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AZURE DYMANICS CORPORATION 

 
COMPENSATION AND HUMAN RESOURCES COMMITTEE 

 
TERMS OF REFERENCE 

 
 

COMPOSITION 
 
�  The compensation and human resources committee (the "Committee") will be 

comprised of a minimum of three directors, all of whom must be unrelated directors 
who are not officers of the Company or any of its affiliates (other than a non-
executive Chair). 

 
�  The Board of Directors will appoint the members of the Committee annually at the 

first meeting of the Board after the annual general meeting of shareholders. 
 
�  Committee members will be appointed for a one year term and may be reappointed 

subject to the discretion of the Board having regard to the desire for continuity and 
for periodic rotation of Committee members. 

 
�  One of the members who is not an executive officer or full-time employee shall be 

appointed Committee Chair by the Board of Directors. 
 
AUTHORITY 
 
�  The Board of Directors will establish the mandate and define the authority of the 

Committee. 
 
�  The Committee may retain persons having special expertise to assist the Committee 

in fulfilling its responsibilities. 
 
MEETINGS 
 
�  The Committee will meet at least twice a year. Meetings will be scheduled to 

facilitate the annual review of salaries, the award of bonuses, the approval of stock 
options and shares issuable pursuant to the Company’s share purchase plan, if any, 
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and all other aspects relating to compensation and human resource issues affecting 
the Company all of which will be subject to Board approval. Additional meetings 
will be held as deemed necessary by the Committee Chair. 

 
�  Meetings of the Committee shall be validly constituted if a majority of the members 

of the Committee are present in person or by telephone conference.  
 
REPORTING 
 
�  The minutes of all meetings of the Committee will be provided to the Board of 

Directors. Oral reports by the Chair on recent matters not yet minuted will be 
provided to the Board at its next meeting. Minutes of all Committee meetings will be 
subsequently reviewed and approved by the Committee. 

 
�  Supporting schedules and information reviewed by the Committee will be available 

for examination by any director upon request to the Secretary of the Committee. 
 
ROLE 
 
�  The role of the Committee is to: 
 

- ensure that the compensation policy and philosophy supports the Company’s 
strategic objectives; 

 
- ensure that incentive programs are designed to motivate senior managers to 

achieve or exceed corporate objectives and to enhance shareholder value; 
 

- ensure that the compensation decisions of senior managers are not self-serving 
and that there is reasonable consistency in the application of the compensation 
policy. Note: it is not the role of the Committee to examine the details of bonus 
formulae, or the performance of individuals and related salary increases, except 
for the five most senior executive officers.  The Committee may question 
apparent gross discrepancies and seek clarification as to how the policy has been 
applied, but it will leave detailed administration of compensation matters for 
persons other than the five most senior executive officers. 

 
- review National Policy 58-201 entitled “Corporate Governance Guidelines” a 

copy of which is attached hereto as Schedule “A” to ensure that the Committee 
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complies with the principles thereof that address compensation and human 
resource matters including sections 3.15, 3.16 and 3.17 of Schedule B and 
ensuring that the Company complies with Form 58-101F1 entitled “Corporate 
Governance Disclosure” a copy of which is attached hereto as part of Schedule A. 

 
RESPONSIBILITIES 
 
�  The Committee is responsible for: 
 

- at the beginning of each fiscal year, setting the envelope for aggregate bonuses 
for the forthcoming year for all senior executive officers including the approval 
of all Executive Bonus Plans. 

 
- setting the compensation of the Chairman of the Board, if any, and the fees to be 

paid, shares and deferred share units to be owned or options or other rights to be 
granted to Directors and members of committees of the Board; 

 
- reviewing the performance of the senior executive officers annually or more 

frequently if deemed necessary by the Committee. Setting the senior executive 
officer’s compensation comprising salary, bonus and any other incentive 
compensation for the senior executive officers. In consultation with the Chief 
Executive Officer establishing his personal objectives (including corporate 
objectives) which the Chief Executive Officer is responsible for meeting for the 
following year; 

 
- reviewing the performance and approving the compensation, including salaries, 

bonuses and other incentives, of executive officers of the Company and the heads 
of each subsidiary or division, on the recommendation of the Chief Executive 
Officer; 

 
- developing and documenting the compensation policy and philosophy of the 

Company and any changes thereto for approval by the Board of Directors to 
enable the Company to recruit, retain, and motivate performance-oriented 
executives so that their interests are aligned with the interests of the Company 
and its shareholders; 

 
- approving fringe benefit programs on the recommendation of the Chief Executive 

Officer; 
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- establishing and administering incentive compensation programs and monitoring 

their  effectiveness; 
 

- establishing and administering the stock option program and the share purchase 
plan and approving amendments thereto, all subject to the approval of the Board 
of Directors; 

 
- reviewing the Statement of Executive Compensation required to be prepared 

under applicable corporate and securities legislation and regulation including the 
disclosure concerning members of the Committee and settling the reports 
required to be made by the Committee in any document required to be filed with 
a regulatory authority and/or distributed to shareholders. 

 
- at the request of the Chief Executive Officer, reviewing any other matter affecting 

the hiring, terms of employment and dismissal of employees, including the terms 
of employment contracts. 

 
�  The Chair Board of Directors, in consultation with the Chair of the Committee, will 

periodically review the effectiveness of the Committee and the performance of each 
Committee member. 

 
This document should be read in conjunction with the Nominating and Corporate Governance 
Committee’s Terms of Reference. 
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