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AUDIT COMMITTEE CHARTER 
 
 

The Audit Committee (the "Committee") assists the Board of Directors (the "Board") in its 
responsibility of overseeing the financial controls and reporting of Industrial Alliance Insurance 
and Financial Services Inc. (the "Corporation"). The Committee also oversees the 
Corporation's compliance with financial covenants and legal and regulatory requirements 
governing matters of financial disclosure, financial risk management and regulatory compliance. 
 

COMPOSITION AND QUORUM 
 
The Committee must be constituted in accordance with the provisions of the General By-laws of 
the Corporation, the Act respecting insurance, R.S.Q. chapter A-32, Multilateral Instrument 52-
110 respecting Audit Committees ("Multilateral Instrument 52-110"), as they may be amended 
from time to time.  
 
It is composed of a minimum of three (3) members and a maximum of five (5) members, all of 
whom are considered independent as defined under Multilateral Instrument 52-110. Each 
member of the Committee must be a member of the Board and be financially literate1. The 
members and the Chairman of the Committee are appointed by the Board. 
 
The quorum at any meeting of the Committee is a majority of its members. 
 

RESPONSIBILITIES 
 
The Committee has the following responsibilities: 
 

A. Financial reporting 
 

1. Reviewing with management and the external auditor the annual financial statements, 
the external auditor's report thereon, management's discussion and analysis and the 
related press release, and obtaining explanations from management on all significant 
variances with comparative periods, before recommending their approval to the Board 
and their release. 

                                                      
1
 i.e. the ability to read and understand a set of financial statements 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 Corporation's financial statements. 
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2. Reviewing with management and the external auditor the interim financial statements, 
the external auditor's review thereof, if applicable, management's discussion and 
analysis and the related press release, and obtaining explanations from management 
on all significant variances with comparative periods, before recommending their 
approval to the Board and their release. 
 

3. Obtaining from the President and Chief Executive Officer, and from the Chief Actuary 
acting as Chief Financial Officer, the Certification of Disclosure in Issuers’ Annual and 
Interim Filings as required under Multilateral Instrument 52-109. 
 

4. 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 financial statements, management's discussion 
and analysis and annual and quarterly earnings press releases. The Committee 
should evaluate the adequacy of these procedures periodically. 
 

5. Reviewing with the external auditor any audit problems or difficulties and 
management's response thereto and resolving any disagreement between 
management and the external auditor regarding financial reporting. 
 

6. Periodically reviewing the Corporation's Disclosure Policy to ensure that it conforms 
to applicable legal and regulatory requirements and reporting its recommendations to 
the Board. 

 

B. Disclosure controls and procedures, internal control and risk management 
 

1. Monitoring the quality and integrity of the Corporation's financial and accounting 
systems and financial information management systems as well as the existence and 
proper operation of disclosure controls and procedures and internal control over 
financial reporting through discussions with management and the external auditor, as 
well as with the internal auditor of the Corporation. 
 

2. Periodically reviewing management's report assessing the effectiveness of financial 

information disclosure controls and procedures. 
 

3. Obtaining and periodically reviewing the Corporation’s ongoing litigation report and 
the correspondence exchanged with regulators. 
 

4. Reviewing on a regular basis and monitoring the management of the primary 
operational risks of the Corporation and its main subsidiaries. 
 

5. Establishing and, if needed, reviewing procedures for the receipt, retention and 
processing of complaints received by the Corporation regarding accounting, internal 
accounting controls, or auditing matters, including the confidential, anonymous 
submission by Corporation employees of concerns regarding questionable accounting 
or auditing matters. 
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6. Establishing and, if required, reviewing procedures for "whistleblower protection" to 
ensure that no employee of the Corporation and its subsidiaries or business units is 
discharged or otherwise penalized for reporting in good faith to his or her supervisor 
or to any competent authorities, potential violations of any laws or regulations 
applicable to the Corporation. 
 

7. Periodically reviewing and approving the Directors and Officers insurance coverage 
held by the Corporation.  
 

8. Obtaining and annually reviewing the audit committee reports of certain subsidiaries 
produced in accordance with the Audit Committee Policy regarding the subsidiaries. 
 

9. Helping the Board fulfil its responsibility to ensure that the Corporation complies with 
applicable statutory and regulatory requirements. 

 

C. Internal auditor 
 

1. Approving the internal audit charter 
 

2. Reviewing the internal audit program, its scope and capacity to ensure the 
effectiveness of the internal control systems and financial reporting accuracy, and 
ensuring that the internal audit program follows a risk-based approach. 
 

3. Monitoring the execution of the internal auditor’s audit program and ensuring a follow-
up on its recommendations regarding deficiencies identified by the latter and 
regarding the steps management has agreed to take to correct such deficiencies. 

 
4. Ensure the independence and objectivity of the internal auditor by: 

 
• Approving the job description for the position 

• Getting involved in the identification of skills and attributes sought  

• Approving the hiring, compensation, replacement and termination of the 
incumbent 

• Assessing the reasons for the departure of the incumbent, explaining 
them to supervisory authorities as appropriate. 

• Ensuring that he has, at all times, the necessary resources to carry out his 
mandate.  

 
5. Receiving information sent by the internal auditor regarding the completion of the 

internal audit plan or any other matter relating to the internal audit program. 
 

6. At least once a year, the Audit Committee evaluates the overall performance of the 
internal audit department and the performance of its vice-president.  
 

D. External auditor 
 

1. Overseeing the work of the external auditor and reviewing the annual written 
statement of the external auditor regarding all its relationships with the Corporation 
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and discussing any relationships or services that may impact on its objectivity or 
independence. 

2. Recommending to the Board (i) the public accounting firm that will be submitted to the 
vote of shareholders for the purpose of preparing or issuing an auditor's report or 
performing other audit, review or certification services, and (ii) the compensation of 
the external auditor for audit services. 

3. Authorizing all audit services, determining which non-audit services the external 
auditor is entitled to provide and pre-approving all non-audit services that may be 
provided to the Corporation or its subsidiaries by the external auditor, the whole in 
accordance with the Pre-Approval Policy for the services to be provided by the 
external auditor and regulations in force. 

4. Reviewing and approving the basis and amount of the external auditor's fees for both 
audit services and authorized non-audit services.  

5. Reviewing the audit plan with the external auditor and management and approving 
the scope and time frame of such audit plan. 

6. Monitoring the execution of the external auditor’s audit plan and ensuring a follow-up 
on its recommendations regarding deficiencies identified by the latter and regarding 
the steps management has agreed to take to correct such deficiencies. 

7. Adopting and reviewing, if required, the policy on the hiring of partners and 
employees and former partners and employees of the Corporation's current or 
previous external auditor. 

8. Ensuring compliance with the legal and regulatory requirements regarding (i) the 
rotation of appropriate partners of the external auditor, and (ii) the participation of the 
external auditor in the Canadian Public Accountability Board's program.  

9. Obtaining and annually reviewing the external auditor’s report, as provided in section 
295.1 of the Act respecting insurance, R.S.Q., chapter A-32. 

10. Ensuring that the external auditor is always accountable to the Committee and the 
Board. 

E. Chief Actuary 
 

1. Obtaining and annually reviewing the peer evaluation of policy liabilities. 

2. Obtaining and annually reviewing the designated actuary’s Dynamic Capital 
Adequacy Testing report. 

 
F. General Responsibilities 

 
1. Ensuring coordination between internal and external audit. 

2. Together with the Legal Department, reviewing any issues of a legal nature. 

3. Retaining the services of external advisors and defining their remuneration, provided 
the Committee advises the Chairman of the Board. 

4. Carrying out all mandates that may be entrusted to it from time to time by the Board. 
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METHOD OF OPERATION 
 

1. Frequency: The Committee holds four regular meetings per year and may hold 
special meetings if required. A meeting may be called at any time by the Chairman of 
the Committee, the Chairman of the Board, the President and Chief Executive Officer 
of the Corporation. 

2. Secretary: The Corporate Secretary or Assistant Secretary acts as the Committee's 
Secretary. 

3. Agenda: The Chairman of the Committee establishes the agenda for each meeting of 
the Committee in consultation with the President of the Corporation, the Chief 
Financial Officer, the Internal Auditor and the Secretary. The agenda and the 
necessary documents are provided to members of the Committee on a timely basis 
prior to any meeting of the Committee. 

4. Report:  The Chairman of the Committee reports on a regular basis to the Board 
about the Committee's proceedings, findings and recommendations. 

5. Communication:  The Committee has a direct line of communication with the 
external auditor and with the internal auditor of the Corporation at all times. 

6. In-Camera:  At each meeting reviewing the interim and annual financial statements, 
the Committee meets separately with the external auditor and the internal auditor, 
without management being present. 

7. At its convenience, the Committee meets management of the Corporation without the 
auditors and meets in-camera without management and auditors.  

8. The Committee annually reviews its mandate and reports to the Board on any 
modifications required thereto. 

9. The minutes of Committee meetings are approved by the Committee and are 
submitted to the Board for information purposes. 

10. A resolution in writing, signed by all the members of the Committee, is as valid as if it 
had been passed at a meeting of the Committee. 

11. The Committee annually provides the Board with an attestation confirming that all 
required elements included in its mandate have been covered. 

12. Remuneration of the members is defined by a resolution of the Board. 

Nothing contained in this mandate is intended to expand applicable standards of conduct under 
statutory or regulatory requirements for the directors of the Corporation or the members of the 
Committee. Even though the Committee has a specific mandate and its members may have 
financial experience, they do not have the obligation to act as auditors or to perform auditing, or 
to determine that the Corporation's financial statements are complete and accurate. 
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In the absence of information to the contrary, members of the Committee are entitled to rely on 
(i) the integrity of the persons and organizations from whom they receive information, (ii) the 
accuracy and completeness of the information provided, and (iii) representations made by 
management as to the non-audit services provided to the Corporation by the external auditor. 
The Committee's oversight responsibility has not been established to provide an independent 
basis to determine that (i) management has maintained appropriate accounting and financial 
reporting principles or appropriate internal controls or procedures, or (ii) the Corporation's 
financial statements have been prepared and, if applicable, audited in accordance with 
generally accepted accounting principles and generally accepted auditing standards. 


