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MFC INDUSTRIAL LTD. 
AUDIT COMMITTEE CHARTER 

(October 26, 2013) 

1. PURPOSE; LIMITATIONS ON DUTIES.  
 
The purpose of the Audit Committee (the "Audit Committee" or the "Committee") of the Board of 
Directors (the "Board") of MFC Industrial Ltd. (the "Company") is to (a) assist the Board in monitoring: (i) 
the integrity of the financial statements of the Company; (ii) the compliance by the Company with legal and 
regulatory requirements regarding financial disclosure; (iii) the independent auditor's qualifications and 
independence; and (iv) the performance of the Company's internal audit function and independent auditor; 
and (b) prepare the annual report of the Committee required by applicable U.S. Securities and Exchange 
Commission (the "SEC") and applicable Canadian securities commissions ("CSC") disclosure rules. 
 
While the Committee has the responsibilities and powers set forth in this charter (the "Charter"), it is not 
the duty of the Committee to plan or conduct audits or to determine that the Company's financial statements 
and disclosures are complete and accurate and are in accordance with the English language version of 
International Financial Reporting Standards as issued by the International Accounting Standards Board 
("IFRS") and applicable rules and regulations. These are the responsibilities of management and the 
independent auditor and nothing herein is to be construed as changing such responsibilities.  Because the 
primary function of the Committee is oversight, absent knowledge to the contrary (the details of which 
shall be promptly reported to the Board), the Committee shall be entitled to rely on the expertise, skills and 
knowledge of management, the internal auditing department (if any) and the Company's independent 
auditors and the integrity and accuracy of information provided to the Committee by such persons.  
 
This Charter supersedes the Charter of the Audit Committee approved in July 2006 and any other prior 
Charters of the Audit Committee.  
 

2. COMPOSITION; FINANCIAL EXPERT.  
 
The Committee shall consist of at least three (3) directors of the Board. All members of the Committee 
must be directors who meet the knowledge and independence requirements of applicable law and the rules 
of the SEC, including the independence requirements of the Sarbanes-Oxley Act of 2002 (the "Sarbanes-
Oxley Act"), the applicable CSC and the New York Stock Exchange (the "NYSE") in effect from time to 
time (subject to any exceptions allowed by such rules and any waivers granted by such authorities).  
 
To the extent practicable, at least one member of the Committee shall qualify as an "audit committee 
financial expert," as defined in the SEC's rules and regulations in effect from time to time. The Company 
will disclose in the annual report required by Section 13(a) of the Securities Exchange Act of 1934, as 
amended (the "1934 Act") (which may incorporate proxy circular disclosure by reference, to the extent 
permitted by SEC rules) whether or not it has at least one member who is an audit committee financial 
expert. In any event (as required by the NYSE Listed Company Manual), the Committee must include at 
least one (1) member who the Board determines has accounting or related financial management expertise 
(which the Board may presume with respect to a person who qualifies as an "audit committee financial 
expert"). CSC and NYSE rules on the conduct of the Committee require that each member of the 
Committee be financially literate (as such qualification is interpreted by the Board in its business 
judgment), which generally means 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 Company's financial 
statements, or must become financially literate within a reasonable period of time after his or her 
appointment to the audit committee. 
 
A member of the Committee may not serve on the audit committees of more than two (2) other public 
companies unless the Board determines that such simultaneous service would not impair the ability of such 
member to effectively serve on the Committee and such determination is disclosed either on or through the 
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Company's website or in its annual proxy circular. If this disclosure is made on or through the Company's 
website, the Company must disclose that fact in its annual proxy circular and provide its website address. 
 
The members of the Committee shall be appointed by and serve at the discretion of the Board and shall 
serve until their successors are appointed. Committee members will be elected annually for a term of one 
(1) year. Vacancies will be filled by a majority vote of the Board, subject to such new committee 
members(s) satisfying the independence requirements established by laws and regulations in Canada and 
the United States. Except as expressly provided in this Charter or the Articles of the Company, the 
Committee shall fix its own rules of procedure. The Board may remove a member of the Committee at any 
time in its sole discretion by ordinary resolution of the Board.   
 

3. CHAIRMAN 
 
The Board, or in the event of its failure to do so, the majority of the members of the Committee, must 
appoint a chairman from the directors of the Committee (the "Chairman").  If the Chairman is not present at 
any meeting of the Committee, an acting Chairman for the meeting shall be chosen by majority vote of the 
Committee from among the members present.  In the case of a deadlock on any matter or vote, the 
Chairman shall refer the matter to the Board.  The Committee may appoint a secretary who need not be a 
director of the Board or Committee.   

 
4. REPORTS TO BOARD; MEETINGS, MINUTES.  

 
4.1 Recommendations; Reports.  
 

Regularly report to the Board on the Committee's activities, its conclusions with respect to the 
independent auditor and any issues that arise with respect to the quality or integrity of the 
Company's financial statements, compliance with legal or regulatory requirements, the 
performance and independence of the Company's independent auditor or the performance of the 
internal audit function, and make appropriate recommendations to the Board.  

 
4.2 Executive Sessions.  
 

If necessary and appropriate, the Committee shall meet (with such frequency as it determines) 
with each of the independent auditor, internal auditors (or other personnel responsible for the 
Company's internal audit function) and management in separate executive sessions to discuss any 
matters that the Committee or these groups believe should be discussed privately.  

 
4.3 Other Meetings.  
 

Other meetings will be held with such frequency, and at such times, as the Chairperson, or a 
majority of the Committee determines, but not less than four times a. Special meetings of the 
Committee may be called by the Chairperson and will be called promptly upon the request of any 
two (2) Committee members.  

 
4.4 Meeting Procedure 

 
Unless the Committee or the Board adopts other procedures, the provisions of the Company's 
Articles applicable to meetings of Board committees will govern meetings of the Committee. 
 

4.5 Minutes.  
 

Minutes of each meeting will be kept with the regular corporate records.  
 

5. SPECIFIC RESPONSIBILITIES AND DUTIES. 
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The Board delegates to the Committee the express authority to do the following, to the fullest extent 
permitted by applicable law and the Company's charter documents: 
 
5.1 Independent Auditor.  

 
(a) Selection; Fees.  

 
Be solely and directly responsible for recommending to the Board, for the Board's 
recommendation to the shareholders, the appointment and retention of the independent 
auditor and, where appropriate, the termination of the independent auditor. Be solely and 
directly responsible for the terms of hiring, compensation, evaluation and oversight of the 
work of the independent auditor (including resolution of disagreements between 
management and the independent auditor regarding financial reporting) for the purpose of 
preparing or issuing an audit report or performing other audit, review or attest services 
for the Company. Such independent auditor shall report directly to and be ultimately 
accountable to the Board and the Committee. The Committee has the ultimate authority 
to approve all audit engagement fees and terms, with the costs of all engagements to be 
borne by the Company. 

 
(b) Audit Team.  

 
Review the experience and qualifications of the senior members of the independent 
auditor's team.  
 

(c) Audit Plan.  
 

Prior to the commencement of the annual audit, discuss with the independent auditor the 
overall scope and plan for the audit. Review, evaluate and approve the annual 
engagement proposal of the independent auditor. 

 
(d) Lead Audit Partner Review, Evaluation and Rotation.  

 
Review and evaluate the lead partner of the independent auditor. Ensure that the lead 
audit partner having primary responsibility for the audit and the reviewing audit partner 
of the independent auditor are rotated at least every five (5) years and that other audit 
partners (as defined by the SEC) are rotated at least every seven (7) years.  

  
(e) Pre-Approval of Audit and Non-Audit Services.  

 
Pre-approve all audit services and all non-audit services permitted to be performed by the 
independent auditor. The authority to pre-approve non-audit services may be delegated 
by the Committee to one (1) or more of its members, but such member's or members' 
non-audit service approval decisions must be reported to the full Committee at the next 
regularly Committee scheduled meeting. The Committee's Pre-Approval Policy is set 
forth as Exhibit A attached hereto, which may be amended or supplemented by the 
Committee from time to time.  

 
(f) Statement from Independent Auditor.  

 
At least annually, obtain and review a report from the independent auditor describing:  

 
(i) the independent auditor's internal quality-control procedures;  

 
(ii) any material issues raised by the most recent internal quality-control review 

(including any peer review or Public Company Accounting Oversight Board 
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review of the independent auditor) or by any inquiry or investigation by 
governmental or professional authorities, within the preceding five (5) years, 
respecting one or more independent audits carried out by the independent 
auditor, and any steps taken to deal with any such issues; and  
 

(iii) all relationships between the independent auditor and the Company and any 
other factors that might affect the independence of the auditors (to assess the 
independent auditor's independence).  
 

(g) Hiring Policies.  
 

As necessary and appropriate, review and approve the Company's hiring policies 
regarding partners, employees and former partners and employees of the present and 
former independent auditors of the Company.  

 
(h) Review Problems.  

 
As necessary and appropriate, review with the independent auditor any audit problems or 
difficulties the independent auditor may have encountered in the course of its audit work, 
and management's responses, including: (i) any restrictions on the scope of activities or 
access to requested information; and (ii) any significant disagreements with management.  

 

(i) Outside Auditor Independence.  
 

As part of general discussions with the independent auditor, review, if necessary, any 
disclosed relationships or services that may impact the objectivity and independence of 
the independent auditor and take or recommend that the Board take appropriate action to 
oversee the independence of the outside auditors.  

  

(j) Material Communications.  
 

As part of general discussions with the independent auditor, discuss, if necessary, any 
communications between the audit team and the independent auditor's national office 
regarding auditing or accounting issues presented during the independent auditor's 
engagement.  

 

(k) Accounting Adjustments.  
 

As part of general discussions with the independent auditor, discuss, if necessary, any 
accounting adjustments that were noted or proposed by the independent auditor but were 
"passed" on (as immaterial or otherwise).  

 

(l) Management or Internal Control Letters.  
 

As part of general discussions with the independent auditor, discuss, if necessary, any 
"management" or "internal control" letter issued, or proposed to be issued, by the 
independent auditor to the Company, including a discussion of any "material weakness" 
or "significant deficiency" in the design or operation of internal control over financial 
reporting, and any steps taken to resolve the issue.  

 

(m) Internal Audit Function.  
 

Discuss with the independent auditor the responsibilities, budget and staffing of the 
Company's internal audit function.  
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5.2 Internal Auditor.  

 
Review the budget, qualifications, activities, effectiveness and organizational structure of the 
internal audit function and the performance, appointment and replacement of the lead internal 
auditor and review summaries of material audit reports and management's responses.  
 

5.3 Financial Reporting.  
 
(a) Annual Financials.  
 

Review and discuss with management and the independent auditor the Company's annual 
audited financial statements and related notes and the Company's disclosures under 
"Management's Discussion and Analysis" of the Company's financial position and results 
of operations for the purpose of recommending approval by the Board prior to the public 
release of such information and/or filing with the applicable regulatory agencies. Discuss 
with the independent auditor the results of the annual audit, the matters required to be 
communicated by the independent auditor under professional standards and any other 
matters the Committee deems appropriate. Obtain from the independent auditor assurance 
that the audit was conducted in accordance IFRS and applicable securities law, including 
the effectiveness of internal controls. Recommend to the Board whether the annual 
audited financial statements should be included in the Company's Annual Report on 
Form 20-F and filed with the CSC.  

 
(b) Quarterly Financials.  
 

Review and discuss with management and the independent auditor, as appropriate, the 
Company's quarterly financial statements and related notes and the Company's 
"Management's Discussion and Analysis" of the Company's financial position and results 
of operations, including the results of the independent auditor's reviews of the quarterly 
financial statements and the matters required to be communicated by the independent 
auditor under professional standards and other matters that the Committee deems 
material, and approve all quarterly financial statements and financial information prior to 
the public release of such information. 

 
(c) Accounting Principles.  

 
Review with management and the independent auditor major issues regarding financial 
reporting and accounting standards, including any material changes in the selection or 
application of such standards or principles followed in prior years and prior quarters, 
including key accounting decisions affecting the financial statements, alternatives thereto 
and the rational for decisions made.  
 

(d) Judgments.  
 
Review reports prepared by management, by internal auditors or by the independent 
auditor relating to significant financial reporting issues and judgments made in 
connection with the preparation of the Company's financial statements, including an 
analysis of the effect of alternative IFRS methods on the Company's financial statements.  
 

(e) Press Releases.  
 
Discuss earnings press releases with management and the independent auditor, if 
appropriate (including the type and presentation of information to be included in earnings 
press releases, as well as financial information), prior to the public release of such 
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information.   
 

(f) Regulatory and Accounting Developments.  
 
Review with management and the independent auditor the effect of regulatory and 
accounting initiatives, as well as off-balance sheet structures, on the Company's financial 
statements.  
 

5.4 Risk Assessment and Risk Management.  
 

Discuss guidelines and policies, as they arise, with respect to financial risk exposure, financial 
statement risk assessment and risk management periodically with management, internal auditor, 
and independent auditor, and the Company's plans or processes to monitor, control and minimize 
such risks and exposures.  

 
5.5 Financial Reporting Processes.  

 
(a) Internal and External Controls.  

 
In consultation with the independent auditor, the internal auditors and the Company's 
financial and accounting personnel, review the integrity, adequacy and effectiveness of 
the Company's control environment, and the adequacy and effectiveness of the 
Company's accounting and financial controls, both internal and external, and elicit any 
recommendations for the improvement of such internal control procedures or particular 
areas where new or more detailed controls or procedures are desirable.  
 

(b) Consider Changes.  
 

Review major issues as to the adequacy of the Company's internal controls and any 
special audit steps adopted in light of material control deficiencies.  
 

(c) Reports from Independent Auditor.  
 
Obtain and review timely reports from the independent auditor regarding:  

 
(i) all critical accounting policies and practices to be used by the Company;  
 
(ii) all alternative treatments of financial information within IFRS that have been 

discussed with management, ramifications of the use of such alternative 
disclosures and treatments, and the treatment preferred by the independent 
auditor; and  

 
(iii) all other material written communications between the independent auditor and 

management, including any management letter or schedule of unadjusted 
differences.  

 
5.6 Legal and Regulatory Compliance  

 
(a) Annual Report and Proxy Circular on Form 20-F.  

 
Prepare any report of the Committee required to be included in the Company's annual 
report on Form 20-F and/or proxy circular as required under applicable laws and rules.  

 
(b) Reports from Others.  

 



 
 

 7 
 

As necessary and appropriate, review reports and/or communications provided to the 
Committee by management, auditors, the general counsel, tax advisors or any regulatory 
agency regarding regulatory compliance, transactions with affiliates, and other legal 
matters that may have a material effect on the Company's financial statements and the 
consideration of those matters in preparing the financial statements.  

 
(c) Code of Conduct; Waivers.  

 
Assist, as necessary, the Nominating and Corporate Governance Committee in 
monitoring the Company's compliance with the Code of Business Conduct and Ethics 
and Insider Trading Policy or as otherwise required by applicable law or exchange listing 
standards and covering the conduct and ethical behavior of directors, officers and 
employees.  

 
(d) Complaints.  

 
Establish procedures for:  

 
(i) the receipt, retention and treatment of complaints received by the Company 

regarding accounting, internal accounting controls or auditing matters; and  
 

(ii) the confidential, anonymous submission by Company employees of concerns 
regarding questionable accounting or auditing matters, 

 

 in substantially the form as set forth in Exhibit C attached hereto, which may be 
 amended or supplemented by the Committee from time to time. 

 
5.7 Annual Evaluation of Committee; Charter.  
 

Annually evaluate the performance of the Committee. Review and reassess the adequacy of this 
Charter each year and recommend any proposed changes to the Board, as appropriate.  

 
6. ADVISORS AND COUNSEL; RELIANCE; INVESTIGATIONS; COOPERATION. 

 
6.1 Retention of Advisors and Counsel.  
 

The Committee has the power, in its sole discretion, to obtain advice and assistance from, and to 
retain at the Company's expense, such independent counsel and other advisors and experts as it 
determines necessary or appropriate to carry out its duties, and in connection therewith to receive 
appropriate funding, determined by it, from the Company.  

 
6.2 Administrative Expenses.  
 

The Committee may determine the level and cost of ordinary administrative expenses necessary or 
appropriate in carrying out its duties, with such costs to be borne by the Company.  

 
6.3 Reliance Permitted.  
 

The Committee will act in reliance on management, the Company's independent auditor, advisors 
and experts, as it deems necessary or appropriate.  

 
6.4 Investigations.  
 

The Committee has the power, in its discretion, to conduct any investigation it deems necessary or 
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appropriate to enable it to carry out its duties with such costs to be borne by the Company.  
 
6.5 Required Participation of Employees.  
 

The Committee shall have unrestricted access to the Company's employees, independent auditor, 
internal auditors, and internal and outside counsel, and may require any employee of the Company 
or representative of the Company's outside counsel or independent auditor to attend meetings of 
the Committee or to meet with any members of the Committee or representative of the 
Committee's counsel, advisors or experts.  

 
7. RULES AND PROCEDURES.  

 
Except as expressly set forth in this Charter or the Company's Articles or Corporate Governance 
Guidelines, or as otherwise provided by applicable law or the rules of NYSE, the Committee shall establish 
its own rules and procedures. 



 
  

 Exhibit A-1 
 

EXHIBIT A 
 

MFC INDUSTRIAL LTD. 
 

AUDIT COMMITTEE 
 

Audit and Non-Audit Services Pre-Approval Policy  
 

I. Statement of Principles  
 

In accordance with the requirements of the SEC rules and securities regulations, including the 
independence requirements of the Sarbanes-Oxley Act, and National Instrument 52-110 of the Canadian 
Securities Administrators, and to safeguard the continued independence of its independent auditor, all audit 
and non-audit services to be rendered by the Company’s independent auditor and any related entities to the 
Company and its subsidiaries (collectively, the "Company") must be the subject of pre-approval by the 
Audit Committee of the Board in order to assure that they do not impair the auditor's independence from 
the Company. Furthermore, the Audit Committee is responsible for the appointment, compensation and 
oversight of the work of the independent auditor. . 
 
As set forth in this Policy, unless a type of service has received general pre-approval, it will require specific 
pre-approval by the Audit Committee if it is to be provided by the independent auditor. Any proposed 
services exceeding pre-approved cost levels or budgeted amounts will also require specific pre-approval by 
the Audit Committee.  
 
The appendices to this Policy describe the Audit, Audit-related, Tax and All Other services that have the 
general pre-approval of the Audit Committee. The term of any general pre-approval is twelve (12) months 
from the date of pre-approval, unless the Audit Committee considers a different period and states 
otherwise. The Audit Committee will annually review and pre-approve the services that may be provided 
by the independent auditor without obtaining specific pre-approval from the Audit Committee. The Audit 
Committee will revise the list of general pre-approved services from time to time, based on subsequent 
determinations.  
 
The purpose of this Policy is to set forth the procedures by which the Audit Committee intends to fulfill its 
responsibilities. It does not delegate the Audit Committee's responsibilities to pre-approved services 
performed by the independent auditor to management.  
 
The independent auditor has reviewed this Policy and believes that implementation of the policy will not 
adversely affect the auditor's independence.  
 

II. Delegation  
 

The Audit Committee may delegate pre-approval authority to one or more of its members. The member to 
whom such authority is delegated must report, for informational purposes only, any pre-approval decisions 
to the Audit Committee at its next scheduled meeting.  
 

III. Audit Services  
 

The annual Audit services engagement terms and fees will be subject to the specific pre-approval of the 
Audit Committee. The Audit Committee will approve, if necessary, any changes in terms, conditions and 
fees resulting from changes in audit scope, Company structure or other items.  
 
In addition to the annual Audit services engagement approved by the Audit Committee, the Audit 
Committee may grant general pre-approval of other Audit services, which are those services that only the 
independent auditor reasonably can provide. The Audit Committee has pre-approved the Audit services in 
Exhibit B. The general pre-approval of the range of services set forth on Exhibit B will be brought to the 
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Audit Committee on an annual basis for review any modification thought appropriate and approval. In 
connection with such review, the Audit Committee will be provided a written description of the nature and 
scope, including the fee structure and terms of any oral or written side agreement(s), for all tax services to 
be considered for general pre-approval under Exhibit B. The potential effects of these tax services on the 
independence of the auditor will be discussed with them. 
 
In the case of proposed engagements of the auditor involving any of the services covered under the range of 
pre-approved services under Exhibit B where the fees for a particular engagement are expected to exceed a 
total of CDN$200,000, specific pre-approval must be obtained under the provisions of Section VI below. 
 
All other Audit services not listed in Exhibit B must be specifically pre-approved by the Audit Committee 
under the provisions of Section VII below. 

 
IV. Audit-related Services  
 

Audit-related services are assurance and related services that are reasonably related to the performance of 
the audit or review of the Company's financial statements or that are traditionally performed by the 
independent auditor. The Audit Committee believes that the provision of Audit-related services does not 
impair the independence of the auditor, and has pre-approved Audit-related services in Exhibit B. All other 
Audit-related services not listed in Exhibit B must be specifically pre-approved by the Audit Committee.  
 

V. Tax Services  
 

The Audit Committee believes that the independent auditor can provide Tax services to the Company such 
as tax compliance, tax planning and tax advice without impairing the auditor's independence. However, the 
Audit Committee will not permit the retention of the independent auditor in connection with a transaction 
initially recommended by the independent auditor, the purpose of which may be tax avoidance and the tax 
treatment of which may not be supported in the Internal Revenue Code and related regulations. The Audit 
Committee has pre-approved the Tax services in Exhibit B. All Tax services involving large and complex 
transactions not listed in Exhibit B must be specifically pre-approved by the Audit Committee.  
 

VI. All Other Services  
 

All other permissible services not listed in Exhibit B must be specifically pre-approved by the Audit 
Committee. Where particular pre-approval is required, the Audit Committee has delegated the authority to 
effect such pre-approval to the Chairman of the Audit Committee. 
 
Under no circumstances may the Audit Committee delegate its responsibilities to the Company’s 
management. 
 
For greater certainty, if an engagement with the independent auditor for a particular service is contemplated 
that is neither prohibited nor covered under the range of services under Exhibit B, in order for such an 
engagement to proceed it must be the subject of individual pre-approval under Section VII. 
 
It is the responsibility of the Company's management to determine whether a particular service is covered 
by the pre-approved range of services set forth on Exhibit B. Management should seek the guidance of the 
Chairman of the Audit Committee where there is any ambiguity about whether a particular service is pre-
approved. 
 
A list of the SEC's prohibited non-audit services is included in Exhibit B. The SEC's rules and relevant 
guidance should be consulted to determine the precise definitions of these services and the applicability of 
exceptions to certain of the prohibitions.  
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VII. Procedures  
 

Requests or applications to provide services that require specific approval by the Audit Committee will be 
submitted to the Audit Committee by both the independent auditor and the Chief Financial Officer. If the 
individual service is a tax service, a written description of the nature and scope, including fee structure and 
terms of any oral or written side agreement, is to be provided. The potential effect of the tax service on the 
independence of the auditor is to be discussed with the auditor. 
 
All requests or applications for services to be provided by the independent auditor that do not require 
specific approval by the Audit Committee will be submitted to the Chief Financial Officer and must include 
a detailed description of the services to be rendered. The Chief Financial Officer will determine whether 
such services are included within the list of services that have received the general pre-approval of the 
Audit Committee. The Audit Committee will be informed on a timely basis of any such services rendered 
by the independent auditor. 
 

VIII. Engagement Letters 
 

Pre-approved non-audit services will be provided by the auditor pursuant to an engagement letter with the 
appropriate entity of the Company that satisfies each of the following requirements: 

a. the engagement letter will be in writing and signed by the auditor; and 

b. the engagement letter will set out the particular non-audit services to be provided by the auditor which, 
unless individually pre-approved, will be within the categories of pre-approved non-audit services 
described in Exhibit B. 

IX. Reports of Services to the Audit Committee 
 
At every regularly scheduled meeting of the Audit Committee, the Company's management will report on all new 
pre-approved engagements of the auditor since the last such report. The auditor may comment on the report if it 
wishes to do so. All engagement letters entered into going forward will be made available to the Audit Committee 
on request. 
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EXHIBIT B 
 

Pre-approved Range of Services 
 

Type of service Description 

Audit services 

Financial statement audit  Recurring audit of consolidated financial statements including 
subsidiary company and statutory audits, tax services and 
accounting consultations required to perform an audit in 
accordance with generally accepted auditing standards 

 Quarterly reviews 
 Review of tax provision reported in the consolidated and other 

financial statements 
 Review of complex accounting issues with the auditor’s 

national office in order to reach an audit judgment 

Regulatory financial filings  Statutory and regulatory filings including prospectuses and 
registration statements 

 Services relating to filings with the SEC relating to the 
Securities Act of 1933, as amended, and the 1934 Act, including 
issuance of comfort letters 

Internal control attestation services  Attestation services relating to the report on the entity’s internal 
controls as specified in Section 404 of the Sarbanes-Oxley Act 
and any similar requirements that may be introduced under 
other legislation/ regulations 

Audit related services 

Employee benefit plan audits  Audit of pension and other employee benefit plans and funds 

Financial due diligence in 
connection with acquisitions and 
divestitures 

 Assistance in financial and tax due diligence, including review 
of financial statements, financial data and records, tax returns, 
tax forms and tax filings, discussion with target’s finance and 
accounting personnel 

 Accounting consultation and audits in connection with 
acquisitions and divestitures 

Other attest services  Attest services that are not required by statute or regulation 

Application and general control 
reviews 

 Review of IT and general controls related to specific 
applications, including overall general computer controls, 
excluding those that are a part of the financial statement audit 

Consultation regarding U.S. 
generally accepted accounting 
principles ("GAAP")  and/or IFRS 

 Discussions, review and testing of impact of new 
pronouncements, acquisition accounting, and other GAAP or 
IFRS topics 

Financial statement translation  Translation of statutory or regulatory financial statements and 
related information 

Tax services 

Tax compliance  Preparation and/or review of income, capital, sales, use, 
property, excise, local, value-added tax ("VAT"), HST and 
returns, filings and forms. Consultation regarding handling of 
items for tax returns, required disclosures, elections, and filing 
positions available 

Tax consulting  Assistance with tax audits, examinations or requests for 
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Type of service Description 

information. 
 Responding to requests regarding technical interpretations, 

applicable laws and regulations, and tax accounting 
 Tax advice on mergers, acquisitions, restructurings, financings, 

intercompany transactions, foreign tax credits, foreign income 
taxes, tax accounting, foreign earnings and profits, capital tax, 
sales tax, use tax, property taxes, the treatment in any 
jurisdiction of foreign subsidiary income, VAT, HST, excise tax 
or equivalent taxes in the jurisdiction 

 Assistance with tax appeals that are not in front of a tax court or 
its equivalent 

 Advice regarding tax legislation or codes including 
interpretations, procedures and advance tax rulings or private 
letter rulings thereof, or their equivalent, in applicable 
jurisdictions in the following areas: income, capital, sales, use, 
property, excise, local, VAT and HST. 

Transfer pricing  Advice and assistance with respect to transfer pricing matters, 
including preparation of reports used by the company to comply 
with taxing authority documentation requirements regarding 
royalties, services and intercompany pricing and assistance with 
tax exemptions 

Customs and duties  Compliance reviews and advice on compliance in the areas of 
tariffs and classification, origin, pricing, and documentation. 
Assistance with customs audits or requests for information 

Expatriate tax services  Preparation of individual income tax returns and personal tax 
advice (except for those in a financial reporting oversight role 
with respect to the company as specifically defined for this 
purpose by applicable rules/regulations) 

 Advice on impact of changes in local tax laws and 
consequences of changes in compensation programs or practices 

 Compliance and advice in relation to benefits and 
compensation, stock options, and tax equalization policies 

Other services 

Valuation  Valuation services for the preparation for non-financial 
reporting tax-only valuations 

 Valuation services to review and comment on valuations 
prepared by the Company or third parties 

Benchmarking  Benchmarking and surveys related to best practices with respect 
to financial reporting practices. 

Information services, if applicable  Annual licence for PricewaterhouseCooper’s Comperio product 
 Licence(s) for PricewaterhouseCooper’s Tax News Network 

product 

Other  Fact finding services and forensic investigations under the 
supervision of the Audit Committee; environmental audits; non-
financial systems design and implementation. 
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Prohibited Non-Audit Services  
 
The auditor may not act in any capacity where it could reasonably be seen to: 
 
• function in the role of the Company's management; 
• audit its own work; or 
• serve in an advocacy role on behalf of the Company. 
 
The auditor will not be asked to provide any services in the following areas: 
 
• Bookkeeping or other services related to the accounting records or financial statements  
• Financial information systems design and implementation  
• Appraisal preparation or valuation services (other than tax-only valuation services as described above under 

"Other Services—Valuation") , fairness opinions or contribution-in-kind reports  
• Actuarial services  
• Internal audit outsourcing  
• Management decision-making responsibilities or functions  
• Human resource services or functions  
• Broker or dealer, investment adviser or investment banking services  
• Legal services or services requiring licensing as a legal practitioner 
• Expert advocacy services unrelated to the audit 
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EXHIBIT C 
 

MFC INDUSTRIAL LTD. 
 

PROCEDURES FOR THE SUBMISSION OF COMPLAINTS AND CONCERNS REGARDING 
ACCOUNTING, INTERNAL ACCOUNTING CONTROLS OR AUDITING MATTERS 

 
1. MFC Industrial Ltd. (the "Company") has designated its Audit Committee of its Board of Directors (the 

"Committee") to be responsible for administering these procedures for the receipt, retention, and treatment of 
complaints received by the Corporation or the Committee directly regarding accounting, internal controls, or 
auditing matters.  
 

2. Any employee of the Company may on a confidential and anonymous basis submit concerns regarding 
questionable accounting controls or auditing matters to the Committee by setting forth such concerns in a letter 
addressed directly to the Committee with a legend on the envelope such as "Confidential" or "To be opened by 
Committee only". If an employee would like to discuss the matter directly with a member of the Committee, the 
employee should include a return telephone number in his or her submission to the Committee at which he or she 
can be contacted. All submissions by letter to the Committee can be sent to: 
 

MFC Industrial Ltd. 
c/o Audit Committee 
Attn: Chairperson 
1620 - 400 Burrard Street 
Vancouver, British Columbia   
V6C 3A6 

 
3. Any complaints received by the Company that are submitted as set forth herein will be forwarded directly to the 

Committee and will be treated as confidential if so indicated. 
  

4. At each meeting of the Committee, or any special meetings called by the Chairperson of the Committee, the 
members of the Committee will review and consider any complaints or concerns submitted by employees as set 
forth herein and take any action it deems necessary in order to respond thereto. 
 

5. All complaints and concerns submitted as set forth herein will be retained by the Committee for a period of seven 
(7) years. 

 


