ARCTIC GLACIER INCOME FUND

ARCTIC GLACIER INCOME FUND
(the “Fund”)
AUDIT COMMITTEE
CHARTER

1. General

The Board of Trustees of the Fund (the "Board") éstablished an Audit Committee
(the "Committee”) to take steps on its behalf as racessary to assist the Board in
fulfilling its oversight responsibilities regarding

(a) the integrity of the Fund's financial statensent

(b) the internal control systems of the Fund;

(c) the external audit process;

(d) the internal audit and assurance process;

(e) risk management;

(H investment opportunities and the raising ofday the Fund;

(g) the administration, financial reporting andestment activities of pension
plan(s);

(h) the Fund's compliance with legal and regulateguirements, and

() any additional duties set out in this Charterotherwise delegated to the
Committee by the Board.

2. Members

The Board will in each year appoint a minimum afeth (3) directors as members of
the Committee. All members of the Committee shallnon-management trustees. In
addition, the Committee will have an appropriatpresentation of independent
trustees, as required by law.

All members of the Committee shall be financialiterate. While the Board shall
determine the definition of and criteria for fingditeracy, this shall, at a minimum,
include the ability to read and understand a sdtnaincial statements that present a
breadth and level of complexity of accounting isstleat are generally comparable to
the breadth and complexity of the issues that easanably be expected to be raised
by the Fund's financial statements.

The Chief Executive Officer (“CEQ”) of Arctic Glami Inc. (“AGI”) and, to the extent

the Chair of the Board is not otherwise a membahefCommittee, the Chair, and all
other trustees who are not members of the Committag be invited to attend all

meetings of the Committee in an ex-officio capabity shall not vote. The CEO shall
not attend in-camera sessions.
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3.

Duties

The Committee shall have the following duties:

(@) Financial Reporting and Disclosure

1.

Audited Annual Financial StatemenBeview the audited annual financial
statements, altelated management discussion and analysis (“MD&A”)
and earnings press releases for submission toadhedBor approval.

Quarterly ReviewFollowing their review by the external auditoryieaw
the quarterly financial statements, the related MD&nd earnings press
releases for submission to the Board for approval.

Significant Accounting Principles and Disclosussues: Review with

management and the external auditor, significacbw@ating principles and
disclosure issues, including complex or unusuahsaations, highly
judgmental areas such as reserves or estimatasficsigt changes to
accounting principles, and alternative treatmemtden Canadian GAAP
for material transactions. This shall be undertakeith a view to

understanding their impact on the financial stat@sieand to gaining
reasonable assurance that the statements are tecotwanplete, do not
contain any misrepresentations, and present faidy Fund's financial
position and the results of its operations in adance with Canadian
GAAP.

ComplianceConfirm through discussions with management thatadian
GAAP and all applicable laws or regulations relatedinancial reporting
and disclosure have been complied with.

Legal EventsReview any actual or anticipated litigation or exttevents,
including tax assessments, which could have a mhtaurrent or future
effect on the Fund's financial statements, andntener in which these
have been disclosed in the financial statements.

Off-Balance-Sheet Transactioridiscuss with management the effect of
any off-balance- sheet transactions, arrangemenlggations and other
relationships with unconsolidated entities or othersons that may have a
material current or future effect on the Fund'aficial condition, changes
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in financial condition, results of operations, lidjity, capital expenditures,
capital resources, or significant components oemees and expenses.

7.  Other DisclosuresSatisfy itself that adequate procedures are acepifor
the review of the Fund's public disclosure of ficiahinformation, other
than the public disclosure of the information redérto in sections 1 and 2
above, and periodically assess the adequacy of fhragedures.

(b) Oversight of Internal Controls

8. Review and AssessmentReview and assess the adequacy and
effectiveness of the Fund's system of internal rebrdnd management
information systems through discussions with manege, the Chief
Internal Auditor (“IA”), and the external auditor.

9. Oversight Oversee system of internal control, by

. Monitoring and reviewing policies and procedures faternal
accounting, internal audit, financial control andamagement
information;

. Consulting with the external auditor regarding #oequacy of the
Fund's internal controls;

. Reviewing with management its philosophy with resge internal
controls and, on a regular basis, all significamintml-related
findings together with management's response; and

. Obtaining from management adequate assurancesalthsiiatutory
payments and withholdings have been made.

10. _FraudOversee investigations of alleged fraud and dll#g relating to the
Fund's finances.

11. ComplaintsReview with management that appropriate procedexest for
the receipt, retention and treatment of complameteived by the Fund
regarding accounting, internal accounting contoylguditing matters, the
confidential, anonymous submission by employeesooicerns regarding
guestionable accounting or auditing matters, anmdttie protection from
retaliation of those who report such complaintgond faith.
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(c) External Audit

12.

13.

14.

15.

16.

17.

18.

19.

Appointment or ReplacementRecommend the appointment or
replacement of the external auditor to the Boardp wvill consider the
recommendation prior to submitting the nominatiorthie unitholders for
their approval.

CompensatiorReview with management, and make recommendatmns
the Board, regarding the compensation of the eatemaditor. In making a
recommendation with respect to compensation, thenr@itee shall
consider the number and nature of reports issuethéyexternal auditor,
the quality of internal controls, the size, comptigxand financial condition
of the Fund, and the extent of internal audit atigtiosupport provided by
the Fund to the external auditor.

Reporting Relationship§he external auditor will report directly to the
Committee.

PerformanceReview with management, on a regular basis, thastef

the external auditor's engagement, accountabilitgxperience,
gualifications and performance. Evaluate the perforce of the external
auditor.

Transition Review management's plans for an orderly tramsito a new
external auditor, if required.

Audit Plan Review the audit plan and scope of the externdltavith the
external auditor and management, and consider whelbie nature and
scope of the planned audit procedures can be reljgmh to detect
weaknesses in internal controls, frauds or otlhegal acts.

Audit Plan Changediscuss with the external auditor any significant
changes required in the approach or scope of tleidit plan,
management's handling of any proposed adjustmelatstiied by the
external auditor, and any actions or inactions @anagement that limited
or restricted the scope of their work.

Review of ResultReview, in the absence of management, the restilts
the annual external audit, the audit report theraweh the auditor's review
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20.

21.

22.

23.

24.

25.

26.

of the related MD&A, and discuss with the exteraatlitor the quality (not
just the acceptability) of accounting principleseds any alternative
treatments of financial information that have bediscussed with
management, the ramifications of their use and abditor's preferred
treatment, and any other material communicatiors mianagement.

Disagreements with ManagemeR®esolve any disagreements between
management and the external auditor regarding dinlreporting.

Material Written CommunicationsReview all other material written
communications between the external auditor andagmment, including
the post-audit management letter containing themesendations of the
external auditor, management's response and, sudrs®q follow up
identified weaknesses.

Interim Financial StatementEngage the external auditor to review all
interim financial statements and review, in theesioce of management, the
results of the auditor's review of the interim fical statements and the
auditor's review of the related MD&A.

Other audit matterfeview any other matters related to the exteandlit
that are to be communicated to the Committee ugeeerally accepted
auditing standards.

Meeting with External AuditorMeet with the external auditor in the
absence of management at least quarterly to dismgseview specific
issues as appropriate as well as any significattensahat the auditor may
wish to bring to the Committee for its consideratio

Correspondencdreview with management and the external audityr a
correspondence with regulators or governmental @gen employee
complaints or published reports that raise matdasgsilies regarding the
Fund's financial statements or accounting policies.

Independencé\t least annually, and before the external audgsues its
report on the annual financial statements, reviemd aonfirm the
independence of the external auditor through dsouns with the auditor
on their relationship with the Fund, including distaof all non-audit
services provided. Consider the safeguards implesdeby the external
auditor to minimize any threats to their indeperderand take action to
eliminate all factors that might impair, or be peved to impair, the
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27.

28.

independence of the external auditor. Considentimeber of years the lead
audit partner has been assigned to the Fund, amsides whether it is

appropriate to recommend to the Board a policyotditmg the lead audit
partner more frequently than every five yearssagquired under the rules
of the Canadian Public Accountability Board.

Non-Audit/Audit Services Pre-approve any non-audit services to be
provided to the Fund by the external auditor, witbference to
compatibility of the service with the external aods independence.

Hiring PoliciesReview and approve the hiring policies regardgagners,
employees and former partners and employees oprisent and former
external auditor.

Internal Audit and the Provision of Assurance

29.

30.

31.

32.

Chief Internal Auditor (“IA"): Review and approve the appointment,
replacement or dismissal of the IA. The IA repddsthe President and
Chief Executive Officer (“CEO”) of AGI administratly and to the
Committee functionally.

Assurance ActivitiesReview with management and the 1A the mandate,
staffing, plans, activities, and results of the dfFamassurance providers to
gain reasonable assurance that their activities appropriately
comprehensive, effective and coordinated with tttereal auditor.

Assurance FindingsDiscuss the impact of any significant assurance
findings, together with the appropriateness of ngenzent's response, on
the adequacy and effectiveness of the Fund's syaft@rternal control.

Meeting:Meet with the IA in the absence of managemen¢adtlannually
to discuss and review specific issues as appreprast well as any
significant matters that the 1A may wish to briigthe Committee for its
consideration, including a discussion of any resons or limitations
placed on the IA with respect to scope of work ocess to required
information.

Risk Management

33.

Adequacy of Policies and Proceduieeview and assess the adequacy of
the Fund's risk management policies and procedwiés regard to
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identification of the Fund's principal risks anrlyalReview and assess the
adequacy of the implementation of appropriate systéo mitigate and
manage the risks, and report regularly to the Board

Financial Planning and Investments

34.

35.

36.

37.

Business PlarReview and recommend the Business Plan, incluthieg
annual Operating and Capital Budgets for submissmnhe Board for
approval. Review periodic financial forecasts.

Investment OpportunitieReview and assess investment opportunities of a
value exceeding management's authority, in accoedavith procedures
established by the Board from time to time.

Guidelines and PolicieReview and approve guidelines and policies for
the investing of cash and marketable securities rangew reports from
management on the results of such investments sigastablished
benchmarks.

Additional Funds for InvestmeriReview and assess management's plans
with respect to raising additional funds whetheotigh debt or capital, in
accordance with procedures established by the Boamdtime to time.

Retirement/Pension Plan

38.

OversightReview and assess management's reports on retitggansion
plan oversight including:

a) Review management controls and processes w#pect to the
administration of investment activities, financiaéporting and
funding of the plan(s).

b) Confirm the following appointments for the maeagent of the
plan(s), subject to exceptions where the appointnaethority is
assigned to another party as per plan documents:

e Auditor
* Trustee
*  Fund Manager

c) Review the actuarial assumptions used for tHaatan, including
the rate of return on investments and the discoatetused to arrive
at the funding requirements.
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d) Review and approve the plan(s) investment oljegtand guidelines
annually and amend if necessary.

e) Review the investment performance of the furs the investment
managers, and their compliance with the investrobmtctives and
guidelines and applicable legislation.

f)  Review and approve the annual audited finansiatements of the
plan(s).

Distribution Reinvestment Plan:

39. Report to the Board on all matters relatinth®Distribution Reinvestment
Plan (the “DRIP");

40. Interpret and administer the DRIP;

41. Establish, amend and rescind any rules andlatgus relating to the
DRIP;

42. Make determinations that are deemed necessargiesirable for the
administration of the DRIP; and

43. Correct any deficiency, inconsistency or onoigsn the DRIP.

Compliance

44. Filings with Regulatory AuthoritieRReview with management the Fund's
relationship with regulators, and the timelinessl actcuracy of Fund
filings with regulatory authorities.

45. Employee Code of ConducReview the Fund's Employee Code of

Conduct and confirm that adequate and effectivéesys are in place to

enforce compliance. Ensure the Employee Code ofiGains disclosed in

the Fund's annual report or information circulaleast every three years or
following a material amendment. Alternatively, comf with management

that an up-to-date version of the Employee Cod€aifduct is disclosed

on the Fund's website.
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Communication

46.

47.

Communication ChannelEstablish and maintain direct communication
channels with management, the IA, the externaltau@dind the Board to
discuss and review specific issues as appropriate.

Coordination with ManagementThe Committee will coordinate with

management on audit and financial matters, and will

. Meet privately with management at least quartedydiscuss any
areas of concern to the Committee or managemedt; an

. Review annually, expenses incurred by the ChaithefBoard and
Chief Executive Officer (“CEO”) of AGI. Ensure thahe CEO
reviews all expenses incurred by direct executdports of the CEO.

Related Party Transactions

48.

Related Party TransactionBeview with management all related party
transactions and the development of policies amatquiures related to
those transactions.

Board Relationship and Reporting

49.

50.

51.

Adequacy of CharteReview and assess the adequacy of the Committee

Charter annually and submit such amendments a€dhamittee proposes
to the Governance Committee.

DisclosureOversee appropriate disclosure of the Committekarter, and
other information required to be disclosed by agglile legislation, in the
Fund's Annual Information Form and all other apgihie disclosure
documents.

Reporting Report regularly to the Board on Committee atiggi issues
and related recommendations.
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Chair

The Board will in each year appoint the Chair loé Committee. The Chair shall
have accounting or related financial expertise.tHa Chair's absence, or if the
position is vacant, the Committee may select amatimember as Chair. The Chair
will have the right to exercise all powers of then@inittee between meetings but
will attempt to involve all other members as appiate prior to the exercise of any
powers and will, in any event, advise all other rhem of any decisions made or
powers exercised.

Meetings

The Committee shall meet at the request of itsrChat in any event it will meet
at least four times a year. Notices calling mesatisigall be sent to all Committee
members, to the CEO and CFO of AGlI, to the ChathefBoard and to all other
trustees. Any member of the Committee may call atmg of the Committee.

Quorum

A majority of members of the Committee, presenpénson, by teleconferencing,
or by videoconferencing will constitute a quorum.

Removal and Vacancy

A member may resign from the Committee, and maseb®ved and replaced at
any time by the Board, and will automatically cetsde a member as soon as
the member ceases to be a trustee. The Boardlimihéancies in the Committee
by appointment from among the trustees of the Boaatcordance with Section
2 of this Charter. Subject to quorum requiremeiits, vacancy exists on the
Committee, the remaining members will exercisétgalpowers.

Experts and Advisors

The Committee may retain or appoint, at the Fuegfgense, such experts and
advisors as it deems necessary to carry out itesjuand to set and pay their
compensation. The Committee shall provide notice the Governance
Committee of its actions in this regard.
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Secretary and Minutes

The Secretary of the Fund, or such other persomag be appointed by the
Chair of the Committee, will act as Secretary & @ommittee. The minutes of
the Committee will be in writing and duly entereda the books of the Fund.
The minutes of the Committee will be circulatechtomembers of the Board.
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