Appendix A

1)

2)

3)

INSCAPE CORPORATION
CHARTER OF THE AUDIT COMMITTEE

AUTHORITY

The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of Inscape
Corporation (the “Corporation”) was established pursuant to Section 158 of the Ontario
Business Corporations Act. The Committee shall be comprised of at least three members
of the Board. Consistent with the appointment of other Board committees, the members
of the Committee shall be elected by the Board at such times as may be determined by
the Board. The Chair of the Committee shall be designated by the Board, provided that if
the Board does not so designate a Chair, the members of the Committee, by majority vote,
may designate a Chair. The presence in person or by telephone of a majority of the
Committee’s members shall constitute a quorum for any meeting of the Committee. All
actions of the Committee will require the vote of a majority of its members present at a
meeting of the Committee at which a quorum is present.

The Committee is authorized by the Board to:

a) Investigate any matter within its Charter

b) Have direct communication with the Corporation’s external auditors

c) Seek any information it requires from any employee of the Corporation

d) Retain, at its discretion, outside legal, accounting or other advisors, at the expense of
the Corporation, to obtain advice and assistance in respect of any matters relating to
its duties, responsibilities and powers as provided for or imposed by this Charter or
otherwise by law or the by-laws of the Corporation

PURPOSE

The Committee’s purpose is to provide assistance to the Board in fulfilling its legal and
fiduciary obligations with respect to matters involving the accounting, auditing, financial
reporting, internal control and legal compliance functions of the Corporation and its
subsidiaries. It is the objective of the Committee to maintain free and open means of
communication among the Board, the Committee, the independent auditor and the
financial and senior management of the Corporation.

COMPOSITION

The Committee members shall be independent within the meaning of National Instrument
52-110 - Audit Committees (“NI 52-110") of the Ontario Securities Commission (“OSC”)
unless the Board determines to rely on an exemption in NI 52-110. “Independent”
generally means free from any business or other direct or indirect material relationship
with the Corporation that could, in the view of the Board, reasonably interfere with the
exercise of the member’s independent judgment.
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4)

5)

All of the members must be financially literate within the meaning of NI 52-110 unless the
Board has determined to rely on an exemption in NI 52-110. Being “financially literate”
means members have 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 issues that can reasonably be expected to
be raised by the Corporation’s financial statements.

No member of the Committee shall receive from the Corporation or any of its affiliates any
compensation other than the fees to which he or she is entitled as a Director of the
Corporation or a member of a committee of the Board. Such fees may be paid in cash
and/or shares, options or other in-kind consideration ordinarily available to Directors.

MEETINGS

The Committee shall meet at least four times per year and/or with such frequency and at
such intervals as it shall determine is necessary to carry out its duties and responsibilities.
As part of its purpose to foster open communications, the Committee shall meet with
Management, and the Corporation’s independent auditors in separate executive sessions
to discuss any matters that the Committee or each of these groups or persons believe
should be discussed privately.

The Chair should work with the Chief Financial Officer (‘the CFO”) and Management to
establish the agendas for Committee meetings. The Committee, in its discretion, may ask
members of Management or others to attend its meeting (or portions thereof) and to
provide pertinent information as necessary. The Committee shall maintain minutes of its
meetings and records relating to those meetings and the Committee’s activities and
provide copies of such minutes to the Board.

ROLES AND RESPONSIBILITIES

The Committee is responsible for the appointment (subject to shareholder approval),
compensation, retention, evaluation and oversight of the work of the Corporation’s
independent auditors engaged for the purpose of preparing or issuing an audit report or
related work or performing other audit, review or attest services for the Corporation. The
Committee shall require that the independent auditors report directly to the Committee
and be held accountable to the Committee (as representatives of the shareholders of the
Corporation). The Committee’s oversight responsibilities include the authority to approve
all audit engagement fees and terms, as well as all permitted non-audit engagements and
resolution of disagreements between Management and the independent auditors
regarding financial reporting.

The Committee is responsible for ensuring that the Corporation’s independent auditors
submit, on a periodic basis to the Committee, a formal written statement delineating all
relationships between the independent auditors and the Corporation and actively
engaging in a dialogue with the independent auditors with respect to any disclosed
relationships or services that may impact the objectivity and independence of the
independent auditors and for taking appropriate action to ensure the independence of the
independent auditors within the meaning of applicable Canadian law.

The Committee is responsible for the oversight of the Corporation’s accounting and
financial reporting processes, internal control systems and development of procedures for
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the receipt, retention and treatment of complaints regarding accounting, internal
accounting controls or auditing matters, including procedures for the confidential,
anonymous submission by employees of concerns regarding questionable accounting or
auditing matters and investigation of such matters with appropriate follow-up actions.

In carrying out its duties and responsibilities the Committee’s policies and procedures
should remain flexible so that it may be in a position to react or respond to changing
circumstances or conditions. While there is no “blueprint” to be followed by the Committee
in carrying out its duties and responsibilities, the following specific matters should be
considered within the authority of the Committee (it being understood that the Committee
may diverge from such matters as considered appropriate given the circumstances).

a) Independent Auditors

1. Consider and make recommendations to the Board, for it to put to the
shareholders for their approval in a general or special meeting, in relation to
the appointment, re-appointment and removal of the Corporation’s external
auditors and to approve the compensation and terms of engagement of the
external auditors for the annual audit, interim reviews and any other audit-
related and non-audit-related services.

2. Review and pre-approve all audit and audit-related services and the fees and
other compensation related thereto, and any non-audit services including tax
related services, provided by the Corporation’s external auditors and consider
the impact on the independence of the auditors.

3. When there is to be a change in auditors, review the issues related to the
change and the information to be included in the required notice to securities
regulators of such change.

4. Review and accept, if appropriate, the annual audit plan of the Corporation’s
independent auditors, including the scope of audit activities and monitor such
plan’s progress and results during the year.

5. Review and monitor the performance of the external auditors and the
effectiveness of the audit process taking into consideration relevant
professional and regulatory requirements.

6. Review and approve the Corporation’s plans, if any, regarding the hiring of
partners, employees and former partners and employees of the present and
former auditors of the Corporation.

7. Discuss problems and reservations arising from an audit, and any matters the
external auditors may wish to discuss (in the absence of Management where
necessary).

8. Upon completion of the audit, review the external auditors’ report on the
financial statements and any recommendation letters issued to Management
regarding financial statements and the effectiveness of the Corporation’s
internal controls with Management's responses including the management
representation letter.
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9. Consider the major findings of the external auditors and Management's
responses, including the resolution of disagreements between Management
and the external auditors regarding financial reporting.

10. Following completion of the annual audit, review separately with Management
and the external auditors any significant difficulties encountered during the
course of the audit, including any restrictions on the scope of work or access
to required information.

11. At least annually, consult with the external auditors, without the presence of
Management, about the quality, not just the acceptability, of the accounting
principles and financial disclosure practices applied in the Corporation’s
financial reporting, effectiveness of internal controls and the completeness and
accuracy of the Corporation’s financial reports. Discuss any alternative
treatments of financial information that have been discussed with
Management, the ramification of their use and the independent auditors’
preferred treatment as well as any other material communication with
Management and, particularly, about the degree of aggressiveness or
conservatism of its accounting principles and underlying estimates.

12. Review the results of the year-end audit of the Corporation, including (as
applicable):

(a) The selection and application of the Corporation’s critical accounting policies

(b) The methods used to account for significant unusual transactions or
circumstances

(c) The effect of significant accounting policies in controversial or emerging areas
for which there is a lack of authoritative guidance or consensus

(d) Significant recorded and unrecorded audit adjustments

(e) Other matters required to be communicated to the Committee under generally
accepted auditing standards, as amended, by the independent auditors

b) Accounting and Financial Reporting Matters

1.

Review the Corporation’s interim and annual financial statements and
management’s discussion & analysis of operations (the “MD&A”), Annual
Information Form and earnings press releases prior to their public disclosure and
Board approval, where required, and ensure that adequate procedures are in place
for the review of the Corporation’s public disclosure of financial information
extracted or derived from the Corporation’s financial statements for inclusion in
documents such as the Management Information Circular, Prospectuses and
Material Change Reports.

Following such review with management and the external auditors, recommend to
the Board whether to approve the annual or interim financial statements and MD&A
and any other filings with the securities commissions.

Monitor in discussion with the external auditors the integrity of the financial

statements of the Corporation before submission to the Board, focusing particularly
on:
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(a) Significant accounting policies and practices under International Financial
Reporting Standards (“IFRS”) as applicable to the Corporation and any
changes in such accounting policies and practices as required by the
standard setters or as suggested by the external auditors and management

(b) Major judgment areas including significant accruals, key assumptions,
significant estimates and the view of the external auditors as to
appropriateness of such judgments

(c) Significant adjustments resulting from the audit

(d) Compliance with accounting standards including the effects on the financial
statements of alternative methods within generally accepted accounting
principles

(e) Compliance with stock exchange and legal requirements including the
review of communications from security regulators and the Corporation’s
responses

(f) Accounting treatment and disclosure of large transactions as well as
unusual or non-recurring transactions

(8) Significant off-balance sheet and contingent asset and liabilities and the
related disclosures

(h) Compliance with covenants under loan agreements

(i) Significant audit findings during the year, including the status of previous
audit recommendations

(i) All related party transactions with the required disclosures in the financial
statements.

On at least an annual basis, review with Management, all legal and regulatory
matters and litigation, claims or contingencies, including tax assessments, license
or concession defaults or notifications, health and safety violations or
environmental issues, that could have a material effect upon the financial position
of the Corporation, and the manner in which these matters may be, or have been,
disclosed in the financial statements. If the Audit Committee deems it necessary,
it will meet with the Corporation’s legal counsel.

c) Disclosure Controls & Procedures (“DC&P”), Internal Controls over Financial
Reporting (“ICFR”)

1.

Monitor and review the Corporation’s disclosure policy on an annual basis and
provide comments, if any, to the Governance and Nominating Committee.

On a quarterly basis, review Management's assessment of the design
effectiveness of the Corporation’s DC&P and ICFR.

On an annual basis, review Management's assessment of the operating
effectiveness of the Corporation’s DC&P and ICFR including any control
deficiencies identified and the related remediation plans for any significant or
material deficiencies.

Review and discuss any fraud or alleged fraud involving Management or other
employees who have a role in the Corporation’s ICFR and the related corrective
and disciplinary actions to be taken.

Discuss with Management any significant changes in the ICFR that are disclosed,
or considered for disclosure, in the MD&A, on a quarterly basis.
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6)

6. Review and discuss with the CEO and the CFO the procedures undertaken in
connection with the CEO and CFO certifications for the annual and interim filings
with the securities commissions.

d) Other Matters

(1) Review and approve the Corporation’s policies relating to the avoidance of
conflicts of interest including any transactions between the Corporation and its
directors and officers. Review and approve policies and procedures with respect
to officers’ expense accounts and perquisites, including the use of corporate
assets. The Committee shall consider the results of any review of these policies
and procedures by the Corporation’s independent auditors.

(2) Review periodically with Management the Corporation’s major financial risk
exposure and the steps Management has taken to monitor and control such
exposures.

(3) Examine the compliance of the Corporation with all applicable legislation including
tax withholding and all tax laws (filing of tax returns and assessments) including
timeliness of statutory payments.

(4) Review the appropriateness and adequacy of the Corporation’s insurance
program.

(5) Review with the CFO, at least annually, the quality and sufficiency of the
Corporation’s accounting and financial personnel and the consideration of
implementation of an internal audit function.

(6) Participate in the hiring of CFO and review and approve CFQO’s position
description. In conjunction with the Human Resources and Compensation
Committee and the CEO, participate in setting of the CFO’s annual objectives and
performance evaluation.

COMMITTEE EFFECTIVENESS PROCEDURES

The Committee shall review its Charter on an annual basis, or more often as required, to
ensure that it remains adequate and relevant, and incorporate any material changes in
statutory and regulatory requirements and the Corporation’s business environment. The
Committee shall make recommendations to the Corporate Governance and Nominating
Committee as to proposed changes, if any.

The procedures outlined in this Charter are meant to serve as guidelines, and the
Committee may adopt such different or additional procedures as it deems necessary from
time to time. This Charter shall be disclosed in the Corporation’s Annual Information Form
as required by National Instrument 52-110 “Audit Committees”. While the Committee has
the duties and responsibilities set forth in this Charter, the Committee is not responsible
for planning or conducting the audit or for determining whether the Corporation’s
consolidated financial statements are complete and accurate and are in accordance with
generally accepted accounting principles. Similarly, it is not the responsibility of the
Committee to ensure that the Corporation complies with all laws and regulations.
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As the Chair of the Committee deems necessary, in setting the agenda for a meeting, the
Chair shall encourage the Committee members, Management, the Corporation’s external
auditors, and other members of the Board to provide input in order to address emerging
issues. The Committee shall review the Audit Committee Review Schedule on a quarterly
basis.

Any written material provided to the Committee shall be appropriately balanced (i.e.
relevant and concise) and shall be distributed in advance of the respective meeting to
allow Committee members sufficient time to review and understand the information.

The Committee shall conduct an annual self-assessment of its performance and this

Charter and shall make recommendations to the Corporate Governance and Nominating
Committee with respect thereto.

This Charter was reviewed by the Audit Committee on June 20, 2018 and approved by the
Board on June 26, 2018.
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