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1. PRELIMINARY COMMENTS 

UNLESS INDICATED OTHERWISE THE INFORMATION IN THIS ANNUAL INFORMATION FORM IS 
DATED AS AT DECEMBER 31, 2014. 

This Annual Information Form contains certain forward-looking statements. These 
statements relate to future events or future performance and reflect the expectations of 
management regarding the growth, the results of operations, performance and business prospects 
and opportunities of NAPEC Inc. (the “Corporation”). Such forward-looking statements reflect 
current beliefs of management and are based on information currently available to management. 
Management has no obligation beyond what is required under the law to update or revise forward-
looking statements pursuant to new information or future events. In this Annual Information Form, 
in some cases, forward-looking statements can be identified by terminology such as "may," "will," 
"should," "expect," "plan," "anticipate," "believe," "estimate," "predict," "potential," "continue," or 
the negative of these terms or other comparable terminology. A number of factors could cause 
actual events or results to differ materially from the results discussed in the forward-looking 
statements. In evaluating these statements, investors should specifically consider various factors, 
including the risks outlined under the heading "Risk Factors," which may cause actual results to 
differ materially from any forward-looking statement. Although the forward-looking statements 
contained in this Annual Information Form are based upon what management believes to be 
reasonable assumptions, there can be no assurance that actual results will be consistent with these 
forward-looking statements. These forward-looking statements are made as of the date of this 
Annual Information Form.  

2. CORPORATE STRUCTURE 

2.1 Name, Address and Incorporation 

The Corporation was incorporated on May 16, 1978, pursuant to the Canadian Commercial 
Corporations Act, under the name Securistat International (Canada) Limitée/Limited. On May 1, 
1987, Securistat International (Canada) Limitée/Limited merged with Gestions Léon Beaudoin 
Ltée, Gestions Claude Beaudoin Inc., Gestions Beaudoin & Rhéaume Ltée and Gestions Roch 
Beaudoin Ltée and, by articles of amalgamation, it became Securistat International 
Limitée/Limited. By articles of amendment, it became Powerbloc I.B.C. Canada Inc. on 
December 23, 1988, CVTech-IBC Inc. on October 5, 2000, and Investissements CVTech Inc. on 
November 30, 2001. On April 20, 2005, the Corporation merged with Capital St-Charles Inc., a 
capital pool company and, by articles of amalgamation, became Groupe CVTech inc./CVTech 
Group Inc. On September 9, 2014, the Corporation became NAPEC inc./NAPEC Inc. by articles of 
amendment. 

The Corporation’s head office is located at 1975 rue Jean-Berchmans-Michaud, 
Drummondville, Quebec, J2C 0H2. 
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2.2 Intercompany Relationships 

The following corporate chart is a list of the most important direct and indirect subsidiaries 
of the Corporation as of March 25, 2015, indicating their jurisdiction of incorporation. All of the 
shares or units of such subsidiaries and other affiliated entities are held directly or indirectly by the 
Corporation. Certain subsidiaries of the Corporation have been omitted because, at the most 
recent fiscal year-end, none of them exceeded 10% of the consolidated assets of the Corporation 
or more than 10% of the consolidated revenue of the Corporation, and these subsidiaries, in the 
aggregate, did not represent more than 20% of the consolidated assets of the Corporation or more 
than 20% of the consolidated revenue of the Corporation.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

During the 2014 fiscal year, the Corporation adopted a new organizational structure under 
which its U.S. operations were regrouped under the unified banner of Riggs Distler. As a result, 
Thirau LLC was liquidated in 2014 and subsequently dissolved in early 2015.  

In this Annual Information Form, unless indicated otherwise, the term “Corporation” 
means the Corporation and its subsidiaries. 

3. GENERAL DEVELOPMENT OF THE BUSINESS 

3.1 Three-year History 

The events that have influenced the general development of the business of the 
Corporation over the past three completed fiscal years are the following:  

2014 

 On February 11, 2014, announcement of the adoption of a new corporate organizational 
structure that will regroup operations by geographic region. The first step will consist in 
merging Thirau LLC and all U.S. operations under the unified banner of Riggs Distler. To 
lead the reorganization in the U.S., the Corporation announced that Stephen M. Zemaitatis 
Jr. had been appointed Executive Vice President, U.S. Operations and President of Riggs 
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Distler. The new business model also entails the creation of shared administrative services, 
the introduction of new lines of business and access to more diversified expertise.  

 On March 20, 2014, announcement that the subsidiaries Riggs Distler, Thirau LLC, J.J.L. 
Déboisement and Thirau had been awarded contracts worth a total of around $60 million, 
including (i) a contract worth a total of US$18 million in the United States for the 
connection of residential underground gas and electricity systems for a major Pennsylvania 
utility company until the end of 2016, (ii) three contracts worth a total of US$12.2 million 
for the construction and maintenance of overhead and underground electrical distribution 
systems, as well as the provision of drilling services in New England, (iii) the renewal of two 
Hydro-Québec contracts to control vegetation in the rights-of-way of power lines in the 
Greater Montreal Area, worth a total of over $10 million for the renewal period, and (iv) a 
two-year contract from Hydro-Québec covering 2014 and 2015 worth a total of 
approximately $6.3 million for the construction, maintenance and modification, upon 
request, of the overhead electrical distribution system in Montreal. 

 On April 17, 2014, announcement that the subsidiaries Riggs Distler and Thirau had been 
awarded contracts worth about $50.7 million, including (i) a US$15.5 million contract for 
the construction of three ground-mounted solar power systems totaling 25 MW in New 
Jersey, (ii) a contract valued at US$7.7 million for mechanical work at a New Jersey power 
plant, (iii) a three-year global service agreement valued at US$7.5 million for the 
performance of various types of work on the natural gas distribution system of a major 
Maryland utility company, and (iv) a contract from Hydro-Québec valued at nearly $17 
million for the construction of two 315 kV power line sections, each about 6 km long, to 
supply the Lanaudière substation in Joliette and link the Blainville substation in Blainville to 
the network. 

 On June 11, 2014, announcement that an agreement replacing existing agreements had 
been signed with a bank syndicate headed by BMO Bank of Montreal to grant bank 
financing totaling $65 million over a three-year term, including (i) an authorized $40 million 
revolving credit facility in Canadian dollars, whose funds may also be withdrawn in U.S. 
dollars, and (ii) an authorized $25 million long term loan, such loans being secured by the 
Corporation’s assets and subject to certain financial covenants and financial ratios. 

 On December 17, 2014, announcement that the subsidiaries Riggs Distler and Riggs Distler 
Inc. had been granted contracts worth a total of nearly $100 million, including (i) three 
blanket contracts worth a total of US$60 million, two of these contracts involving the 
construction and maintenance of electrical substations and overhead power line 
infrastructure for a major eastern Pennsylvania utility company and the third contract 
involving the provision of construction and maintenance services for overhead power lines 
for a major Illinois utility company and (ii) the three-year extension of a maintenance and 
upgrade contract for the electrical distribution system of a major Toronto utility company. 

2013 

 On April 2, 2013, announcement of the acquisition of all the issued and outstanding 
common shares of B.G. High Voltage Systems (“B.G. High Voltage”). Based in Scarborough, 
Ontario, B.G. High Voltage specializes in the planning, installation and maintenance of 
substations and transformers as well as overhead and underground distribution systems. 
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The acquisition price was $2.7 million, subject to post closure adjustments, and was 
financed by the Corporation’s available liquidity. 

 On June 3, 2013, announcement that the subsidiaries Riggs Distler Inc., Riggs Distler and 
Thirau had been granted contracts worth a total of around $77.4 million, including (i) five 
contracts worth a total of $24.5 million in Ontario for the construction of an underground 
substation and electrical and civil engineering work on the Toronto electrical distribution 
system, work on the overhead electrical distribution system of a municipal public utilities 
agency and the installation of a collector system and an underground substation at a new 
wind farm near Shelburn, (ii) contracts estimated at US$45.4 million for the installation of 
pipes and equipment at a new power plant in New Jersey, a conversion project to perform 
mechanical maintenance work for a major New Jersey refinery, construction and 
maintenance services on an overhead distribution system in Washington DC and southern 
Maryland and for the installation of two ground-mounted solar power systems totalling 
25.9 MW in New Jersey and (iii) a Hydro-Québec contract worth approximately $5.8 
million for the construction of 315 kV and 120 kV power lines to link the new substations 
in Lachenaie, Pierre-LeGardeur and Saint-Bruno-de-Montarville to the network. 

 On October 22, 2013, announcement that the subsidiaries Thirau, Riggs Distler and Riggs 
Distler Inc. had been granted contracts worth a total of $45.8 million, including (i) two 
Hydro-Québec contracts worth approximately $21.1 million for the construction of a new 
230 kV double circuit power line between the substations of Saint-Césaire and Bedford in 
Montérégie and for the installation of poles in the Côte-Nord region, (ii) two contracts 
worth a total of US$17 million to operate and maintain a solar array in New Jersey and 
with a major New Jersey public utilities provider to reconstruct a 138 kV power line and 
(iii) a contract estimated at $7.2 million to maintain and upgrade a distribution system for 
a major Toronto utility company. 

 On November 13, 2013, announcement that in October 2013, the Corporation had carried 
out a strategic review with the primary objective of determining the main strategic 
guidelines for 2014–2015 and defining an action plan to implement the suggested 
initiatives. 

2012 

 On January 9, 2012, announcement that the subsidiaries Riggs Distler, Thirau and 
J.J.L. Déboisement had been awarded several contracts with a total value of over $30 
million, including i) a US$9.5 million contract for the installation of two rapid-start natural 
gas-fired boilers, ii) a US$8 million engineering procurement and construction contract by a 
U.S.-based electricity provider with regards to the installation of a five-megawatt utility 
grade photovoltaic solar ground-mounted system in southern New Jersey, iii) a contract 
valued at up to US$4 million awarded by Public Service Electric and Gas Company 
(“PSE&G”) to design and install as many as 800 electricity distribution poles in New Jersey, 
iv) a contract worth approximately $6.8 million from Hydro-Québec for the construction of 
a 37 km 120 kV transmission line connecting a wind farm in Saint-Robert-Bellarmin, in the 
Mégantic region, to the Bolduc substation in Saint-Martin, in the Beauce region, and v) two 
contracts with a total value of approximately $10 million awarded by Hydro-Québec for the 
control of vegetation on rights-of-way of distribution lines. The contracts cover Hydro-
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Québec’s territories comprising Montreal-West, Montréal-East and the L’Assomption 
region. 

 On March 6, 2012, announcement of the establishment of Riggs Distler Inc., a new wholly-
owned subsidiary based in Stouffville (since then, Gormley), Ontario, to exploit business 
opportunities in the Ontario market by bringing the Corporation’s comprehensive service 
offering to that province. 
 

 On April 4, 2012, announcement that Thirau had been awarded two contracts valued at 
close to $39 million, including a two-year contract to install poles and anchors for Hydro-
Québec’s electrical distribution lines. 
 

 On July 4, 2012, announcement of a one-year extension, valued at US$20 million, of a 
contract with National Grid USA for the construction, maintenance and repair of electrical 
distribution lines and for restoration work in the event of natural disasters. 
 

 On July 10, 2012, announcement that Thirau had been awarded two Hydro-Québec 
contracts totalling $14.1 million for the construction of transmission and distribution lines, 
one of them being a third contract for work on the large-scale Romaine hydroelectric 
complex on Quebec’s North Shore. 

 On August 9, 2012, announcement of four contracts awarded to Riggs Distler totalling 
US$16 million, for work including installation of a ground-mounted solar energy generation 
system in New Jersey. 

 On September 19, 2012, announcement of three contracts from Consolidated Edison, 
totalling US$68.8 million over three years awarded to Thirau LLC, for the supply of 
construction, maintenance and emergency services for overhead electricity distribution 
networks in New York City and its suburbs. 

 On October 16, 2012, announcement of the sale of all the issued and outstanding shares of 
all subsidiaries comprising the CVT Systems and Related Products Segment of the 
Corporation for an amount of $17.3 million in cash and by the issuance of preferred shares 
for an aggregate amount of $2 million of a new entity formed.  

 On December 17, 2012, announcement of three Hydro-Québec contracts totalling 
$29 million awarded to Thirau and J.J.L. Déboisement for work including the construction 
of a transmission line to connect a new substation in the Quebec City area to the grid as 
well as for the control of vegetation on rights-of-way of distribution lines in Hydro-
Québec’s Lanaudière territory. 
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4. DESCRIPTION OF THE BUSINESS 

4.1 General Provision 

A) Generalities 

The Corporation, through its subsidiaries, is active in the energy sector, mainly in the 
following areas: 

 Construction and maintenance of electrical transmission and distribution lines for utility 
companies; 

 Construction and maintenance of power houses and substations; and 
 Construction and maintenance of gas networks for power stations and heavy industry. 

 
The Corporation, through its subsidiaries, sets itself apart by offering services adapted to 

the needs of each client and establishing partnership relationships with their clients and their main 
suppliers. 

 
 

Main Services 

The Corporation primarily offers the services described below. 

Canada: 

In Quebec, Thirau provides services for the construction and maintenance of electrical 
transmission and distribution lines, power houses and substations. J.J.L. Déboisement provides 
tree pruning and vegetation control on rights-of-way for transmission and distribution lines. 

In Ontario, Riggs Distler Inc. provides services for the construction, maintenance and 
upgrades of electrical transmission and distribution lines and overhead and underground 
distribution networks as well as emergency storm damage repair services. It also offers planning, 
installation and maintenance for substations as well as solar panel installation. 

United States: 

Riggs Distler operates mainly in the Mid-Atlantic States, providing overhead and 
underground services, including construction, maintenance and upgrades of electricity 
transmission and distribution networks, as well as emergency storm damage repair services. In 
addition, this subsidiary offers construction, maintenance and upgrade services for gas networks 
and mechanical manufacturing services to the power, refining, chemical, pharmaceutical and steel 
industries. Finally, this subsidiary specializes in the field of solar energy and, in this regard, has 
expertise in the installation of solar panel in commercial, industrial, utility and residential 
environments that it continues to operate and develop. 

During the 2014 fiscal year, the Corporation’s U.S. activities were regrouped under the 
unified banner of Riggs Distler. Thirau LLC was liquidated in 2014 and subsequently dissolved in 
early 2015. 
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Revenues Distribution by Sector of Activity: 

The following table shows the distribution of the Corporation’s revenues in the energy 
segment for the last two fiscal years. The revenues are allocated among the Corporation’s 
mainstream services. 

(1) Industrial electricity notably refers to instrumentation and control systems. 
(2) Mechanical services include, among others, the construction and maintenance of gas power stations and refineries. 
(3) Substations refer to planning, installation and maintenance services for substations. 

B) Operations and Specialized Knowledge 

Canada: 

Thirau operates in the Quebec utilities sector, building and maintaining electrical 
transmission and distribution lines as well as power plants and substations. Its activities are 
divided into four main segments: transmission, distribution, substations and post installation and 
anchoring. This subsidiary is a leader in the field of transmission line construction and, in 
particular, the installation of power transmission lattice towers. It offers turnkey service, from 
digging foundations through assembling the transmission poles to high-voltage conductor 
installation. To conclude the process, Thirau performs a compliance and quality inspection. This 
subsidiary also builds 4 to 25 kV electrical distribution lines on wooden poles and installs 
transforming stations. It must comply with standard ISO-9001 and apply its working methods 
according to client requirements. J.J.L. Déboisement, for its part, specializes in tree pruning and 
vegetation control services on rights-of-way of transmission and distribution lines.  

Riggs Distler Inc. offers a full range of services in Ontario in the fields of construction, 
maintenance and upgrades of electrical transmission networks and overhead and underground 
distribution networks, as well as emergency storm damage repair services. It also offers planning, 
installation and maintenance services for substations and transformers as well as solar panel 
installation. 

United States:  

Please refer to the section on the United States in the “Main Services” section. 

Distribution of the Corporation’s Revenues 
2014 2013 

in thousands of dollars % in thousands of dollars  % 

Electricity Distribution  92,519 31.61 126,559 52.77 
Industrial Electricity(1) 51,351 17.55 28,576  11.92 
Electricity Transmission 50,582 17.28 34,665 14.45 
Underground Services 45,526 15.56 10,413 4.34 
Mechanical Services(2) 37,446 12.79 26,892 11.21 
Substations(3) 9,676 3.31 4,187 1.75 
Pruning and Vegetation Control 5,572 1.90  8,537  3.56 
Total: 292,673 100.00 239,829 100.00 
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Market 

The Corporation’s operations are located in Canada and the United States. 

On the Canadian market, the Corporation’s operations are concentrated in Quebec and 
Ontario. In Quebec, the Corporation’s operations depend essentially on the plans and capital 
programs of public utilities such as Hydro-Québec. 

In the United States market, the Corporation’s operations are primarily focused in the 
northeastern Unites States, in the Mid-Atlantic States and, in the event of adverse weather or 
natural disasters, the Corporation offers restoration and reconstruction services to utilities that 
are extended to other regions of the United States. 

Installations 

Canada: 

The Corporation owns a building located at 1975 rue Jean-Berchmans-Michaud, 
Drummondville, Quebec, Canada, where its head office is situated. The Corporation also leases a 
building through Thirau in Saint-Mathieu-de-Beloeil under a lease currently in effect. 

Through Thirau, the Corporation owns a building in Victoriaville, Quebec. Riggs Distler Inc. 
occupies a building located in Gormley, a suburb north of Toronto, Ontario, under a lease currently 
in effect. These facilities group together administrative and technical personnel, as well as 
automotive equipment and equipment. 

United States: 

Through its U.S. subsidiaries, the Corporation owns a building in Baltimore, Maryland, a 
building in Rocky Hill, Connecticut, and occupies buildings located in Cherry Hill, New Jersey, and 
Lockport, Illinois, in each case under a lease currently in effect. These facilities group together 
administrative and technical personnel, as well as automotive equipment and equipment. 

Supply 

Generally, when the Corporation’s subsidiaries are performing contracts, they are not 
responsible for supplying the materials. These are generally supplied by the clients. 

Seasonal Fluctuations 

The Corporation’s operations are timely as they are dependent of the contracts awarded 
but regular throughout the year given the volume of such contracts. During adverse weather or 
meteorological events, among others, hurricanes, freezing rain or snow storms, emergency teams 
are sent to devastated areas. The magnitude of these events and their impact on the Corporation’s 
financial results vary over the years. The majority of these events occur during the Atlantic 
hurricane season, which is generally from June 1 to November 30 each year. 
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Employees 

As of December 31, 2014, the Corporation and its subsidiaries numbered approximately 
939 employees, located as follows: 

NAPEC 

NAPEC employed 10 people in management, accounting, human resources, computer 
processing and legal services. 

Subsidiaries 

The number of employees of the Corporation varies depending on the season and is based 
on the number of ongoing contracts. As of December 31, 2014, the Corporation’s subsidiaries 
employed approximately 929 people, located as follows: 

Subsidiaries Non-Unionized Employees 
(#) 

Unionized Employees 
(#) 

Thirau 47 91 

J.J.L. Déboisement 3 65 

Riggs Distler Inc. 14 52 

Riggs Distler 97 560 

Total: 161 768 

 

The union certifications in this sector are numerous and can be summarized as follows: 
Fédération des travailleurs et travailleuses du Québec (FTQ–Construction), Conseil provincial du 
Québec des métiers de la construction (International), Centrale des syndicats démocratiques 
(CSD), CSN–Construction, the International Brotherhood of Electrical Workers, Fraternité 
provinciale des ouvriers en électricité, the International Brotherhood of Boilermakers, the United 
Association of Plumbers and Pipefitters, the United Brotherhood of Carpenters and Joiners of 
America, the Union of Millwrights Machine and Erectors, the International Association of Bridge, 
Structural, Ornamental and Reinforcing Iron Workers, the International Union of Operating 
Engineers, the Laborers’ International Union of North America and the International Union of 
Painters and Allied Trades. 

All union agreements are in effect and according to company management, work relations 
with employees are generally good. 

C) Plans and Growth Strategies 

The Corporation intends to benefit from the various investment programs in the clean, 
renewable energy sector to create organic growth. In addition, the Corporation’s objectives are to 
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maximize the cross-selling effects among its subsidiaries with existing clients and to win new 
clients. 

In the same view, the Corporation remains alert to possibilities for strategic acquisitions 
that will enhance its products and service offering, its expertise and its geographic reach. Target 
companies must meet the Corporation’s strict selection criteria of profitability, proven expertise, 
an experienced management team willing to remain with the Corporation and strong growth 
potential.   

D) Competitive Conditions 

In Eastern Canada, and in particular in the Quebec market, the Corporation has a dozen 
major competitors that are active in one or more of its areas of activity, such as pruning and 
vegetation control, services related to electricity transmission or distribution lines and the 
installation of electrical poles. In Quebec, where contracts are granted to the lowest bidder using a 
call for tender process, the Corporation, through its subsidiaries Thirau and J.J.L. Déboisement, 
sets itself apart mainly through its specialized knowledge, the quality of its personnel and its large 
inventory of equipment. Through its subsidiary Riggs Distler Inc., the Corporation wishes to exploit 
the business opportunities of the Ontario market and take its place among the competition by 
offering the vast range of services of the Corporation, as well as developing expertise in Canada in 
the field of solar panel installation. 

In the United States, the Corporation has about 20 major competitors and provides 
essentially the same services as in Canada, excluding pruning and vegetation control in the rights-
of-way of power lines. It also offers gas construction, installation and maintenance services to the 
power, refining, chemical, pharmaceutical and steel industries, and is also specialized in the field 
of solar power. In the United States, utilities award contracts to the suppliers that best meet their 
needs. In this market, the Corporation distinguishes itself in part through its specialized 
knowledge, its enviable track record in terms of employee health and safety and its ability to 
deliver contracts on time and on budget. 

E) Patents and Trademarks Protection 

Trademarks 

Over the years, the Corporation has registered various trademarks in Canada and the 
United States, including the following, which are still in effect: 

Trademark Registration Number Registration 
Location 

Status Expiry Date of 
Registration 

THIRAU 

LMC777454 Canada Registered since 
September 17, 2010 

September 17, 2025 

3909702 United States Registered since 
January 25, 2011 

January 25, 2021 
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4.2 Risk Factors 

The Corporation’s performance may be affected by a number of risks and uncertainties. 
The main risks and uncertainties are described below. Additional risks and uncertainties not 
presently known by the Corporation, or which the Corporation deems to be currently insignificant, 
may impede the Corporation’s performance. 

Foreign exchange risk 

Revenues denominated in foreign currencies accounted for 69% of the Corporation's total 
revenues for the fiscal year ended December 31, 2014. Consequently, the Canadian dollar 
movements versus the U.S. dollar constitute an element of uncertainty and a risk for the 
Corporation. This risk is partially offset by the U.S. subsidiaries’ operating expenses denominated 
in U.S. dollars. If the Canadian dollar's rise against the U.S. dollar, this would negatively affect the 
Corporation's operating results.  

Concentration of customers 

For the fiscal year ended December 31, 2014, two customers each represented more than 
10% of the Corporation's revenues from continuing operations, for a total of 35% of the 
Corporation's revenues. Should certain customers cease doing business with the Corporation or 
reduce their sales volume due to financial difficulties or other causes, this would have a significant 
impact on the Corporation's revenues, financial position and operating results. Contracts are 
awarded by tender, therefore there can be no assurance that the Corporation will be able to 
obtain new contracts or renew existing ones, which may adversely affect the Corporation's 
operations.  

Pricing 

 The highly competitive markets in which the Corporation carries on business may force the 
Corporation to lower its prices. Should competitors offer substantial discounts on certain services 
to recover or increase their market share, the Corporation might have to lower its prices and offer 
favourable terms in order to compete successfully. Such changes could reduce profit margins and 
detrimentally affect the Corporation's operating results. Some of the Corporation's competitors 
could offer services that compete with those of the Corporation for promotional purposes or in 
connection with a long-term pricing strategy, or offer price guarantees or service implementation. 
Such practices could, over time, restrict the pricing of the Corporation's services. If the 
Corporation was unable to offset such price reductions with corresponding increases in sales or 
reduce expenses, the loss of revenues could detrimentally affect its profit margins and operating 
results. 

Ability to hire and retain key personnel 

 The Corporation's success depends upon its ability to hire and retain key personnel, 
including both senior management and technical and professional services. Its inability to hire or 
retain such collaborators could have a material adverse effect on the Corporation. 
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Acquisition program 

 The Corporation intends to continue acquiring businesses and assets. There can be no 
assurance that the Corporation will ultimately make any such acquisitions or that the Corporation 
will be able to successfully integrate any business or assets it may acquire into its operations. If the 
Corporation fails to retain key personnel of acquired businesses, this could have a material 
adverse effect on its operating results. The acquisition program could require, in addition to cash 
flows from operations, other sources of financing. There is no guarantee as to the availability of 
additional financing and, if available, that it will be available under satisfactory conditions. If the 
Corporation is unable to obtain additional financing, the conclusion of acquisitions could be 
complex and even impossible. 

5. DIVIDENDS 

5.1 Dividends Policy 

Any decision to pay dividends on the Corporation’s shares is periodically reviewed by the 
Corporation’s board of directors based on the financial results, the financial situation as well as the 
restrictive clauses in its credit facilities and other relevant factors. The Corporation cannot 
guarantee the amounts or the dates of future dividends. 

5.2 Dividends Paid 

During the fiscal years ended December 31, 2012, 2013 and 2014, NAPEC declared and 
paid no dividend. 

6. GENERAL DESCRIPTION OF THE CAPITAL STRUCTURE 

6.1 Shares 

The Corporation’s authorized share capital consists of an unlimited number of common 
shares without par value. Each common share gives its registered holder the right to one vote per 
share and the right to receive notice of and attend all meetings of shareholders of the 
Corporation. Subject to the Canadian Business Corporations Act, the common shares give their 
registered holders the right to receive, for each fiscal year of the Corporation, a dividend in the 
amount and according to the terms the directors determine at their discretion. In the event of the 
voluntary or forced winding up of the Corporation, or a distribution of its assets for any reason 
whatsoever, the common shares give their registered holders the right to receive the remaining 
assets of the Corporation. 

As at March 25, 2015, 71,533,141 common shares were issued and outstanding. 

6.2 Debentures 

On July 21, 2009, the Corporation issued an unsecured debenture of US$6,000,000 to the 
Fonds de solidarité des travailleurs du Québec (F.T.Q.), bearing interest at the rate of 9.50% per 
annum. The interest is payable in quarterly instalments and the first interest instalment was due 
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on October 1, 2009. This debenture is redeemable by the Corporation from October 1, 2009, in 28 
equal and consecutive quarterly instalments of US$214,285.71. This debenture will mature in July 
2016. 

On July 21, 2009, the Corporation issued an unsecured debenture of US$4,000,000 to 
FONDACTION, le Fonds de développement de la Confédération des syndicats nationaux pour la 
coopération et l’emploi, bearing interest at the rate of 9.50% per annum. The interest is payable in 
quarterly instalments and the first interest instalment was due on October 1, 2009. This debenture 
is redeemable by the Corporation from October 1, 2009, in 28 equal and consecutive quarterly 
instalments of US$142,857.14. This debenture will mature in July 2016. 

6.3 Options 

On March 3, 2005, the board adopted an option plan for the employees, officers and 
directors of the Corporation or any of its subsidiaries as well as for its consultants, which was 
subsequently amended and updated. As at December 31, 2014, the plan reserves for issuance a 
total of 7,153,314 common shares. As at such date, 2,779,968 stock options are outstanding. 

7. MARKET FOR SECURITIES 

7.1 Market 

The Corporation’s common shares have been listed for trading on the Toronto Stock 
Exchange under the trading symbol “NPC” since September 11, 2014. The Corporation’s common 
shares had formerly been listed for trading on the TSX under the trading symbol “CVT” since April 
22, 2005. Prior to that time, the common shares of the Corporation (then Capital St-Charles Inc.) 
had been listed on the TSX Venture Exchange under the trading symbol “CPH.P” since 
September 20, 2004. However, trading of the Corporation’s common shares was halted on 
September 20, 2004, at the request of the Corporation’s board of directors before any trading 
took place. 

7.2 Trading Price and Volume  

The following table indicates the price range per share and trading volume for the 
common shares for the fiscal year ended December 31, 2014, for the periods shown. 

Month 
(2014) High ($) Low ($) Trading Volume 

January 0.92 0.87 924,602 

February 0.90 0.85 598,590 

March 0.91 0.82 2,982,552 

April 0.90 0.86 729,047 

May 0.90 0.86 1,089,607 

June 0.89 0.83 288,205 

July 0.95 0.85 1,118,496 

August 0.95 0.92 163,780 
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Month 
(2014) High ($) Low ($) Trading Volume 

September 0.95 0.84 193,610 

October 0.93 0.86 212,847 

November 0.91 0.85 297,936 

December 0.94 0.85 2,562,783 

8. DIRECTORS AND EXECUTIVE OFFICERS 

8.1 Name, Occupation and Securities Held 

The following table provides information on the members of the Corporation’s board of 
directors as of December 31, 2014, The directors of the Corporation are elected at the annual 
general meeting of shareholders for a term of office ending at the following annual general 
meeting or until their successors are duly elected, unless their positions become vacant earlier.  

SERGE CHIASSON  
Saint-Augustin-de-Desmaures, Quebec 
Canada 
 
Independent  
Director since June 2009 
 
Chair of the Audit Committee 
Member of the Governance 
and Nominating Committee 
 

Number of Common Shares: 5,000 

Since May 2010, Serge Chiasson has been vice president of Agences W. 
Pelletier (1980) Inc., a corporation specializing in the distribution of 
security hardware and locksmith supplies. He was vice president and 
general manager of that same corporation between May 2010 and August 
2014. 
 
From January 2007 to April 2008, Mr. Chiasson was acting as a consultant 
and advising the management of companies in setting up financial 
structures as well as during operations of purchase and sale. From 
February 1987 to October 2005, Mr. Chiasson worked for the Royal Bank 
of Canada and served as managing director and business centers manager, 
as well as senior manager, Business Enterprises, Business Development. 
 
Mr. Chiasson received a Bachelor of Business Administration degree in 
marketing from Université de Moncton in 1978. Afterwards, he completed 
a Certificate in Accounting, CGA program, at Université Laval in 1982. He 
also received a Master’s of Business Administration in finance from 
Université de Sherbrooke in 1986. 
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YVES FILION, ASC 
Montreal, Quebec 
Canada 
 
Independent 
Director since December 2013 
Member of the Governance 
and Nominating Committee 
Member of the Human Resources and 
Compensation Committee 
 

Number of Common Shares: 15,000 

 

Since September 2008, Yves Filion has been president of Yves Filion 
Consulting Inc., a consulting firm providing management and 
administration services for corporations, where he has carried out a 
number of assignments nationally and internationally in corporate 
governance, strategic planning and project management in the energy 
and infrastructure industries. He previously held senior management 
positions during a 35 year career with Hydro-Québec, where from 1996 
to 2006 he was successively deputy CEO, president of Hydro-Québec 
Distribution and president of Hydro-Québec TransÉnergie. He served as 
president of Conseil International des Grands Réseaux Électriques 
(CIGRE) from 2004 to 2008. 

Mr. Filion holds a bachelor’s degree in civil engineering from Université de 
Sherbrooke and holds the title of Administrateur de sociétés certifié 
(certified corporate director). He is a board member of Aéroports de 
Montréal (ADM). 

PIERRE L. GAUTHIER 
Montreal, Quebec 
Canada 
 
Non-independent 
Director since December 2013 
 
President and CEO 
 

Number of Common Shares: 40,000 

Pierre L. Gauthier has been president and CEO of the Corporation since 
August 11, 2014. 

Prior to that, he was the board chair and CEO of Alstom Power and 
Transport Canada Inc., a world leader in electricity generation and 
transmission infrastructure and in rail transportation. Starting in January 
1996, he moved up through the ranks to the position of board chair and 
CEO, which he held from June 2003 to August 2014. Before joining Alstom, 
he worked at Gulf Canada Resources Limited, Gaz Métropolitain and ABB. 
 
He has sat on numerous boards and been a member of many associations, 
notably the U.S. Council for Competitiveness, the National Electricity 
Roundtable and Ordre des Ingénieurs du Québec. He is board chair of 
Centre de commercialisation en innovation manufacturière and a member 
of a number of Canadian and U.S. associations. 
 
Mr. Gauthier holds a degree in mechanical engineering from École 
Polytechnique de Montréal and has studied business administration at 
McGill University and Institut européen d’administration des affaires 
(INSEAD). His distinctions include France’s Chevalier de la légion 
d’honneur, an honorary Ph.D. from Université de Montréal, École 
Polytechnique and the Jean-Jacques Archambault Award from 
Association de l’industrie électrique du Québec (AIEQ). 
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Luc Reny, CFA 
Dollard-des-Ormeaux, Quebec 
Canada 
 
Independent  
Director since June 2010 
 
Chair of the Human Resources and 
Compensation Committee  
Member of the Audit Committee 

 

Number of Common Shares: 100,000 

Since May 2005, Luc Reny has been vice president of Power Corporation 
of Canada, a diversified international management and holding company 
with interests in companies in the financial services, communications 
and other sectors. Since November 2009, he has also been vice president 
of Power Financial of Canada, a diversified management and holding 
company that has interests, directly or indirectly, in companies in the 
financial services sector in Canada, the United States and Europe. 

Before joining Power Corporation of Canada in 1989, he worked in the 
Equity Markets Department and the Assets Management Department at 
Caisse de Dépôt et Placement du Québec from 1983 to 1989. Mr. Reny is 
a Chartered Financial Analyst (CFA) and obtained a Bachelor of Finance 
degree from Université Laval and an Executive MBA from Université de 
Sherbrooke. 

He is a board member of Square Victoria Communications Group Inc., 
Gesca Ltée, La Presse Ltée and Le Groupe des Remparts de Québec Inc. He 
is also a board member of the following charitable organizations: 
Fondation Armand-Frappier, Fondation Baxter & Alma Ricard, Fondation 
Jean-Monbourquette and Forces Avenir. 

JEAN ROCHETTE, MBA, ASC 
Longueuil, Quebec 
Canada 
 
Independent 

Director since April 2013 

 

Chair of the Governance and Nominating 
Committee 

Member of the Human Resources and 
Compensation Committee 
 

Number of common shares: 8,000 

Since March 2008, Jean Rochette has been president and a director of Les 
Produits Neptune Inc., a corporation specializing in the manufacture and 
marketing of bathroom products and accessories. Since 2006, he has been 
president of SDC Solutions Inc., a management consulting corporation 
specializing in business plan preparation, business acquisition support and 
executive coaching. From January 2000 to March 2005, Mr. Rochette held 
the positions of vice president and general manager at MAAX Inc. 
(formerly MXA on the TSX) in North America. From February 1996 to 
October 1999, he was the general manager of Ralston Purina in France. 

He was a board member and the chair of the Compensation Committee at 
Opsens Inc. (TSXV: OPS) from 2006 to 2010 and since January 2014, he has 
been a director of the Council of Sustainable Industries. 

Mr. Rochette received a bachelor’s degree in management from 
Université Laval in 1983, earned an MBA from Université de Sherbrooke 
in 1992 and graduated from Collège des administrateurs de sociétés at 
Université Laval in 2007. 
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DENIS TREMBLAY 
Mont-Saint-Hilaire,Quebec 
Canada 
 
Independent 
Director since December 2014 
 

Number of common shares: 7,500 

Since October 6, 2014, Denis Tremblay has been president of DT 
Conseillers Stratégiques en Énergie Inc., which specializes in developing 
and supporting the deployment of strategic energy plans for the Canadian 
market. From October 2010 to December 2014, Mr. Tremblay served as 
vice president energy and senior vice president at Tetra Tech in Canada, a 
multinational specializing in the environment, water, energy and urban 
and transportation infrastructures. From January 2009 to October 2010, 
he held the position of president and general manager of the Energy 
Division at BPR, an engineering and construction management firm 
acquired by Tetra Tech Canada in 2010. From September 2007 to 
December 2009, he was director of technical assessments and support in 
transportation at Hydro-Québec TransÉnergie following a 20 year career 
at a leading engineering consulting firm, where he was a major 
shareholder and board member. He previously worked in the Energy 
Division of multinational Alcan Inc. for six years. 

He has long been active in Association de l’industrie électrique du Québec 
(AIEQ), serving as its president in 2013–14. He is board vice chair of the 
École Polytechnique de Montréal foundation.  

Mr. Tremblay holds a bachelor’s degree in electrical engineering from 
École Polytechnique de Montréal as well as a master’s degree in project 
management, and is a graduate of the executive development program of 
CIREM-HEC (2006).  

 
 

The following are the Corporation’s executive officers, as defined in Subsection 1.1(1) of 
Regulation 51-102 Continuous Disclosure Obligation (Quebec) as at December 31, 2014. The 
positions they have held both at and outside the Corporation for the past five years are also 
specified: 

PIERRE L. GAUTHIER 
Montreal, Quebec  
Canada 
 

President and CEO of the Corporation since August 11, 2014. Prior to that, he was 
the board chair and CEO of Alstom Power and Transport Canada Inc., a world leader 
in electricity generation and transmission infrastructure and in rail transportation. 
Starting in January 1996, he moved up through the ranks to the position of board 
chair and CEO, which he held from June 2003 to August 2014. 

PIERRE JOUBERT 
Boucherville, Quebec 
Canada 
 

Vice President, Human Resources of the Corporation since September 8, 2014. Prior 
to that, starting in December 2008, Mr. Joubert served as vice president of human 
resources and talent at Alstom Power and Transport Canada Inc., a world leader in 
electricity generation and transmission infrastructure and in rail transportation, and 
as senior director of human resources at Alstom Renewable Power North America, a 
division doing business in the renewable energy sector. 

BRUNO TESTAERT 
Montreal, Quebec 
Canada 
 

President of Thirau and J.J.L. Déboisement since December 2014. From October 
2013 to December 2014, Mr. Testaert served as vice president and general manager 
of Thirau and J.J.L. Déboisement. From April to October 2013, he was senior 
manager of energy and telecommunications at Dessau Inc., an engineering-
construction firm. From July 2010 to October 2013, he was manager of the Energy 
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Distribution Department at Dessau Inc., and from 2008 to 2010, he held the position 
of team leader in the same department. 
 

MARIO TRAHAN, CPA, CMA, 
Bécancour, Quebec 
Canada 
 

Chief Financial Officer of the Corporation since 2004.  

STEPHEN M. ZEMAITATIS JR. 
Margate City, New Jersey 
United States 
 

President of Riggs Distler and Riggs Distler Inc. since February 2014. From January 
2011 to February 2014, Mr. Zemaitatis served as executive vice president of Riggs 
Distler. From July 2009 to January 2011, he served as vice president of overhead 
distribution at Riggs Distler, and from 2006 to July 2009, as operations manager in the 
same department. 
 

As at March 25, 2015, the directors and executive officers of the Corporation owned as a 
group, directly or indirectly, a total of 579,276 common shares, which represent 0.81% of all the 
issued and outstanding shares of the Corporation. 

The Corporation does not have direct information on the shares beneficially owned by the 
abovementioned individuals or over which they exercise control or direction. This information was 
provided by the directors and executive officers individually. 

8.2 Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the knowledge of the Corporation, no director or officer of the Corporation: 

(a) is, as at the date of this Annual Information Form or was, within 10 years before 
this date, a director, chief executive officer or chief financial officer of any 
corporation (including the Corporation) that has been subject to one of the 
following orders that was in effect for a period of more than 30 consecutive days:  

(i) a cease trade order, an order similar to a cease trade order or an order 
that denied the Corporation access to any exemption under securities 
legislation while the nominee was acting in the capacity of director, chief 
executive officer or chief financial officer; and 

(ii) a cease trade order, an order similar to a cease trade order or an order 
that denied the Corporation access to any exemption under securities 
legislation after the nominee ceased to be a director, chief executive 
officer or chief financial officer and that resulted from an event that 
occurred while the nominee exercised these duties. 

To the knowledge of the Corporation, no director or executive officer of the Corporation 
or a shareholder holding a sufficient number of the Corporation’s securities to affect materially its 
control: 

(a) is, as at the date of this Annual Information Form or has been within the 10 years 
before this date, a director or executive officer of any corporation (including the 
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Corporation) that, while such person was acting in such capacity or within a year of 
such person ceasing to act in such capacity, became bankrupt, was subject to or 
instituted any legal proceedings, arrangement or compromise with creditors or 
had a receiver, receiver manager or trustee appointed to hold its assets; 

(b) has, within the 10 years before the date of this Annual Information Form, become 
bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, been subject to or instituted any legal proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee 
appointed to hold his assets; 

(c) has been subject to any penalties or sanctions imposed by a court relating to 
securities legislation or by a securities regulatory authority or has entered into a 
settlement agreement with a securities regulatory authority; and 

(d) has been subject to any other penalties or sanctions imposed by a court or 
regulatory body that would likely be considered important to a reasonable 
investor in making an investment decision. 

9. AUDIT COMMITTEE 

9.1 Audit Committee’s Rules 

The charter of the Audit Committee describes the responsibilities, obligations and qualities 
required from its members as well as the procedures relating to their nomination and dismissal 
and their relationships with the board of directors. The Audit Committee Charter is attached as 
Schedule “A” to this Annual Information Form. 

9.2 Composition of the Audit Committee 

The members of the Audit Committee as at March 25, 2015, are Serge Chiasson, chair, and 
Luc Reny. There is currently a vacancy on the Audit Committee following the resignation of 
Jacques Joly on December 18, 2014. 

All current members of the Audit Committee are independent directors. 

9.3 Relevant Education and Experience 

All the members of the Audit Committee have the financial skills necessary to understand 
the accounting principles used by the Corporation in preparing its financial statements as well as 
the ability to assess the general application of such accounting principles. The members of the 
Audit Committee also have relevant experience in analyzing and evaluating financial statements 
that presents a level of complexity of accounting issues that can reasonably be expected to be 
raised by the Corporation’s financial statements, or experience actively supervising one or more 
individuals engaged in such activities. The members also understand the internal controls and 
procedures respecting the disclosure of financial information. For the relevant education and 
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experience, see Section 8.1 of this Annual Information Form entitled “Name, Occupation and 
Securities Held.” 

9.4 Pre-Approval Policies and Procedures 

There is no specific policy and procedure relating to prior approval of accounting contracts 
not related to the audit. When the value of the contract in question does not represent a major 
amount, the contracts are awarded by the management of the Corporation. Material accounting 
contracts not related to the audit are submitted to the Audit Committee for authorization. 

9.5 Independent Auditor Service Fees (By Category) 

The following table indicates the fees billed by the independent auditor of the Corporation 
for the services rendered during the fiscal years 2014 and 2013: 

Category of Fees 2014 

($) 

2013 

($) 

Audit Fees(1)  304,950 216,900 

Audit-Related Fees(2) 129,350 154,765 

Tax Fees(3) 196,975 198,630 

All Other Fees(4) 277,600 492,454 

Total 908,875 1,062,749  

(1) Audit fees include the total fees paid to the independent auditor (excluding disbursements and other administrative 
expenses) for auditing the annual consolidated financial statements and other audits and regulatory filings. 

(2) Audit-related fees include the total fees related to auditing services paid to the independent auditor, in particular for 
work related to the review engagements of the interim financial statements and for consulting services with respect 
to accounting and financial disclosure standards. 

(3) Tax fees include the total fees related to tax services paid to the independent auditor, in particular for consulting 
services regarding the Corporation’s compliance with income tax laws and tax planning in the preparation of tax 
returns and sale taxes. 

(4) Other fees include the total fees related to other services paid to the independent auditor for all other services 
rendered to the Corporation that do not fall under any of the abovementioned categories. For the fiscal year 2014, 
the other fees were incurred primarily with respect to the adoption of the Corporation’s new organizational structure 
and business model. 

10. LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

There are no legal proceedings on file to which the Corporation is or was a party or 
involving any of its property during the fiscal year ended December 31, 2014, and that represent 
more than 10% of its assets. To the Corporation’s knowledge, there are no significant legal 
proceedings against the Corporation anticipated and there is no other material motive on which 
such legal proceedings could be founded.  

During the fiscal year ended December 31, 2014, i) the Corporation was not the subject of 
any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
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regulatory authority, ii) the Corporation did not enter into any settlement agreement before a 
court relating to securities legislation or with a securities regulatory authority and iii) no penalty or 
sanction has been imposed by a court or regulatory body against the Corporation that would likely 
be considered important to a reasonable investor in making an investment decision. 

11. INTEREST OF MANAGEMENT AND OTHER INDIVIDUALS IN MATERIAL TRANSACTIONS  

There are no directors, members of management of the Corporation or other individuals 
who are actual owners, directly or indirectly, of more than 10% of the securities with voting rights 
in any category or series of the Corporation’s outstanding securities or who exercise control over 
more than 10% of such securities and no individual related to them or who is a member of the 
same group has had an interest, directly or indirectly, in the Corporation’s operations during the 
last three fiscal years or during the current fiscal year or has had a significant interest in a 
proposed operation having or that would have a significant impact on the Corporation.  

12. TRANSFER AGENT AND REGISTRAR 

The Corporation’s transfer agent and registrar is Computershare Investor Services Inc. 
(“Computershare”). The register of transfers of the Corporation’s common shares is held at 
Computershare’s offices located at 1500 University Street, Suite 700, Montreal, Quebec  H3A 3S8. 

13. NAME AND INTEREST OF THE EXPERTS 

PricewaterhouseCoopers LLP (“PWC”) acts as the independent auditor of the Corporation. 
As such, it has provided the independent auditor report filed with the 2014 consolidated financial 
statements and included in the 2014 Annual Report of the Corporation available on SEDAR’s 
website at www.sedar.com. In connection with the audit of the Corporation’s consolidated 
financial statements for the fiscal year ended December 31, 2014, PWC has confirmed to be 
independent within the meaning of the Code of Ethics of Chartered Professional Accountants 
(Quebec). 

14. MATERIAL CONTRACTS  

The following lists any contract material to the Corporation that was entered into outside 
the normal course of business during the most recently completed fiscal year or before the last 
fiscal year that is still in effect: 

- Shareholder Rights Plan Agreement entered into on December 19, 2008, between the 
Corporation and Computershare to encourage the fair treatment of shareholders of the 
Corporation in any takeover offer for the Corporation, a copy of which agreement can be 
obtained from SEDAR’s website at www.sedar.com under the Corporation’s profile. 

- US$6 million unsecured redeemable debenture, bearing interest at the rate of 9.50% per 
annum, issued on July 21, 2009, to the Fonds de solidarité des travailleurs du Québec 
(F.T.Q.)_ for the purposes of financing the acquisition of all the issued and outstanding 
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shares of Riggs Distler. Please see the section General Description of the Capital Structure 
of this Annual Information Form. 

- US$4 million unsecured redeemable debenture, bearing interest at the rate of 9.50% per 
annum, issued on July 21, 2009, to FONDACTION, le Fonds de développement de la 
Confédération des syndicats nationaux pour la coopération et l’emploi for the purposes of 
financing the acquisition of all the issued and outstanding shares of Riggs Distler. Please 
see the section General Description of the Capital Structure of this Annual Information 
Form. 

- Credit Agreement entered into on June 10, 2014, between a bank syndicate headed by 
BMO Bank of Montreal and the Corporation for a total of $65 million for a three-year 
term, consisting of (i) an authorized $40 million revolving credit facility in Canadian dollars, 
whose funds may also be withdrawn in U.S. dollars, bearing interest at a rate based on a 
financial ratio (as at December 31, 2014, this rate corresponds to the lender’s prime rate 
plus 2.50% or to the bankers’ acceptances/LIBOR rate plus 4.00%), and (ii) an authorized 
$25 million long term loan bearing interest at a rate based on a financial ratio (this rate 
currently corresponds to the lender’s prime rate plus 2.50% or to bankers’ 
acceptances/LIBOR rate plus 4.00%), reimbursable in quarterly capital instalments 
corresponding to annual reimbursements totalling 10%, 11% and 12% respectively of the 
total amount borrowed for each of the three years of the agreement. The loans are 
secured by the Corporation’s assets. 

15. ADDITIONAL INFORMATION 

Additional information regarding the Corporation, including directors' and executive 
officers' compensation, the name of the principal holders of the Corporation’s securities and 
securities authorized for issuance under equity compensation plans, if applicable, are contained in 
the Corporation’s management proxy circular to be prepared for the next annual general meeting 
of shareholders. 

Additional financial information is also provided in the financial statements and the MD&A 
for the Corporation’s fiscal year ended December 31, 2014. 

Additional information regarding the Corporation is available on SEDAR’s website at 
www.sedar.com and on the Corporation’s website at www.napec.ca. 

/25 

http://www.sedar.com/
http://www.cvtech.ca/


 

Schedule A 

AUDIT COMMITTEE CHARTER 

The following charter is adopted in compliance with Regulation 52-110 respecting Audit 
Committees (“Regulation 52-110”). 

1. PURPOSE 

The purpose of the Audit Committee (the “Committee”) is to assist the board of directors 
(the “Board”) of NAPEC Inc. (the “Corporation”) in fulfilling its responsibilities regarding the 
quality and integrity of financial reporting, the adequateness of its internal controls and the 
appropriateness of its accounting policies. 

2. COMPOSITION AND MANDATE 

The Committee consists of at least three (3) directors. The members of the Committee shall be 
independent within the meaning of Regulation 52-110 and be financially literate. 

The Committee is appointed by the Board at the meeting of the Board following the annual 
meeting of shareholders, and each member of the Committee sits on this Committee until the 
next annual meeting. If the appointment of members of the Committee is not so made, the 
directors who are then serving as members of the Committee shall continue to serve as members 
until their successors are validly appointed. 

The Board may appoint a member to fill a vacancy that occurs on the Committee until the next 
annual meeting of shareholders. 

The Board appoints the chairman and the secretary of the Committee. 

3. MEETINGS AND PROCEDURES 

The Committee has at least four (4) ordinary meetings during the year. The Committee’s ordinary 
meetings are called by the Committee’s secretary to allow the Committee to review the 
Corporation’s annual and interim consolidated financial statements before they are approved by 
the Board, and before the annual or interim reports are distributed to the shareholders. 

The chairman and two (2) members of the Committee can call an extraordinary meeting of the 
Committee. The secretary sends a written notice of this extraordinary meeting, which must be 
delivered to the Committee members at least seven (7) days before the date of the extraordinary 
meeting, and must include the reason for the meeting. The chair and the secretary of the 
Committee call an extraordinary meeting of the Committee at the request of the independent 
auditor. 

A quorum consists of at least two members of the Committee. 

The powers of the Committee may be exercised at a meeting where a quorum of the Committee is 
present in person or by telephone or any other electronic means or by a resolution signed by all 
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members entitled to vote on that resolution at a meeting of the Committee. 

Each member, including the chair of the Committee, is entitled to one vote in Committee 
proceedings. 

The Corporation’s Board chair and chief financial officer as well as the independent auditor, 
receive notices for all ordinary and extraordinary meetings of the Committee and are entitled to 
participate in these meetings. The chief financial officer must attend all meetings unless he/she is 
excused. The independent auditor must attend all meetings to approve the quarterly financial 
documents, unless he/she is excused. At every ordinary meeting of the Committee, the Committee 
meets with the independent auditor in camera, without management.  

4. DUTIES AND RESPONSIBILITIES 

The following are the general duties and responsibilities of the Committee: 

4.1. Financial Statements and Disclosure Matters 

4.1.1. Review all the financial statements, management reports and press releases 
that deal with the Corporation’s results that must be approved by the Board. 
The financial statements and management reports that must be reviewed by 
the Committee include: 

 The year-end consolidated financial statements and the non-audited interim 
financial statements as well as the management reports; and  

 Any financial statements to be distributed to the shareholders, other 
security holders or regulatory bodies and/or that, directly or by reference, 
are incorporated in any prospectus, preliminary prospectus, proxy 
statement, annual notice or other document that must be filed under the 
law. 

4.1.2. Ensure that appropriate procedures regarding the review of financial 
information extracted or derived from the Corporation’s financial statements 
(other than financial statements, management reports and press releases on 
the results of the Corporation) are implemented and periodically evaluate the 
appropriateness of these procedures. 

4.1.3. Review, if applicable, the scope of the internal audit work undertaken within 
the Corporation. The review must ensure that the internal audit program is 
designed such that any major weak area, fraud or other illegal act in the 
internal controls is found. 

4.1.4. Review and ensure the nature of the internal controls in the main accounting 
systems and in the reporting of financial information. The review: 
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 Shall focus on the key internal control weaknesses found by the 
independent auditor and/or external consultants on the effectiveness of the 
measures taken by management to correct such problems; 

 Shall ensure that no question that might have an impact on the financial 
statements remain outstanding between the management and the 
independent auditor. To ensure this, the Committee shall meet with 
management or the independent auditor, each separately, on a regular 
basis; 

 Shall include a specific assessment of the controls to verify compliance with 
the financial commitments contained in trust agreements, prospectuses, 
security instruments or other significant financing agreements. 

4.1.5 Ensure the appropriateness and examine the application of accounting 
conventions and practices.  

4.1.6 Monitor and ensure compliance with the Corporation’s code of professional 
conduct and business practice regarding the integrity of the financial 
information presented by performing a general review of the controls and 
ensuring they comply with the code. 

4.2. Independent Auditor 

4.2.1. Determine the mandate and oversee the work of the independent auditor, 
which generally include: 

 The determination of the scope of the audit, the audit plan and the audit’s 
degree of reliability in finding internal control weaknesses, fraud and other 
illegal acts; 

 The review of the audit fees required for these services and other special 
audit services; 

 The prior approval of non-audit services provided by auditors who are 
external to the Corporation or its subsidiaries;  

 A general confirmation that the services provided are of good quality and 
that management has no reservations as to the quality or cost of such 
services; 

 The making of recommendations to the Board regarding the appointment or 
dismissal of the independent auditor, as well as the compensation for the 
independent auditor; 

4.2.2. Review and approve the Corporation’s hiring policies with respect to the 
associates and employees, both former and present, of the Corporation’s 
independent auditor, whether they are present or former auditors.  
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4.3. Risk Management 

4.3.1. Oversee the identification, prioritization and management of the risks faced by 
the Corporation. 

4.3.2. Direct the facilitation of risk assessments and measurement to determine the 
material risks to which the Corporation may be exposed and to evaluate the 
strategy for managing those risks. 

4.3.3. Monitor the changes in the internal and external environment and the 
emergence of new risks. 

4.3.4. Review the adequacy of insurance coverage. 

4.3.5. Monitor the procedures to deal with and review disclosure of information to 
third parties insofar as these disclosures represent a risk for the Corporation. 

4.4. Whistle Blower Policy 

4.4.1. Monitor and review compliance with the Corporation’s Whistle Blower Policy. 

4.4.2. Establish procedures for the receipt and treatment of complaints received by 
the Corporation concerning accounting, internal accounting control issues and 
auditing issues. 

4.4.3. Establish a procedure for the confidential and anonymous submission by 
employees of the Corporation of concerns regarding questionable accounting 
or auditing matters. 

4.5. Other Responsibilities 

4.5.1. Approve the expenses of the president and chief executive officer. 

4.5.2. Ensure that all corporate governance issues that are before the Committee are 
submitted to the Board’s Corporate Governance Committee. 

4.6. Report to the Board of Directors 

4.6.1. The Committee reports the results of its activities, as well as its conclusions and 
recommendations, to the Board at the first meeting of the Board following 
each meeting of the Committee.  

4.7. Annual Evaluation 

4.7.1. Annually, the Committee shall, in a manner it determines to be appropriate: 

 conduct a review and evaluation of the performance of the Committee and its 
members, including the compliance of the Committee with its charter; and 
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 review and assess the adequacy of this charter and recommend to the Board 
any improvements to this charter that the Committee determines to be 
appropriate, except for minor technical amendments to this charter, authority 
for which is delegated to the corporate secretary, who will report any such 
amendments to the Board at its next regular meeting. 

5. AUTHORITY 

5.1. External Consultants 

5.1.1. The Committee may hire, when it deems appropriate, legal counsel or other 
independent external consultants to assist it in carrying out its duties and 
responsibilities. It sets the remuneration and compensates the external 
consultants it hires. The Corporation provides the funds reasonably necessary 
to pay for the services of these external consultants. 

 
APPROVED BY THE AUDIT COMMITTEE ON NOVEMBER 6, 2012 
APPROVED BY THE BOARD OF DIRECTORS NOVEMBER 7, 2012 
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