_ 'r.anscontinental MANDATE OF THE AUDIT COMMITTEE

The Audit Committee of Transcontinental Inc. (the “Corporation”) is composed exclusively of
independent directors who have no direct or indirect material relationship with the Corporation,
its subsidiaries or affiliates of the Corporation. A material relationship is defined as any
relationship which could, in the view of the Board of Directors, be reasonably expected to
interfere with the exercise of a Committee member’s independent judgement.

1. COMPOSITION

The Board of Directors shall appoint a minimum of three of its members to the Committee,
one of whom shall serve as Committee Chair and all of whom shall be financially literate.
The members of the Committee shall be appointed or changed by resolution of the Board of
Directors to hold office from the time of their appointment until the next annual general
meeting of the shareholders or until their successors are so appointed. The Board of Directors
may remove or replace a member of the Committee at any time. A member shall cease to be
a member of the Committee upon ceasing to be a director.

The Committee shall fix its own procedure at meetings and for the calling of meetings.
Unless waived by the members of the Committee, the Committee shall meet separately “in
camera” in the absence of management at each regularly scheduled meeting to allow its
members to discuss openly and candidly.

Unless otherwise decided from time to time by the Board of Directors, two members of the
Committee shall constitute quorum for the transaction of business at a meeting. For any
meeting(s) at which the Committee Chair is absent, the Chair of the meeting shall be the
person present who shall be decided by a majority of the members present. At a meeting, any
question shall be decided by a majority of the votes cast by members of the Committee. The
Corporate Secretary or Assistant Secretary shall be the secretary of the Committee.

2. DUTIES AND RESPONSIBILITIES

The duties and responsibilities of the Committee are established by the Board of Directors
and include the functions customarily performed by audit committees, such as the following:

Q) Helping members of the Board of Directors meet their responsibilities, in particular
their responsibility for overseeing the financial information production and reporting
process;

(i) Providing sound communication between directors and the external auditor;
(iii)  Ensuring itself of the independence of the external auditor;

(iv)  Satisfying itself of the credibility and objectivity of financial reports;
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(V)

(vi)

(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)

Favouring the implication of directors and facilitating in-depth discussions among
directors, management and the external auditor;

Assuming the responsibility, on behalf of the shareholders, for the relationship
between the Corporation and the external auditor;

Examining and approving the mandate of the external auditor as well as the nature
and scope of the audit to be conducted by the external auditor and receiving its
official written statement attesting to its independence;

Recommending to the Board of Directors the nomination of the external auditor and
approving its compensation;

Examining and approving the mandate, the organization and the independence of the
internal auditor of the Corporation, including the scope of its responsibilities, its
objectives and its work programs as well as its staff;

Overseeing the work of the external auditor engaged for the purpose of preparing or
issuing the audit report or performing other audit, exam or attest services for the
Corporation, including the resolution of disagreement between management and the
external auditor regarding financial information;

Discussing with the external auditor any restrictions imposed on the scope of its work
and any problems arising in connection with its audit of the Corporation and its
subsidiaries;

Informing the Board of Directors of the Corporation of any conflict between the
external auditor and management of the Corporation which the Committee has not
settled within a reasonable timeframe;

Pre-approving a budget for all non-auditing services that the external auditor of the
Corporation must carry out for the Corporation or its subsidiaries in order to allow the
Committee to consider the effect of the services on the independence of the external
auditor and examining and authorizing all fees paid to the external auditor for any
service. This responsibility of the Audit Committee cannot be delegated to
management of the Corporation in any way whatsoever;

Reviewing and recommending to the Board of Directors for approval, before their
release, the annual and quarterly consolidated financial statements of the Corporation,
including the notes thereto, the management’s discussion and analysis relating thereto
and the press releases regarding the annual and quarterly results;

Reviewing the accounting policies followed by the Corporation, including any
material changes made thereto during a fiscal year and ensuring that they are
adequate under the circumstances and in compliance with applicable laws and
regulations;
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(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

Reviewing, in conjunction with management and the external auditor, any new
financial or regulatory requirements that could affect the presentation of the
Corporation’s financial information;

Assessing the efficiency and integrity of the Corporation’s internal controls and
management information systems taking into account comments from the external
auditor, the internal auditor of the Corporation and the Chief Financial Officer of the
Corporation;

Reviewing the recommendations that the internal auditor and the external auditor
bring to the attention of management of the Corporation and which they consider
material with a view to improving accounting practices, internal controls and
management information systems;

Ensuring that an adequate corporate disclosure policy is in place for the review of the
Corporation’s public disclosure of financial information extracted or derived from the
financial statements;

Ensuring that procedures established for the receipt, retention and the treatment of
complaints received by the Corporation regarding accounting, internal accounting
controls or auditing matters and regarding the confidential and anonymous
submission by employees of the Corporation of concerns regarding questionable
accounting or auditing matters;

Reviewing and approving the Corporation’s hiring policies regarding current and
former partners and employees of the present and former external auditor of the
Corporation;

Ensuring that a process allowing management to identify the major risks the
Corporation is facing is implemented and taking all necessary measures or ensuring
that such measures are taken to manage such risks; in this regard, making inquiries
with respect to the insurance portfolio, the currency position, any pending and
threatened litigation as well as any contingent liabilities of the Corporation and its
subsidiaries; reviewing the level of provisions with respect to the Corporation’s
accounts and evaluating their adequacy; and

Meeting privately on a regular basis with the internal auditor and the external auditor,
without management being present, to discuss management of the Corporation’s
financial affairs and internal controls.
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To allow it to fulfill its obligations mentioned above, the Committee shall have unlimited
access, at any time, directly or through duly appointed representatives, to the pertinent books
and accounting systems of the Corporation, to its external auditor, to its internal auditor, to its
accounting staff and members of management as well as to any independent legal counsel or
other counsel deemed appropriate by the Committee, the whole at the cost of the
Corporation; the Committee shall have the authority to establish remuneration of such
consultants. The external auditor as well as the internal auditor of the Corporation and
members of management shall also have unlimited access to the Audit Committee.

The Committee reports to the Board of Directors after every Committee meeting.
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