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THE Outline of responsibility of Apollo Publication Corporation Audit Committee is:


(a) The Audit Committee shall be responsible for assisting in the Board of Directors’ to select independent public accountants to audit APCorp’s books and records;

 
(b) The Committee shall have duty on reviewing internal controls, accounting practices, financial structure, and audited or unaudited financial information, including earnings press releases, prospectuses, annual and quarterly reports on Form 10-K and Form 10-Q, financial reporting, including the results of the annual audit and the interim financial statements with management and the independent public accountants;


(c) The Audit Committee shall be responsible for reviewing the performance of the independent auditors, and annually recommend to the Board of Directors, for approval by the shareholders, the appointment of the independent auditors of the Corporation (and, if applicable, the removal of the then current independent auditors) in accordance with the Act, and review and approve the terms of the annual audit engagement; 


(d) The Audit Committee shall be responsible for obtaining assurances from the independent auditors that their audit was conducted in a manner consistent with the applicable standards for the conduct of an audit in accordance with Canadian and United States generally accepted auditing standards;


(e) The Audit Committee shall be responsible for reviewing reports and communications from the internal auditors and the independent auditors, in connection with any audited financial statements, describing all critical accounting policies and practices used, all alternative treatments of financial information within generally accepted accounting principles that have been discussed with management, the ramifications of the use of alternative disclosures and treatments and the treatment preferred by the independent auditors, and any material written communications between the independent auditors and management, such as any management representation or other letter, internal control letter, or schedule of unadjusted differences;


(f) The Audit Committee shall be responsible for reviewing and monitoring practices and procedures adopted by management to assure compliance with applicable securities laws and the applicable requirements of stock exchanges;


(g) The Audit Committee shall be responsible for preparing an annual report of the Audit Committee to be included in the Company’s proxy statement and assesses annually the adequacy of the Audit Committee Charter;


(h) Reports to the Board of Directors all this matters.


While the Committee has the responsibilities and powers set forth in this mandate, it is not the duty of the Committee to plan or conduct audits, to prepare or audit financial statements, to determine that the Corporation’s financial statements are complete and accurate and are in accordance with generally accepted accounting principles, or to design or implement an effective system of internal controls. Such matters are the responsibility of management, the internal auditors and the independent auditors, as the case may be. Nor is it the duty of the Committee to conduct investigations or to assure compliance with applicable accounting standards, laws and regulations and the Code of Business Conduct.
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STANDARDS FOR DIRECTOR INDEPENDENCE OF AUDIT COMMITTEE


The Committee shall be composed of not less than three Directors of the Corporation,

none of whom are officers or employees of the Corporation or any of its affiliates, and all of whom are “independent” as defined under the applicable requirements of all stock exchanges on which the Corporation lists its securities and of securities regulatory authorities, as adopted or amended and in force from time to time. In addition, the Committee composition, including the qualifications of its members, shall comply with the applicable requirements of stock exchanges on which the Corporation lists it securities and of securities regulatory authorities, as adopted or amended and in force from time to time. The Board of Directors will consider the appropriateness of the application of any applicable stock exchange guidelines or recommendations regarding the composition of the Committee.


Regular meetings of the Committee may be held at such time or times as the Board of

Directors, the Chairman of the Board, or the Committee Chairman may determine and special meetings of the Committee may be called by, or by the order of, the Chairman of the Board, the Committee Chairman, or any member of the Committee. In accordance with the Canada Business Corporations Act (the “Act”), the independent auditors may also call a meeting of the Committee. The independent auditors shall receive notice of every meeting of the Committee and the independent auditors are entitled to attend and participate in such meetings. The Committee shall meet periodically in executive session, without members of management present. The Committee Chairman, or an alternate Committee member, shall provide a report on each Committee meeting to the Board of Directors and minutes of Committee meetings shall be prepared and circulated to the Board of Directors. The Committee’s report to the Board of Directors shall include any issues that arise with respect to the quality or integrity of the financial statements, the compliance of the Corporation and its subsidiaries with legal or regulatory requirements, the performance and independence of the independent auditors, or the performance of the internal audit function of the Corporation and its subsidiaries.


The Board of Directors, after consideration of the recommendation of the Committee, shall nominate the independent auditors for appointment by the shareholders of the Corporation or, if appropriate, recommend the removal by the shareholders of the then current independent auditors and replacement with new independent auditors, so recommended, all in accordance with applicable law and applicable stock exchange requirements. The independent auditors shall report directly to the Committee and are ultimately accountable to the Committee and the Board of Directors as the representatives of shareholders of the Corporation.
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