AECON GROUP INC.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE is hereby given that the annual meeting of the shareholders of Aecon Group Inc. (the "Corporation") will be held
The Carlu, 444 Yonge Street" Floor, Toronto, Ontario, on June 17, 2003 at 11:00 a.m. (Toronto time) for the following purposes:

1. to receive the financial statements of the Corporation for the financial year ended December 31, 2002 and the report of
auditors thereon;

2. to elect directors;

3. to reappoint the auditors; and

4. to transact such further and other business as may properly come before the meeting or any adjournment thereof.

A form of proxy and a Management Information Circular accompany this notice.

Shareholders are entitled to vote at the meeting either in person or by proxy. If you do not intend to attend the mesting in pe
please exercise your right to vote by completing and signing the enclosed form of proxy and returning it by mail or détigery to
registered office of the Corporation or to Computershare Investor Services Inc., 100 University Avenue, 9th Floor, Toasitto, Ont
M5J 2Y1.Proxies to be used at the meeting must be deposited with the Corporation or Computershare Investor Services Inc.
at least 48 hours preceding the time of the meeting or with the chairman of the meeting prior to commencement of the
meeting.

DATED at Toronto, Ontario, on the f4iay of May 2003.

BY ORDER OF THE BOARD OF DIRECTORS OF
AECON GROUP INC.

L. Brian Swartz
Vice President, Legal and Corporate Secretary



AECON GROUP INC.
3660 Midland Avenue
Toronto, Ontario
M1V 4V3

MANAGEMENT INFORMATION CIRCULAR
Solicitation of Proxy

This Management Information Circular is furnished in connection with the solicitation of proxies by management for the annual
meeting of the shareholders (the "meeting") of AECON GROUP INC. (the "Corporation" or "Aecon") to be held on June 17, 2003
and, except where otherwise indicated, contains information as of May 12, 2003. The solicitation will be made primarily by mail,
supplemented possibly by telephone or other personal contact by regular employees of the Corporation. The cost of the solicitation by
management will be borne by the Corporation. The Corporation does not intend to pay any compensation for the solicitation of
proxies by third parties but will pay the reasonable expenses of brokers or other persons holding shares in their names or in the names
of their nominees for forwarding the notice of meeting, proxy, Management Information Circular and related material to beneficial
owners.

Appointment, Time for Deposit and Revocability of Proxy

The persons named in the enclosed form of proxy are directors and officers of the Corporation. A shareholder desiring to
appoint some other person (who need not be a shareholder of the Corporation) to represent him or her at the meeting may do
so by inserting such person's name in the blank space provided in the form of proxy and striking out the names of the persons
specified or by completing another proper form of proxy. A proxy to be used at the meeting must be delivered or mailed to the
registered office of the Corporation or to Computershare Investor Services Inc., 100 University Avenue, oth Floor, Toronto, Ontario
MS5J 2Y1, so as to be received at least 48 hours preceding the time of the meeting. A shareholder who has given a proxy may revoke
the proxy by an instrument in writing executed by the shareholder or by his or her attorney authorized in writing or, if the shareholder
is a corporation, by an officer or attorney thereof duly authorized, and deposited either at such office of Computershare Investor
Services Inc. or the registered office of the Corporation, at any time up to and including the last business day preceding the day of the
meeting, or any adjournment thereof, at which the proxy is to be used, or with the chairman of the meeting on the day of the meeting,
or any adjournment thereof, or in any other manner permitted by law.

Voting Securities
On May 12, 2003 the Corporation had outstanding 25,241,965 common shares carrying the right to one vote per share.

The Board of Directors of the Corporation has fixed a record date of May 12, 2003 for the purpose of determining shareholders
entitled to receive notice of the meeting. The failure of any shareholder to receive notice of the meeting does not deprive the
shareholder of the right to vote at the meeting.

Except as indicated otherwise, approval of any matter at the meeting requires a majority of the votes cast at the meeting on the
question.

Exercise of Discretion by Holders of Proxies

The form of proxy forwarded to shareholders with the notice of meeting and this Management Information Circular provides the
shareholder with an opportunity to specify that the shares registered in his or her name shall be voted or withheld from voting in
respect of certain of the matters to be considered at the meeting. On any ballot that may be called for, the shares represented by
proxies in favour of management nominees will be voted for or against, or withheld from voting, in respect of the election of directors
and the reappointment of auditors, in each case in accordance with the specifications made by shareholders in the manner referred to
above. In respect of proxies in which shareholders have not specified the manner of voting, the shares represented by proxies
in favour of management nominees will be voted in favour of the election as directors of the persons listed as nominees in this
Management Information Circular and the reappointment of PricewaterhouseCoopers LLP as auditors.

The said form of proxy confers discretionary authority upon the proxy nominees with respect to amendments or variations of
matters identified in the notice of meeting or other matters which may properly come before the meeting. Management knows of no
matters to come before the meeting other than the matters referred to in the notice of meeting. However, if any other matters, which
are not now known to management, should properly come before the meeting, the shares represented by proxies in favour of
management nominees will be voted on such matter in accordance with the best judgment of the proxy nominee.



Non-Registered Shareholders

Only registered holders of Common Shares or the persons they appoint as their proxies are permitted to vote at the Meeting.
However, in many cases, Common Shares beneficially owned by a person (a "Non-Registered Holder") are registered either (i) in the
name of an intermediary (an "Intermediary") (including, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSPs, RRIFs, RESPs and similar plans) that the Non-Registered Holder deals with in respect of
the shares, or (ii) in the name of a clearing agency (such as the Canadian Depository for Securities Limited) of which the Intermediary
is a participant. In accordance with the requirements of the Canadian Securities Administrators, the Corporation will have distributed
copies of the notice of the Meeting, this Management Proxy Circular, and the enclosed form of proxy (collectively, the "meeting
materials") to the clearing agencies and Intermediaries for onward distribution to Non-Registered Holders of Common Shares.

Intermediaries are required to forward the meeting materials to Non-Registered Holders unless a Non-Registered Holder has
waived their right to receive them. Intermediaries often use service companies to forward the meeting materials to Non-Registered
Holders. Generally, Non-Registered Holders who have not waived the right to receive meeting materials will either:

(1) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile stamped
signature), which is restricted as to the number of shares beneficially owned by the Non-Registered Holder, but
which is otherwise uncompleted. This form of proxy need not be signed by the Non-Registered Holder. In this
case, the Non-Registered Holder who wishes to submit a proxy should properly complete the applicable form of
proxy and submit it to the Corporation or to Computershare Trust Company of Canada, 100 University Avenue, 9"
Floor, Toronto, Ontario M5J 2Y1 (fax: 1-888-453-0330), with respect to the shares beneficially owned by such Non-
Registered Holder, in accordance with the instructions elsewhere in this Circular; or

(ii) more typically, be given a form of proxy which is not signed by the Intermediary and which, when properly
completed and signed by the Non-Registered Holder and returned to the Intermediary or its service company, will
constitute authority and instructions (often called a "proxy authorization form") which the Intermediary must follow.
Typically, the Non-Registered Holder will be given a page of instructions which contains a removable label
containing a bar-code or other information. In order for the form of proxy to validly constitute a proxy authorization
form, the Non-Registered Holder must remove the label from the instructions and affix it to the form of proxy,
properly complete and sign the form of proxy and submit it to the Intermediary or its service company in accordance
with the instructions of the Intermediary or its service company.

In either case, the purpose of this procedure is to permit the Non-Registered Holder to direct the voting of the shares he or she
beneficially owns.

Should a Non-Registered Holder who receives either form of proxy wish to vote at the Meeting in person, the Non-
Registered Holder should strike out the persons named in the proxy and insert the Non-Registered Holder's name in the blank
space provided. In either case, Non-Registered Holders should carefully follow the instructions of their Intermediary,
including those regarding when and where the proxy or proxy authorization form is to be delivered.

A Non-Registered Holder may revoke a proxy authorization form (voting instructions) or a waiver of the right to receive meeting
materials and to vote given to an Intermediary at any time by written notice to the Intermediary, except that an Intermediary is not
required to act on a revocation of proxy authorization form (voting instructions) or of a waiver of the right to receive materials and to
vote that is not received by the Intermediary at least seven days prior to the Meeting.

Principal Holders of Common Shares

To the knowledge of the directors and senior officers of the Corporation, as at May 12, 2003, the only person or company who
owns beneficially, directly or indirectly, or exercises control or direction over, more than 10% of the issued common shares of the
Corporation is Hochtief Canada Inc., a wholly owned subsidiary of Hochtief AG of Essen, Germany. Hochtief Canada Inc. owns
12,214,890 common shares or approximately 48.39% of the issued and outstanding common shares of the Corporation.

Election of Directors

The articles of the Corporation provide for a minimum of eight and a maximum of fifteen directors and the present number of
directors is eight. The Board of Directors has fixed the number of directors to be elected at the meeting at eight. It is proposed that
each of the persons whose name appears below be elected as a director to serve until the close of the next annual meeting or until his
successor is elected or appointed. Shares represented by proxies in favour of management will be voted in favour of the election of
such persons as directors of the Corporation, unless a shareholder has specified in his or her proxy that his or her shares are to be
withheld from voting in the election of directors. Management of the Corporation does not contemplate that any of the said nominees
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will be unable to serve as a director, but should that occur prior to the meeting, the persons named in the enclosed form of proxy
intend to vote for another nominee in their discretion.

The table below shows the names and municipalities of residence of all persons proposed to be nominated at the meeting for
election as directors, the number of issued common shares of the Corporation owned beneficially, directly or indirectly, by them, or
over which they exercise control or direction, the offices held by them with the Corporation (if any), their principal occupations and
the years they first became directors of the Corporation.

Common Shares of the

Name and Municipality Year Became Corporation Owned
of Residence Office Held and Occupation Director or Controlled (1)
SCOTT C. BALFOUR........cccoeieiieiecieieeie e Executive Vice President and 1995 518,981
Oakville, Ontario Chief Financial Officer of the
Corporation
JOHN M. BECK ..ottt Chairman and Chief Executive 1963 1,127,179
Toronto, Ontario Officer of the Corporation
MICHAEL A. BUTT ....coiiieieeieeeeeeeeee e President, Buttcon Limited, 1994 183,000
Gormley, Ontario general contractors
ROLF KINDBOM ......ccooviiiieiieeeeeeeeecveeecveeeveeee Consultant and Officer and 2000 10,000
Erin, Ontario Director of Hochtief Canada

Inc., a holding company

HANS-WOLFGANG KOCH.......cccceceveririernene Deputy Chairman of the Corporation; 2000 NIL
Meerbusch, Germany Director and President of Hochtief

Canada Inc., a holding company;

Member of the Executive Board of

Hochtief AG, a construction company

THOMAS C. LEPPERT .......cceoiiieeieieeee Chairman and Chief Executive 2000 NIL
Dallas, Texas Officer of The Turner

Corporation, a construction

company
DR. BUSSO PEUS ..ottt Chairman, Hochtief Australia 2000 NIL
Essen, Germany Limited, a holding company
ROBERT P. WILDEBOER..........c.ccoeeevirierrennen. Vice Chairman of the 1993 186,500
Burlington, Ontario Corporation; Chairman, Martinrea

International Inc., a manufacturing

company

Note:

(1) This information, not being within the knowledge of the Corporation, has been furnished by the respective directors individually
and may include shares owned or controlled by spouses and/or children of the directors.

All of the above directors were elected at the last annual meeting of the Corporation. The members of the Audit Committee are
Michael A. Butt, Rolf Kindbom and Tom Leppert (Chair). The members of the Human Resources and Compensation Committee are
Michael A. Butt, Hans-Wolfgang Koch (Chair) and Robert P. Wildeboer.



Executive Compensation
Composition of the Human Resources and Compensation Committee

The Human Resources and Compensation Committee (the "Committee") is composed of three members of the Board of Directors:
Michael A. Butt, Robert P. Wildeboer and Hans-Wolfgang Koch (Chair), none of whom are employees or former employees of the
Corporation. Mr. Wildeboer is the Vice-Chairman of the Corporation and has indebtedness outstanding to the Corporation as disclosed
under “Indebtedness of Executive and Senior Officers and Directors of the Corporation”. Mr. Koch is the Deputy Chairman of the
Corporation. The Committee makes recommendations to the Board of Directors on all aspects of compensation policy for the
Corporation, including salary and salary structure for executives and employees, bonuses, stock options, pension arrangements and
incentive plans and policies.

Human Resources and Compensation Committee Report on Executive Compensation

Aecon's executive compensation philosophy is to ensure that total compensation is competitive and is directly linked to level of
performance. The compensation objective is to attract, retain and motivate highly competent individuals who can ensure the current
and long term success of the Corporation. Total compensation is comprised of base salary, incentive bonuses based on pre-defined
goals and criteria, pension and benefits, and equity participation (primarily through the use of options to acquire common shares of the
Corporation). Base salary generally forms the largest single component of total compensation. However, bonuses and equity based
compensation can be very significant as profitability improves or as the Corporation’s stock price appreciates.

In making compensation recommendations in respect of the Corporation's 2002 fiscal year, many factors are considered relevant
by the Committee, including the financial results achieved by the Corporation's operations in fiscal 2002; the workloads placed on the
Corporation's senior management personnel in fiscal 2002; and management's performance in achieving goals set by the Corporation
from time to time.

Base Salary

Base salaries for fiscal 2002 were determined based on the skills, ability and experience of the individual executive, the need to
attract and retain executives, relevant knowledge of the individual members of the Committee, and recommended base salary ranges
applicable to all executive positions previously obtained from two independent compensation experts. While finding comparative
information in the construction industry is difficult because most comparable construction companies are privately owned or are
divisions of large public companies, the Committee believes that the base salaries of its executives are very competitive with industry
norms and with public companies having comparable revenues to that of the Corporation. Given the disappointing financial results for
fiscal 2002, senior corporate executives volunteered a five per cent reduction to base salary for 2003; this proposal was accepted.

Bonus

The Corporation does award bonuses and has a long term incentive plan to reward divisional and overall corporate performance.
While fiscal 2002 saw a number of important successes, overall results were disappointing. The results are indicative of the
challenging construction environment, as well as the depressed power market and general economic slowdown. However, four of the
Corporation’s operating subsidiaries and divisions did achieve their respective financial performance targets and employees within
those subsidiaries and divisions received incentive payments. No incentive payments were made to employees in the other
subsidiaries and divisions or at the corporate level.

The Committee continues to be pleased with the performance of the Corporation's senior management and believes that
management will implement process improvement and other initiatives in order to address these issues.

Stock Options

In previous years, the Corporation has granted options to employees, officers and directors on the basis of several factors,
including past and current performance, incentivization and the ability of the Corporation to conserve cash through the use of options
as compensation and bonus mechanisms. A total of 75,000 options were granted in fiscal 2002. The 75,000 options were granted
pursuant to the terms of the Corporation’s employee stock option plan, to the newly appointed president of Groupe Aecon Ltée, the
Corporation’s Quebec subsidiary. The options were granted with an exercise price of $5.55 per share and were subject to vesting
provisions.

Pension Plan

The Corporation established a pension plan for John M. Beck, the Chief Executive Officer, in 2001, upon recommendation of the
Committee, to reflect current executive compensation trends, as a reward for over 35 years of service with the Corporation and its
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predecessors, and as an incentive for future long term involvement with the Corporation. Entitlements under the plan are based on
length of service from the date the plan was established and his final average earnings at the time he retires. Based on the foregoing,
Mr. Beck's maximum pension entitlement at time of retirement, assuming a retirement age of 67 would be an amount approximately
equal to 40% of final average earnings (excluding bonus).

The foregoing report has been submitted by the members of the Human Resources and Compensation Committee for fiscal 2002.
Michael A. Butt
Hans-Wolfgang Koch (Chair)
Robert P. Wildeboer

Annual Paid Compensation

As at December 31, 2002, the Corporation had five named executive officers. The table below sets out compensation information
for the three fiscal years ended December 31, 2002, for such named executive officers.

Summary Compensation Table

Annual Compensation Long Term Compensation
Awards Payouts
Securities Restricted
Other Under Shares or
Annual Options Restricted LTIP All Other
Name and Principal Position Year Salary Bonus Compensation(l) Granted”  Share Units PayoutS(S) COmpensation(4)
® ® ® (#) ® ® ®

John M. Beck, © 2002 477,860 Nil — — — 274,200 227,301
Chairman and Chief 2001 465,750 295,460 — — — 176,580 257,769
Executive Officer 2000 450,000 332,000 — 200,000 — — 8,165
Scott C. Balfour, 2002 283,006 Nil — — — 251,130 15,661
Executive 2001 269,100 145,819 — — — 161,850 14,729
Vice President and 2000 250,000 186,000 — 150,000 — — 8,165
Chief Financial Officer

Norman A. Harrison, 2002 118,633 Nil 91,755© — — — 165,891
Executive 2001 111,461 145819 — — — — 165,761
Vice President 2000 47,735 186,000 — 100,000 — — 165,466
H. William Pearson ® 2002 350,000 Nil — — — — 29,935
Executive 2001 350,000 Nil — 200,000 — — 1,537
Vice President 2000 80,769 50,000 — — — — 273
Jonathan Taylor 2002 230,850 107,808 — — — — 13,016
Executive 2001 130,397 135,000 — 100,000 — — 7,405
Vice President 2000 — — — — — — —

Notes:

(1) Certain perquisites and other personal benefits for named executive officers are not included since they do not exceed the lesser of $50,000 and 10% of annual
salary and bonus.

(2) Options granted under the Corporation’s 1998 Stock Option Plan, as amended on July 20, 2000.

(3) Long Term Incentive Plan. Under an arrangement which was implemented in 2000 following the successful acquisition of BFC Construction Corporation (“BFC”)
(now Aecon Construction Group Inc.) at the end of 1999, Messrs. Beck and Balfour are entitled to receive payments based on a notional number of common shares
of the Corporation awarded to them and the trading price of the Corporation's common shares. The payments are to be made on January 31 in each of the three
years 2001, 2002 and 2003. Each payment equals one-third of the total number of notional shares granted to the particular executive multiplied by the simple
average trading price of the common shares for the 21 trading days preceding January 31 in the particular year. The executive officers are also entitled to payment
of an amount equal to any dividends paid on the shares of the Corporation based on the number of notional shares in respect of which the above incentive payment
has not yet been made at the time of the dividend payment.

(4) “All Other Compensation” includes payments for (i) life insurance premiums; (ii) contributions to defined contribution plans; and (iii) payments and accruals to
supplemental employee retirement plans.



(5) Amounts may include fees paid to a corporation controlled by Mr. Beck.

(6) Amount is the sum of (i) $19,755 in perquisites and other personal benefits, including a $10,200 car allowance; and (ii) $72,000, being the difference between the
price paid by Mr. Harrison for shares in the Corporation (through an exercise of share options) and the fair value of the shares at the date of purchase.

(7)  Amount includes an annual pension of $164,373 from Aecon Construction Group Inc.
(8) Mr. Pearson was employed by the Corporation on October 1, 2000.

(9) Mr. Taylor was appointed an executive officer of the Corporation on July 1, 2002. The options were granted to Mr. Taylor upon his appointment as President of
Aecon Buildings, a division of Aecon Construction Group Inc., the Corporation’s main operating subsidiary, on June 4, 2001.

Options
No options were granted to the Corporation's named executive officers during the financial year ended December 31, 2002.

On June 26, 2002, Hans-Wolfgang Koch exercised options to purchase 25,000 shares in the Corporation at a price of $3.60 per
share and traded them shortly thereafter at a price of $6.05 per share.

On July 2, 2002, Norman A. Harrison exercised options to purchase 30,000 shares in the Corporation at a price of $3.60 per share
and traded them shortly thereafter at a price of $6.00 per share.

The table below indicates the financial year-end value of unexercised options on an aggregated basis.

Securities Aggregate Value Unexercised Options at Financial Year- Value of Unexercised in the Money
Acquired on Realized End Exercisable/ Unexercisable Options at Financial Year-End
Exercise [€)) # Exercisable/ Unexercisable
Name ® ®)
John M. Beck NIL N/A 133,334 66,666 153,334 76,666
Scott C. Balfour NIL N/A 100,000 50,000 115,000 57,500
Norman A. Harrison 30,000 72,000 36,666 33,334 42,166 38,334
H. William Pearson NIL N/A 66,667 133,333 76,667 153,333
Jonathan Taylor NIL N/A 33,334 66,666 25,001 50,000

Pension Plans and Other Compensation

The Corporation maintains both a pension plan and a medical and dental benefit plan for its named executive officers that are
available generally to all salaried employees on the same terms. Certain officers who are former officers of BFC are members of
BFC's Supplementary Executive Retirement Plan, which is not available to other named executive officers of the Corporation at this
time.

The following table shows estimated annual pension benefits payable to Mr. John Beck on retirement under the plan described in
the Human Resources and Compensation Committee Report on Executive Compensation above:

Pension Plan Table for John M. Beck

Remuneration Credited Years of Service since December 31, 2000
$) 1 2 3 4 5 6 7 7.8333
400,000 18,833 37,667 55,500 72,000 89,100 105,808 122,105 136,642
425,000 20,333 40,667 60,000 78,000 96,600 114,808 132,605 148,392
450,000 21,833 43,667 64,500 84,000 104,100 123,808 143,105 160,142
475,000 23,333 46,667 69,000 90,000 111,600 132,808 153,605 171,892
500,000 24,833 49,667 73,500 96,000 119,100 141,808 164,105 183,642
525,000 26,333 52,667 78,000 102,000 126,600 150,808 174,605 195,392
550,000 27,833 55,667 82,500 108,000 134,100 159,808 185,105 207,142
575,000 29,333 58,667 87,000 114,000 141,600 168,808 195,605 218,892
600,000 30,833 61,667 91,500 120,000 149,100 177,808 206,105 230,642
625,000 32,333 64,667 96,000 126,000 156,600 186,808 216,605 242,392
650,000 33,833 67,667 100,500 132,000 164,100 195,808 227,105 254,142




Notes:

1. The benefit formula under this plan is as follows:
(2.0% x Final Average Earnings - Maximum payable under a defined benefit pension plan) x Credited Service since December 31, 2000 x 3

2. The remuneration shown above and used in the calculations are assumed to represent the member's final average earnings at his date of termination/retirement. The
definition of final average earnings under the plan is the best consecutive 12 months salary, excluding bonus

3. Since the only member of this plan is John Beck, only scenarios that may be applicable to his situation at retirement have been considered.

4. Mr. Beck will cease to accrue Credited Service under the plan on the earlier of his date of termination/retirement and the date he attains age 67. At age 67,
he will have accrued 7.833 years of Credited Service under the plan.

5. The estimated benefit amounts shown above are annual pensions payable at age 65 (or such later date), for life, guaranteed for 10 years and indexed annually
at a rate equal to 100% of CPL.

6. It is assumed that the defined benefit pension plan limit will increase as follows:

2002 1,722.22
2003 1,722.22
2004 1,833.33
2005 2,000.00
2006 onwards Increase at 3.0% over previous year's level

Performance Graph

The following graph compares the cumulative shareholder return for $100 invested in common shares of the Corporation against
the cumulative return for $100 on the S&P/TSX Composite Total Return Index for the five-year period from January 1, 1998 to
December 31, 2002:

Five-Year Cumulative Return
$100 Invested in Aecon Common Shares vs S&P/TSX Composite Total Return Index

$200
S&P/TSX
// Return Index
$150 ——
ARE
$100 *~—
$50
$O 1 1 1 1 1
Dec. 1997 Dec. 1998 Dec. 1999 Dec. 2000 Dec. 2001 Dec. 2002
Dec. 1997 Dec. 1998 Dec. 1999 Dec. 2000 Dec. 2001 Dec. 2002
ARE $100.0 $107.1 $116.1 $112.5 $161.4 $170.7
S&P/TSX Total Return Index $100.0 $98.4 $129.6 $139.2 $121.7 $106.6

The closing price of the common shares of the Corporation on December 31, 2002 was $4.75.
All prices for the Corporation’s common shares were obtained from the records of the TSX.

Employment Contracts

The Corporation has entered into employment agreements with John M. Beck, Chairman and Chief Executive Officer, Scott C.
Balfour, Executive Vice President and Chief Financial Officer and Jonathan Taylor, Executive Vice-President of the Corporation. The
agreements with Mr. Beck and Mr. Balfour set out such officers' duties and responsibilities, as well as annual compensation, and
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include confidentiality, non-solicitation and non-competition provisions. The agreements also provide for a severance payment equal
to 36 months salary and bonus in the case of Mr. Beck and 24 months salary and bonus in the case of Mr. Balfour, at the then
applicable rate, in the event of permanent disability, death or termination of employment by the Corporation, if without cause.
Similarly, in the event of a change of control of the Corporation, if such executives are dismissed or resign during the ensuing 12
months, such executives are entitled to payments in the amount of 36 months and 24 months salary and bonus, respectively.

The Corporation has also entered into an employment agreement with Norman A. Harrison, Executive Vice President. The
agreement sets out such officer's duties and responsibilities and annual compensation and includes accrued pension benefits based on
the length of service to the termination date. Mr. Harrison's agreement terminates on December 31, 2004 but may be extended by
mutual agreement.

The Corporation has also entered into an employment agreement with H. William Pearson, Executive Vice President, which went
into effect September 28, 2000. The agreement sets out that officer's duties and responsibilities, annual compensation and benefits and
includes confidentiality, non-solicitation and non-competition provisions. The agreement provides for a severance payment equal to
2.4 times annual salary in the event of termination without cause or in the event of a change of control (if Mr. Pearson were to be
dismissed or resign during the ensuing 12 months).

The Corporation has also entered into an employment agreement with Jonathan Taylor, Executive Vice President, which came into
effect on June 4™, 2001. The agreement sets out that officer’s duties and responsibilities and annual compensation and benefits. The
agreement provides for a severance payment in the event of termination without just cause in the form of a continuation of salary and
benefits for a period of 12 months, subject to any greater entitlement under Ontario law. In the event of a change in control, Mr.
Taylor may elect, if he resigns or is dismissed, to receive a lump sum payment equal to 24 months salary plus one times average cash
incentive paid over the previous 3 years, without continuation of benefits.

Compensation of Directors

The Corporation pays each director an annual retainer of $22,500, a meeting fee of $1,250 each and an annual retainer payable to
Committee Chairs of $6,000.

The Corporation also pays an annual fee for Committee membership of $4,000; an annual fee for Vice Chair of $10,000; and an
annual fee for Deputy Chair of $10,000. A Lead Director fee of $12,500 was paid for the first half of fiscal 2002 and was eliminated
effective July 1, 2002.

Mr. Kindbom, or companies controlled by him, received consulting fees from the Corporation or its affiliates of $44,800 during
fiscal 2002. Mr. Wildeboer received payments in 2001 and 2002 under the "Long Term Initiative Plan" described in footnote (3) to the
Summary Compensation Table above, based upon a total of 150,000 notional shares which were awarded in 2000. Mr. Peus, or
companies controlled by him, received consulting fees from the Corporation or its affiliates of $23,202 during fiscal 2002.

Corporate Governance

The Board of Directors is committed to fostering a healthy governance culture at the Corporation. The Corporation believes that a
healthy governance culture requires that directors be informed of both internal corporate and external developments that may affect
the business and affairs of the Corporation and that an atmosphere of open communication, trust, candor, healthy debate and even
constructive dissent be part of the corporate decision making and directorial oversight process. Mere formulaic or structural
approaches to corporate governance issues, such as tests of independence, numerical guidelines for outside directors, number of
directors, director age, number of committees, director incentive programs, number of formal meetings, and similar requirements are
not themselves sufficient and, in some cases, not particularly helpful in ensuring that the board of directors of a public corporation
fulfills its mandate of properly supervising the management of the Corporation, addressing potential conflict of interest situations and,
in general, representing the interest of shareholders to encourage what they ultimately want, namely, good and proper corporate
performance. Simply put, directors have statutory and fiduciary obligations to act honestly and in good faith with a view to the best
interests of the Corporation and the shareholders as a whole. They also have a duty of care in making decisions, including to be
properly informed so they can perform the tasks their position entails. The Board of Directors demands that these standards are met
by its members at all times.

The Corporation’s corporate governance practices have attempted to ensure that the business and affairs of the Corporation are
effectively managed so as to promote and enhance shareholder value. The Corporation’s Board of Directors has been very actively
involved in many aspects of the Corporation’s business. The Corporation believes that its Board of Directors, through participating
directly in planning and implementation, has taken on greater responsibility and a more active role than is believed to be customary for
boards of directors generally. Management has been able to draw assistance from individual Board members, as well as seek advice
from the Board of Directors as a whole, when circumstances require it.



The TSX has adopted a series of guidelines for effective corporate governance. The guidelines address matters such as the
constitution and independence of corporate boards, the functions to be performed by boards and their committees, and the
effectiveness and education of board members. To implement these guidelines, the TSX adopted as a listing requirement the
disclosure by each listed corporation of its approach to corporate governance with reference to the guidelines. In November 2002, the
TSX proposed to amend these guidelines to reflect the views of the Joint Committee on Corporate Governance. The Corporation
complies with virtually all the proposed amended guidelines and, to this end, the required disclosure is set out in matrix form and
attached to this Management Information Circular as Schedule “A”. Where the Corporation does not so comply, it believes non-
compliance is justifiable and its reasoning is provided.

Indebtedness of Executive and Senior Officers and Directors

The executive and senior officers and the directors of the Corporation and their associates did not have any indebtedness to the
Corporation or its subsidiaries in respect of the financial year ended December 31, 2002 except as set out in the table below, other than
routine indebtedness or indebtedness that has been repaid. As of March 31, 2003, the aggregate indebtedness to the Corporation and
its subsidiaries of all officers, directors, employees and former officers, directors and employees of the Corporation in connection with
the purchase of securities was $1,562,293.76. Neither the Corporation nor any of its subsidiaries has guaranteed any indebtedness of
any of such persons.

Table Of Indebtedness of Directors, Executive Officers
and Senior Officers Under Securities Purchase Programs

Name and Principal Position Largest Amount Amount Outstanding Assisted Security for
Outstanding During | as at March 31, 2003 Securities Indebtedness
2002 Purchases
During 2002

John M. Beck $1,021,260.61 $1,001,273.26 None None
Chairman and Chief Executive
Officer/Director
Scott C. Balfour $396,791.63 $390,312.14 None None
Executive Vice President and Chief Financial
Officer/Director
Robert P. Wildeboer $55,649.09 $56,028.39 None None
Vice Chairman/Director

This indebtedness arose to assist the executives and directors with the cost of acquiring and exercising options to purchase
common shares of the Corporation. These loans bear interest at the "prescribed rate" as determined by the Canada Customs and
Revenue Agency. All financial assistance was provided by the Corporation and not by any subsidiary. The loans to Mr. Beck and Mr.
Balfour may be repaid at any time but no later than the date such individuals cease to be employed by the Corporation. All other loans
are repayable in equal quarterly principal instalments of $7,345.00. The loans are unsecured.

As of May 12, 2003, the aggregate indebtedness to the Corporation and its subsidiaries not in connection with the purchase of
securities of all officers, directors, employees and former officers, directors and employees of the Corporation was nil.

Insurance

The Corporation maintains insurance for the benefit of the directors and officers of the Corporation and its subsidiaries against
liability in their respective capacities as directors and officers of the Corporation thereof. For the period May 1, 2002 through April 30,
2003, the premium payable by the Corporation and the total amount of insurance purchased for the directors and officers as a group
are $75,000 and $25,000,000 million respectively. For indemnified losses, there is deductible of $100,000 per wrongful act. The
directors and officers are not required to pay any premium in respect of the insurance.

Auditors

It is intended that the shares represented by proxies in favour of management nominees will be voted in favour of the
reappointment of PricewaterhouseCoopers LLP, as auditors of the Corporation, unless a shareholder has specified in his or her proxy
that his or her shares are to be withheld from voting in the appointment of auditors.

The directors negotiate with the auditors of the Corporation on an arm's length basis in determining the fees to be paid to the
auditors. The directors believe that the fees negotiated in the past with the auditors of the Corporation are reasonable in the
circumstances and would be comparable to fees charged by other auditors providing similar services. During 2002, fees for audit and
audit-related services provided by the auditors for the Corporation and its subsidiaries amounted to $629,900. Non-audit business
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advisory services were also provided by PricewaterhouseCoopers LLP to the Corporation and its subsidiaries in the amount of
$53,000.

Shareholder Proposals

In accordance with the provisions of the Canada Business Corporations Act, a shareholder may be entitled to submit to the
Corporation notice of any matter that the person proposes to raise at the next annual meeting and the Corporation shall set out such
proposal and the accompanying supporting statement, if any, in the management proxy circular for the next annual meeting, provided
such notice is given to the Corporation by February 14, 2004.
Directors' Approval

The Board of Directors of the Corporation has approved the contents and sending of this Management Information Circular.

DATED at Toronto, this 14™ day of May 2003.

L. Brian Swartz
Vice President, Legal and Corporate Secretary
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SCHEDULE “A”

CORPORATE GOVERNANCE PRACTICES

TSX Corporate Governance
Committee Guidelines

Does the
Corporation

Align?

Comments

Board should explicitly
assume responsibility for
stewardship of the
Corporation and adopt a
formal mandate,
specifically for:

Yes

The Board of Directors is responsible for supervising the
Corporation’s management and business affairs and assumes
responsibility for corporate stewardship and all major policy
decisions.  All fundamental decisions relating to the
management of the Corporation are reviewed and approved in
advance by the Board.

(a)

Adoption of a strategic
planning process and
approval of a strategic
plan which takes into
account, among other
things, the opportunities
and risks of the business

Yes

The Board participates in the strategic planning process as the
acceptor/adopter of strategic plans developed and proposed by
management. Key strategic matters are discussed thoroughly at
board meetings and background and informal discussions
between board meetings are very common. Discussion is
encouraged and management benefits from the advice and
guidance of the Board on important strategic issues. The Board
participates each year in a strategic planning process with
management pursuant to which management’s strategic plans
for the year are reviewed and, if thought appropriate, approved.

(b)

identification of principal
risks and implementing
risk management
systems

Yes

The Board, on its own and through the Audit Committee, has
specifically identified the Corporation’s principal risks and
manages these risks through regular appraisal of management’s
practices on an ongoing basis. In 2002 and since, the
Corporation has embarked on the development of detailed risk
management procedures; implementation and assessment is
ongoing. The Board has not found it necessary to implement
systems and policies to deal with risk management beyond the
risk management procedures and policies already implemented
or identified for implementation by management.

(©)

Succession planning and
monitoring senior
management

Yes

The Board reviews its organizational structure and succession
planning matters at least annually. The Compensation
Committee and the Board monitor the performance of senior
management generally. The addition of senior management
over the past several years reflects a concerted effort to build a
management team that can address succession issues.

(d)

Communications policies
which address interaction
with stakeholders,
include measures to
comply with disclosure
obligations and avoid
selective disclosure, and
which should be
reviewed annually

Yes

The Board oversees communications by the Corporation with
shareholders, the investment community, the media, government
and the general public. The Board has assigned public relations
responsibilities primarily to the Chief Executive Officer and the
Chief Financial Officer. The Board, through and with the
assistance of senior management, has adopted a Disclosure
Policy to ensure consistency in the manner that communications
with the investment community, the media, government and the
general public are managed and which requires compliance with
disclosure laws. The Audit Committee and the Board review
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TSX Corporate Governance Does the Comments
Committee Guidelines Corporation
Align?
press releases containing the quarterly and annual results of the
Corporation prior to release.

(e) Integrity of internal Yes The Audit Committee has the responsibility to oversee the
control and management integrity of internal controls to manage information systems
information systems with respect to financial matters. The Board, through

management, has established internal controls and management
information systems that are considered to be appropriate. The
detailed risk assessment that was recently embarked upon will
provide additional external affirmation of the effectiveness of
Aecon’s control systems and will be used to provide further
enhancements thereto.

2. Majority of directors Yes Six of the Corporation’s directors are unrelated. Messrs. John
should be “unrelated”. If M. Beck and Scott C. Balfour are related directors. Both have
the Corporation has a significant equity participation. Messrs. Koch, Peus, Leppert,
significant shareholder, Kindbom, Butt and Wildeboer are unrelated directors, in that
the Board should include they are free from any interest and any business or other
a number of directors relationship which could, or could reasonably be perceived to,
who do not have interests materially interfere with the director’s ability to act with a view
in or relationships with to the best interests of the Corporation, other than interests and
either the Corporation or relationships arising from shareholding.
the significant
shareholder

3. Disclosure for each Yes Mr. John M. Beck — Related — is the Chairman and Chief

director whether he or
she is related to the
Corporation or
significant shareholder
and how that conclusion
was reached
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Executive Officer of the Corporation.

Mr. Scott C. Balfour — Related — is the Executive Vice President
and Chief Financial Officer of the Corporation.

Mr. Hans-Wolfgang Koch is a member of the Executive Board
of Hochtief AG, the major shareholder of the Corporation, and
non-executive Deputy Chairman of the Corporation.

Dr. Busso Peus is the president of corporations affiliated with
Hochtief AG.

Mr. Thomas C. Leppert is Chairman and Chief Executive
Officer of The Turner Corporation, an affiliate of Hochtief AG.

Mr. Rolf Kindbom is a consultant and a director of Hochtief
Canada Inc., an affiliate of Hochtief AG.

Mr. Michael A. Butt and Mr. Robert P. Wildeboer are not
related to, nor do they have relationships with, Hochtief AG or
the Corporation. Mr. Wildeboer is the non-executive Vice
Chairman of the Corporation.

Several directors have from time to time received payments for
services rendered to the Corporation in addition to director fees



TSX Corporate Governance
Committee Guidelines

Does the
Corporation
Align?

Comments

(see “Compensation of Directors”), but the Board believes none
of these relationships has interfered with the directors’ ability to
act with a view to the best interests of the Corporation. Certain
of the directors also hold significant numbers of shares of the
Corporation, as described in the Management Information
Circular.

4.(a)  Appoint a committee
responsible for
appointment/assessment

of directors

No

Due to the size of the Board and the fact that a significant
majority of the Corporation’s common shares are represented at
the Board directly or through nominees, the Board has not
created a stand-alone committee to deal with such matters.
Rather, such determination is made by the Board as a whole.
The Board fosters an ongoing open communication about all
levels of corporate performance, including that of Board
members.

(b) Composed exclusively of
outside directors, the
majority of whom are

unrelated

N/A

5. Implement a process for
assessing the
effectiveness of the
Board, its committees
and directors

Yes

The Board monitors the effectiveness of the relationship
between management and the Board, the effectiveness of Board
operations, the operations of the Board committees and that of
individual directors, to recommend improvements to each of
the above. Because of the high level of Board member
involvement in corporate decisions, the excellent attendance
record of Board members at Board and Committee meetings,
and the high level of corporate disclosure to directors, the
Board believes the Board, its Committees and its members are
very effective.

6. Provide orientation and
education programs for
new directors

Yes

Reports relating to the Corporation’s business and affairs are
provided to new directors, although the existing Board
members have served for at least three years. Typically, Board
materials include information relating to current regulatory,
accounting and financial issues, and the Board regularly
discusses them at the Board or Committee level. In addition,
Board members meet with senior management of the
Corporation to review the business and affairs of the
Corporation on an ongoing basis. In 2002 and since, Board
members have been apprised in depth of a broad range of
regulatory, accounting and corporate governance
developments.

7. Consider reducing size of
Board and undertake,
where appropriate, a
program to establish a
board size which
facilitates effective

Yes

The Board has determined its size is appropriate for the
Corporation at this time and offers the flexibility to respond
quickly to corporate opportunities and challenges as they arise
from time to time. The Board, as currently constituted, brings
together a mix of skills, backgrounds and attitudes that the
Board considers appropriate for the stewardship of the
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TSX Corporate Governance Does the Comments
Committee Guidelines Corporation
Align?
decision making Corporation.

8. Committee of unrelated Yes The Compensation Committee and the Board as a whole
directors should review periodically consider the compensation of directors and senior
compensation of senior management and bring the resulting suggestions to the Board
management and for its consideration. The Board recognizes that excellent
directors in light of risks director candidates and executives must be appropriately
and responsibilities compensated. See “Compensation of Directors”.

9. Subject to Guidelines 8 Yes The Audit Committee and the Compensation Committee are
and 13, committees composed entirely of outside unrelated directors.
should generally be
composed of outside
directors, a majority of
whom are unrelated
directors

10. Board to expressly Yes Given the relatively small size of the Board and the fact the
assume or appoint a majority of the Corporation’s shares are represented at the
committee responsible Board level directly or through nominees, the Corporation does
for approach to corporate not have a Corporate Governance Committee. However, the
governance issues Board has assumed the responsibility for and regularly reviews

matters pertaining to governance including: committee
membership and mandates, making recommendations for
change and for other such initiatives that may be deemed to be
in the interest of the Board in order to improve corporate
governance. The Board, as a whole, considers corporate
governance matters at all times. Its committees are wholly
composed of independent, unrelated directors. For the Board’s
approach to corporate governance, see also “Corporate
Governance”.

11.(a) Define limits to
management's
responsibilities by
developing mandates for:

(1) the Board Yes While there is no specific mandate for the Board beyond
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statutory and fiduciary obligations which create a mandate,
Board Committees are given mandates, and each Board
Committee adopted a charter in 2002, approved by the Board.
Any responsibility which is not delegated to senior
management or a Board committee, and even those that are
delegated, remains the ultimate responsibility of the Board,
which is ultimately responsible to the shareholders as a body.
The Board of Directors has adopted a policy regarding limits of
authority, which sets out in detail the particular authorizations
which are required for the entering into of various corporate
obligations. In addition to the approvals required by particular
corporate officers, the policy prescribes when the authorization
of the Board of Directors is required. This includes



TSX Corporate Governance
Committee Guidelines

Does the
Corporation
Align?

Comments

(i) the CEO

Yes

construction contracts of over $100 million, capital transactions
in excess of $1.5 million, the investment of equity in projects,
the participation in international projects, the acquisition or
divestiture of operating companies and the provision of
financial guarantees.

The written objectives and the strategic plan of the
Corporation, as ultimately determined annually by the Board,
constitute the mandate of the CEO.

(b) Board should approve
CEO's corporate
objectives and assess the
CEO against these
objectives

Yes

The Board, in conjunction with management, establishes the
Corporation’s corporate objectives and strategic plan annually
which, in turn, are expected to be implemented by the CEO.
The Board of Directors has not developed a formal position
description or mandate for the Chief Executive Officer. There is
regular discussion between the Board and the Compensation
Committee, on the one hand, and the Chief Executive Officer,
on the other, with respect to the performance of the Chief
Executive Officer and members of management. This includes
an assessment of their performance by the Compensation
Committee as part of that Committee’s review of compensation,
benefits and option entitlements which is reported to its Board.

12. Implement structures and
procedures which ensure
that the Board can
function independently
of management

Yes

Board members are encouraged to independently review and
comment on the business of the Corporation. Because the
Board and management are constantly in contact regarding all
matters, no formal procedures are generally required. Board
Committees have charters, and can and do meet and operate
independently of management in fulfilling their mandates and
making recommendations to the Board. The Chief Executive
Officer of the Corporation, John M. Beck, is also the Chairman
of the Board. In the view of the Board the fact that Mr. Beck
occupies both offices does not impair the ability of the Board
of Directors to act independently of management. If it is
considered advisable, certain matters are also considered by the
Board without management present. The Deputy Chairman
and Vice Chairman represent the Corporation’s outside and
unrelated directors in discussions with senior management on
corporate governance issues and related matters. The Board
may decide to adopt more formal structures if circumstances
warrant.

13(a) All members of the
Audit Committee should

be unrelated directors

Yes

The three present members of the Audit Committee are
unrelated directors.

(b) All of the members of
the Audit Committee
should be financially
literate and at least one
member should have

Yes

The Audit Committee members are experienced businessmen
with significant financial expertise. All three members are
persons who have been CEOs of their companies, are financially
literate and have appropriate financial expertise. “Financially
literate” means the ability to read and understand a balance
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TSX Corporate Governance Does the Comments
Committee Guidelines Corporation
Align?
accounting or related sheet, an income statement, a cash flow statement and the notes
financial expertise attached thereto. “Accounting or related financial expertise” is
the ability to analyze and interpret a full set of financial
statements, including the notes attached thereto, in accordance
with Canadian generally accepted accounting principles.

(¢) The Audit Committee Yes The Audit Committee meets with the external auditor on a
should have direct quarterly basis and under the charter may do so at any time. At
communication channels present, the Corporation does not have an internal audit
with the internal and function although this is being reviewed by the Audit
external auditors Committee and management.

(d) The Audit Committee is Yes The Audit Committee and management have commissioned an
responsible for enterprise wide risk management assessment to consider an
overseeing internal internal audit function.
control

14. The Audit Committee Yes A formal charter has been adopted in 2002 and is set forth in
charter should set out Schedule “B” of this Circular. The charter was created prior to
explicitly the role and the publication of the November 2002 proposed changes to the
oversight responsibility corporate governance guidelines and it will be reviewed once
of the Audit Committee the proposals are finalized. The Board also intends to review

the charter at least annually.

The Audit Committee is mandated, among other things, to
monitor audit functions, the preparation of financial statements,
review press releases on financial results, review other
regulatory documents as required and meet with outside
auditors independently of management.

15. Implement a system to Yes Outside advisors may be retained in accordance with the

enable individual
directors to engage
outside advisors, at
Corporation’s expense

procedures set forth in the charters of the Board committees.
No formal system for the engagement of outside advisors has
been implemented. There is no policy in place prohibiting this
activity or establishing specific guidelines as to how such
arrangements are to be made. Outside advisors to the
Corporation do on occasion meet directly with unrelated
directors to discuss accounting, regulatory or governance
issues.
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SCHEDULE “B”
AECON GROUP INC.
AUDIT COMMITTEE CHARTER
Appointment and Purpose
The Audit Committee is appointed by the Board of Directors (the “Board”) to assist the Board in monitoring:
the integrity of the financial statements of the Corporation;
the compliance by the Corporation with applicable legal and regulatory requirements relating to audit and internal controls;

the independence, qualifications and performance of the Corporation’s external auditors; and
the Corporation's internal controls and audit function.

D=

The Audit Committee shall be responsible for the selection (subject to Board and shareholder approval), compensation and oversight
over the work of the Corporation's auditors.

Composition

The Audit Committee shall be composed of three members. The Board shall appoint a Chair. The members of the Audit Committee
shall meet the independence and experience requirements of the principal securities exchanges on which the Corporation’s common
shares are traded. In particular, all members shall be “unrelated” directors, who are independent of Management and free from any
interest and any business or other relationship which could, or be reasonably perceived to, materially interfere with the directors’
ability to act with a view to the best interests of the Corporation, other than interests and relationships arising from shareholdings.

The members of the Audit Committee must have the requisite collective skills necessary to enable the committee to carry out its
responsibilities, as set out in this Charter. One member of the Audit Committee must be “financially literate” as may be defined from
time to time by the regulatory authorities.

Authority and Responsibilities

The Audit Committee shall have the authority and responsibility to recommend to the Board the appointment or replacement of the
Corporation's auditors (subject to shareholder approval), shall approve all auditing engagement fees and terms and all non-audit
engagements with the Corporation's auditors and shall determine which non-audit services the Corporation's auditors are prohibited
from providing. The auditors shall be accountable to the Board and the Audit Committee as representatives of the Corporation's
shareholders. The Audit Committee, as a committee of the Board, shall be directly responsible for the oversight of the work of the
Corporation's auditors (including resolution of disagreements between Management and the auditors) for the purpose of preparing or
issuing an audit report or related work, and the auditors shall report directly to the Audit Committee.

The Audit Committee shall have the authority to recommend that the Board retain special legal, accounting or other consultants to
advise the Committee and to conduct or authorize investigations into any matters within the scope of its responsibilities. The Audit
Committee may request any officer or employee of the Corporation or the Corporation’s outside counsel or independent auditor to
attend any meeting of the Committee or to meet with any members of, or consultants to, the Committee.

While the Audit Committee has the responsibilities and powers set forth in this Charter, and its members may have financial
experience, it is not the duty of the Audit Committee to plan or conduct audits or to determine that the Corporation’s financial
statements are complete and accurate. This is the responsibility of Management and the independent auditor.

The Audit Committee shall make regular reports to the Board. The Audit Committee shall review and reassess the adequacy of this
Charter annually and recommend any proposed changes to the Board for approval. The Audit Committee shall annually review its
own performance.

In carrying out its responsibilities, the Audit Committee shall undertake such tasks and responsibilities that, in its judgment, would
most effectively contribute to and implement the purposes set out above. Set out below are the principal recurring activities of the

Audit Committee in carrying out its oversight responsibility:

1. Review and evaluate the effectiveness of the Corporation’s process for assessing significant risks or exposures and the steps
Management has taken to monitor and control such risks to the Corporation.
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10.

11.

12.

13.

Consider and review with Management and the independent auditors:

(a) The effectiveness of, or weaknesses in, the Corporation’s internal controls, including the status and adequacy of
information systems and security.

(b) Any related significant findings and recommendations of the independent auditors together with Management’s
responses, including the timetable for implementation of recommendations to correct weaknesses in the internal
controls.

Instruct the independent auditors to communicate directly to the Audit Committee any material difficulties or disputes with
Management.

Determine the remuneration for the services required to support the independent auditor’s opinion on the Corporation’s
financial statements.

Receive at least annually written reports from the independent auditor, discuss such reports with the auditor, and if so
determined by the Audit Committee recommend that the Board take appropriate actions. Such reports from the independent
auditor should include:

(a) Outline of all existing and contemplated relationships between the independent auditor and the Corporation;
(b) Confirm that, in the auditor’s professional judgement, it is independent of the Corporation; and
(c) Description of the firm’s internal quality-control procedures; any material issues raised by the most recent internal

quality-control review, or peer review, of the firm, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more independent audits carried out by
the firm, and any steps taken to deal with any such issues; and (to assess the auditor’s independence) all
relationships between the independent auditor and the Corporation.

Evaluate the performance of the independent auditor and, if so determined by the Audit Committee, recommend that the
shareholders replace the independent auditor.

Review and approve the planning and staffing proposed for the audit in advance of its commencement.

Review the annual audited and interim unaudited financial statements and accompanying Management Discussion and
Analysis (MD&A) with Management and the independent auditor, discuss matters arising from the audit under generally
accepted accounting standards, including major issues regarding accounting and auditing principles and practices, and discuss
the adequacy of internal controls, that could materially affect the Corporation’s financial statements, and recommend the

approval of such financial statements and MD&A to the Board before they are publicly released or filed with regulators.

Review with the independent auditor any problems or difficulties the auditor may have encountered and any managerial
letters provided by the auditor and the Corporation’s response to such letters. Such review should include:

(a) Any difficulties encountered in the course of the audit work, including any restrictions on the scope of activities or
access to required information; and

(b) Any changes required in the planned scope of the audit.

Meet with the independent auditor to review the independent auditor’s judgements about the quality and acceptability of the
Corporation’s accounting principles and underlying estimates in the financial statements.

Prepare such reports and certifications or other evidence of review of financial information by the Audit Committee as may
be required pursuant to applicable securities laws or stock exchange requirements.

Review the Corporation’s policies and procedures regarding compliance with applicable financial and audit related laws and
regulations.

Review and discuss with Management disclosure of financial information, including earnings press releases, as well as
financial information and earnings guidance, if any, provided to analysts and rating agencies.
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14.

15.

16.

17.

18.

19.

20.

Meet with Management to review the Corporation’s major financial risk exposures and the steps Management has taken to
monitor and control such exposures.

Review major changes to the Corporation’s accounting principles and practices as suggested by the independent auditor or
Management.

Discuss and review with Management and the independent auditors any significant financial reporting issues and judgements
made in connection with the preparation of the Corporation’s financial statements, including review of analyses prepared by
Management or the auditors regarding significant financial reporting issues and judgements, analyses of the effects of
alternative GAAP methods on the financial statements, and the effect of regulatory and accounting initiatives, and off-
balance sheet structures, on the financial statements.

Meet separately, periodically, with Management, including the Chief Financial Officer and with independent auditors.

Set clear hiring policies for employees or former employees of the independent auditors.

Establish procedures for (i) the receipt, retention and treatment of complaints received by the Corporation regarding
accounting or audit matters, and (ii) the confidential, anonymous submission by employees of the Corporation of concerns
regarding accounting or auditing matters.

Review disclosures made by the Corporation's Chief Executive Officer and Chief Financial Officer regarding compliance

with their certification obligations under applicable securities law or stock exchange requirements, if any, including in respect
of the Corporation's internal controls for financial reporting and evaluations thereof, and disclosure controls and procedures.
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