AZURE DYMANICS CORPORATION

COMPENSATION AND HUMAN RESOURCES COMMITTEE

TERMS OF REFERENCE

COMPOSITION

The compensation and human resources committee"@bmmittee™) will be
comprised of a minimum of three directors, all dfom must be unrelated directors
who are not officers of the Company or any of ifffliates (other than a non-
executive Chair).

The Board of Directors will appoint the membershef Committee annually at the
first meeting of the Board after the annual genera¢ting of shareholders.

Committee members will be appointed for a one y&@n and may be reappointed
subject to the discretion of the Board having rddarthe desire for continuity and
for periodic rotation of Committee members.

One of the members who is not an executive officdull-time employee shall be
appointed Committee Chair by the Board of Directors

AUTHORITY

The Board of Directors will establish the mandatel define the authority of the
Committee.

The Committee may retain persons having specj@@mrise to assist the Committee
in fulfilling its responsibilities.

MEETINGS
The Committee will meet at least twice a year. titgs will be scheduled to

facilitate the annual review of salaries, the aw@rdonuses, the approval of stock
options and shares issuable pursuant to the Corigpsimgre purchase plan, if any,
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and all other aspects relating to compensatiorhantin resource issues affecting
the Company all of which will be subject to Boagmpeoval. Additional meetings
will be held as deemed necessary by the Commitieer C

Meetings of the Committee shall be validly congétl if a majority of the members
of the Committee are present in person or by t@lepltonference.

REPORTING

The minutes of all meetings of the Committee Ww#l provided to the Board of
Directors. Oral reports by the Chair on recent aratinot yet minuted will be
provided to the Board at its next meeting. Minuteall Committee meetings will be
subsequently reviewed and approved by the Committee

Supporting schedules and information reviewedkydommittee will be available
for examination by any director upon request toSkeretary of the Committee.

ROLE
The role of the Committee is to:

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

- ensure that incentive programs are designed tovatetisenior managers to
achieve or exceed corporate objectives and to eehstmareholder value;

- ensure that the compensation decisions of senioages are not self-serving
and that there is reasonable consistency in thicappn of the compensation
policy. Note: it is not the role of the Committ@eetxamine the details of bonus
formulae, or the performance of individuals anated salary increases, except
for the five most senior executive officers. Then@nittee may question
apparent gross discrepancies and seek clarifica®o how the policy has been
applied, but it will leave detailed administratiohcompensation matters for
persons other than the five most senior execuffifveees.

- review National Policy 58-201 entitled “Corporatev@rnance Guidelines” a
copy of which is attached hereto as Schedule “Aénisure that the Committee
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complies with the principles thereof that addresmpgensation and human
resource matters including sections 3.15, 3.16 aad@ of Schedule B and
ensuring that the Company complies with Form 58F1l0éntitled “Corporate

Governance Disclosure” a copy of which is attadieeto as part of Schedule A.

RESPONSIBILITIES
The Committee is responsible for:

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

- setting the compensation of the Chairman of thed®obany, and the fees to be
paid, shares and deferred share units to be owrgations or other rights to be
granted to Directors and members of committeeb@Board;

- reviewing the performance of the senior executiffeeers annually or more
frequently if deemed necessary by the Committettin§ehe senior executive
officer's compensation comprising salary, bonus @amy other incentive
compensation for the senior executive officerscdnsultation with the Chief
Executive Officer establishing his personal objedi (including corporate
objectives) which the Chief Executive Officer ispensible for meeting for the
following year;

- reviewing the performance and approving the comgaens, including salaries,
bonuses and other incentives, of executive offiokttse Company and the heads
of each subsidiary or division, on the recommemaatif the Chief Executive
Officer;

- developing and documenting the compensation p@ay philosophy of the
Company and any changes thereto for approval byBtdsed of Directors to
enable the Company to recruit, retain, and motiyaeormance-oriented
executives so that their interests are aligned thighinterests of the Company
and its shareholders;

- approving fringe benefit programs on the recommeoidaf the Chief Executive
Officer;
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- establishing and administering incentive compeasgirograms and monitoring
their effectiveness;

- establishing and administering the stock optiorg@m and the share purchase
plan and approving amendments thereto, all sutgpebe approval of the Board
of Directors;

- reviewing the Statement of Executive Compensatemjuired to be prepared
under applicable corporate and securities leg@iaind regulation including the
disclosure concerning members of the Committee settling the reports
required to be made by the Committee in any doctinegpuired to be filed with
a regulatory authority and/or distributed to shateérs.

- atthe request of the Chief Executive Officer,eging any other matter affecting
the hiring, terms of employment and dismissal oplayees, including the terms
of employment contracts.

The Chair Board of Directors, in consultation witle Chair of the Committee, will
periodically review the effectiveness of the Contedtand the performance of each
Committee member.

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

\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 4
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 5
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 6
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 7
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 8
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 9
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 10
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 11
HR Committee - Terms of Reference.doc



\\azure13\sglaser$\My Documents\Corporate Info\Bdafo\Committee Information\Final Committee Chast€ompensation & 12
HR Committee - Terms of Reference.doc



