES

In carrying out the duties of the Committee described in this charter, the members of the
Committee recognize that its function is to oversee the Corporation’s financial reporting process
on behalf of the Board as well as to report its activities regularly to the Board. Management of the
Corporation is responsible for the preparation, the presentation and the integrity of the
Corporation’s financial statements and for the effectiveness of internal control over financial
reporting.
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Management is responsible for maintaining appropriate accounting and financial reporting
principles and policies as well as internal controls and procedures that provide for compliance with
accounting standards and applicable laws and regulations. The independent auditor is responsible
for planning and carrying out audits of the Corporation’s annual financial statements and annually
auditing management’s assessment of the effectiveness of internal control over financial reporting
and other auditing procedures.
In performing their duties, the members of the Committee must have open and free discussions
with the Board, the independent auditor, the internal auditor and management of the Corporation.

3.

COMPOSITION AND ORGANIZATION

The Committee shall be composed of a minimum of three independent Directors, as appointed by
the Board, on the recommendation of the Governance and Nominating Committee, by resolution
or at its first meeting following the annual shareholders meeting. Each member of the Committee
shall satisfy the applicable independence and experience requirements of the laws governing the
Corporation, the applicable stock exchanges on which the Corporation’s securities are listed and
applicable securities regulatory authorities.
Each Committee member must be financially literate in accordance with applicable laws and at
least one member must have accounting or related financial management expertise, as
determined by the Board.
The Committee will appoint one of its members as Chairman and the Secretary or Assistant
Secretary of the Corporation or the person designated as Secretary will be secretary for all
meetings of the Committee and will keep minutes of the Committee’s deliberations.

4.

MEETINGS AND RESOURCES

The Committee shall meet at least four times a year, or more frequently if circumstances so dictate.
Unless the members of the committee waive it, the committee shall hold an in camera session at
each of its meetings in the absence of members of management. By virtue of its mandate to foster
open relations, the Committee shall also meet separately and in camera for discussions with the
internal auditor, management and with the independent auditor, as required.
The Committee shall establish its own rules and procedures (subject to any specific guidelines
from the Board) and shall meet at the place and in accordance with the terms prescribed by its
rules. A quorum shall not be less than a majority of the members of the Committee.
The Chairman of the Committee determines the agenda for each meeting in consultation with the
Vice-President and Chief Financial Officer, the Secretary and the internal auditor. The agenda and
supporting documentation are distributed to the members of the Committee within a reasonable
timeframe prior to the meetings.
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The Chairman of the Committee shall report quarterly and when required to the Board on the
Committee’s activities and shall make recommendations concerning all matters deemed
necessary or appropriate.
The Committee shall at all times have free and open access to management, to the internal auditor
and to the independent auditor in order to seek explanations or information on specific questions.
The Committee shall have the resources and the authority appropriate to carry out its duties,
including the authority to retain, as it deems necessary, counsel and other external consultants
and to set and pay their remuneration, without further Board approval.
In carrying out its duties and to meet its responsibilities, the Committee shall examine the books
and relevant accounts of the Corporation, its divisions and its subsidiaries.

5.

DUTIES AND RESPONSIBILITIES

In addition to, the above-mentioned responsibilities, the Committee shall address the following
questions:
5.1

Financial reporting :

•

reviews the quality and integrity of the Corporation’s accounting and financial reporting
system through discussions with management, the independent auditor and the internal
auditor;

•

reviews with management and the independent auditor the annual audited financial
statements of the Corporation, including the information contained in management’s
discussion and analysis, related press releases and the independent auditor’s report on
the annual audited financial statements prior to public disclosure and filing with the
Securities Regulatory Authorities;

•

reviews the unaudited interim financial statements, including management’s discussion
and analysis for each interim period of the fiscal year and related press releases prior to
public disclosure and filing with the Securities Regulatory Authorities;

•

reviews the financial information contained in prospectuses, offering memoranda, the
annual information form and other reports that include audited or unaudited financial
information submitted for approval by the Board;

•

reviews with the independent auditor and management the quality, appropriateness and
disclosure of the Corporation’s accounting principles and policies, the underlying
assumptions and reporting practices, and any proposed changes thereto;
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•

reviews financial analysis and other written communications prepared by management,
the internal auditor or the independent auditor, setting forth significant financial reporting
issues and judgments made in connection with the preparation of the financial statements,
including analysis of the effects of alternative methods in conformity with International
Financial Reporting Standards («IFRS») on the financial statements;

•

verifies the compliance of management certification of financial reports with applicable
legislation;

•

reviews important litigation and any regulatory or accounting initiatives that could have a
material effect on the Corporation's financial situation or operating results and the
appropriateness of the disclosure thereof in the documents reviewed by the Committee;

•

reviews the results of the external audit, and any significant problems encountered in the
performance of the audit, and management's response or action plan related to any
Management Letter issued by the independent auditor.

5.2

Risk management and Internal control:

•

periodically receives management’s report assessing the adequacy and effectiveness of
the Corporation’s disclosure controls and procedures and systems of internal control;

•

reviews insurance coverage for the Corporation annually and as may otherwise be
appropriate;

•

evaluates the effectiveness of the Corporation’s overall system of internal controls as
well as the process of identifying and managing key risks;

•

reviewing the Corporation’s capital allocation plans, including dividend policies, share
buyback programs, overall debt structure, and target leverage ratio, and making
recommendations to the Board for approval thereon;

•

examines the relevance of any form of financing;

•

reviews significant capital costs and other major expenditures, related party transactions
and any other transactions which could alter the Corporation’s financial or organizational
structure, including off-balance sheet items;

•

periodically inquires as to the funding of the retirement plans as well as the investment
management, the structure and performance of the retirement plans;

•

assists the Board in carrying out its responsibility for ensuring that the Corporation is
compliant with applicable legal and regulatory requirements relating to the financial
statements;
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•

while ensuring confidentiality and anonymity, establishes procedures for the receipt,
retention and treatment of complaints received by the Corporation regarding ethics,
accounting, internal accounting controls or auditing matters, including employee concerns
regarding accounting or auditing matters;

•

periodically reviews with the Board, the internal auditors and the independent auditor of
the Corporation and senior management, the Corporation’s antifraud program and
practices;

•

reviews and approves the Corporation’s policies and parameters regarding hedging
activity and derivatives contracts entered into by management in order to address risks
associated with foreign exchange fluctuations, commodity prices, interest rates and any
other risks where the Corporation enters into derivatives contracts;

•

reviews any significant tax issues with management.

5.3

Internal audit function :

•

ensures that the head of internal audit has a functional reporting relationship with the Audit
Committee;

•

reviews with management, the internal audit staff qualifications and experience;

•

approves the appointment and termination of the Company's head of internal audit;

•

regularly assesses the internal audit function’s performance, its responsibilities, its
staffing and its budget;

•

approves the remuneration of the head of internal audit, on the recommendation of
management;

•

annually assesses, together with management, the objectives and performance of the
head of internal audit;

•

annually reviews and approves the internal audit plan;

•

undertakes private discussions with the internal auditor to establish internal audit
independence, the level of co-operation received from management, the degree of
interaction with the independent auditor, and any unresolved differences of opinion or
disputes.

5.4

Independent auditor :

•

recommends to the Board, the appointment of the independent auditor and, if appropriate,
their removal (in both cases, subject to shareholder approval), evaluates and compensates
them and assesses their qualifications, performance and independence;
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•

ensures that as representatives of the shareholders, the independent auditor reports to
the Committee and to the Board;

•

approves all audit services provided by the independent auditor and determines and
approves in advance, non-audit services provided, in compliance with applicable legal and
regulatory requirements;

•

discusses with the independent auditor the quality and not just the acceptability of the
Corporation’s accounting principles, including: i) all critical accounting policies and
practices used ; ii) any alternative treatments of financial information that have been
discussed with management, the ramification of their use as well as iii) any other material
written communications between the Corporation and the independent auditor, including
any disagreement or unresolved differences of opinion between management and the
independent auditor that could have an impact on the financial statements;

•

reviews at least once a year the independent auditor’s report stating all relationships the
independent auditor has with the Corporation and confirming their independence, and
holding discussions with the independent auditor as to any relationship or services that
may impact the quality of the audit services, or their objectivity and independence;

•

reviews and approves policies for the Corporation’s hiring of partners and employees or
former partners and employees of the independent auditor;

5.5

Performance evaluation of the Committee:

•

prepares and reviews with the Board, an annual performance evaluation of the Committee
and its members and assesses once a year, the adequacy of its mandate and, if required,
makes recommendations to the Board.

Approved by the Board of Directors on November 11, 2020.
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