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Newfoundland Capital Corporation Limited

Dear Shareholders:

You are invited to attend the Annual General Megtod the shareholders of Newfoundland
Capital Corporation Limited which will be held Weshday, April 29, 2015 at 11:00 a.m.

(Atlantic time) at the Delta Halifax Hotel, BaronBallroom. The meeting will give you the

opportunity to learn more about the Company, rexdis financial results and hear about its
plans for the future. You will also meet the BoaifdDirectors and senior management of the
Company.

The attached notice of meeting and managementniaioon circular describes the business to
be conducted at the meeting. Even if you cannendtthe meeting, it is important that your
shares be represented and voted by using the edcfoexy or voting instruction form. We
encourage you to familiarize yourself with the sslby reading the management information
circular, and then vote as soon as possible. \Weflarward to your participation.

Sincerely,

Alsod N

Robert G. Steele
President and Chief Executive Officer

745 Windmill Road, Dartmouth, Nova Scotia B3B 1C2(902) 468-7557 Facsimile (902) 468-7558
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NOTICE OF ANNUAL GENERAL MEETING
TO BE HELD ON THE 29" DAY OF APRIL 2015

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the sharehsldémMewfoundland
Capital Corporation Limited (the “Company”) will beeld in the Baronet Ballroom, Delta Halifax Hotel,
1990 Barrington Street, Halifax, Nova Scotia ondiMesday, the 29day of April, 2015 at the hour of
11:00 a.m. (Atlantic time) for the following purpess

1. To receive the audited consolidated financeteshents of the Company and its subsidiaries for th
year ended December 31, 2014 together with thetrepthe auditors thereon;
To elect the directors of the Company;
To appoint the auditors of the Company and ai#bahe directors to fix their remuneration;
To transact such further or other business ag pnaperly come before the meeting or any
adjournments thereof.

DATED AT DARTMOUTH, NOVA SCOTIA THIS 6 " DAY OF MARCH, 2015.

BY ORDER OF THE BOARD

SCOTT G.M. WEATHERBY
CHIEF FINANCIAL OFFICER AND CORPORATE SECRETARY

NOTES:

1. Shareholders who are unable to be present mhg@t the meeting are requested to sign and
return, in the envelope provided for that purpdbe, appropriate Class A Subordinate Voting
Shares or Class B Common Shares form of proxy aganging this notice.

2. Shareholders owning both Class A SubordinatangoShares and Class B Common Shares
should sign and return both proxy forms.

3. Only holders of Class A Subordinate Voting Skaesd Class B Common Shares of the
Company of record at the close of business on Mag;h2015 will be entitled to vote at the
meeting except to the extent that (a) the sharehdlds transferred the ownership of such shares
after such date and (b) the transferee of sucteshmoduces a properly endorsed share certificate
or otherwise establishes ownership of such shar@glamands no later than 48 hours before the
meeting that their name be included in the lisgledreholders entitled to vote at the meeting.
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HOW TO VOTE

VOTING BY REGISTERED SHAREHOLDERS (Shares are directly held in your name):
As a registered shareholder, you may vote in orsewéral ways:

1. Attend the Annual Meeting
You are entitled to attend the meeting and cast yote in person. To vote shares registered im#me of a company,
the company must have submitted a properly execpitedy to CST Trust Company appointing you as préotythe
company, or a certified copy of a resolution auiting you to exercise the company’s rights as aediader.

Or

2. By Proxy
If you do not plan to attend the meeting, you mast ¢our vote by proxy in one of two ways:

(& you may authorize the management representativiee @@ompany named in the proxy to vote your shares

(b)  you may appoint some other person to attend theéimgegnd vote your shares on your behalf.

To convey your voting instructions, complete thelesed proxy form in full, sign and return it by iina the envelope
provided or via facsimile to 416-368-2502, toll dreo 1-866-781-3111, or e-mail scanned signed praxy
proxy@canstockta.com.

If you choose option (b), print your appointee’sneain the blank space on the enclosed proxy fordnirsaticate how you would
like your shares voted. Sign and return the coragleroxy form in the envelope provided or mailtte following address:
Proxy Department, CST Trust Company, P.O. Box A2flncourt, ON M1S 0A1. Your votes can only be cathif your
appointee attends the meeting and votes on yowlfbeh

To ensure that your vote is recorded, your proxysinie received by CST Trust Company at its offecéater than 10 a.m.
(Toronto time) on April 27, 2015 or if the Annuak®&ting is adjourned, no later than 11:00 a.m. (Atia time) on the second
day before the day which the meeting is adjourned.

If you are a non-registered shareholder who hasdatk be provided with meeting materials, you Wile received a package
from an intermediary who holds your shares (fomepde, your broker) that will contain a voting ingttion form. The Company
does not have the names of its non-registered lsblaiers. Carefully follow the instructions that accompathe voting
instruction form. There are two kinds of non-registered sharehsldaghose who object to their name being made krtovthe
issuers of securities which they own (called "OtijgrBeneficial Owners") and those who do not objealled "Non-Objecting
Beneficial Owners"). The Company does not intemgdy for your broker or intermediary to forward@bjecting Beneficial
Owners the proxy-related materials and voting irgion form. Accordingly, Objecting Beneficial Oers will not receive
these materials unless the Objecting Beneficial €rgrbroker or intermediary assumes the cost afelsl.

As a non-registered shareholder, you may vote enafriwo ways:

1. Attend the Annual Meeting
You are entitled to attend the meeting and cast yote in person as follows:

€) You may vote in person at the annual meetingnbgrting your name as appointee in the spaceigedvand
follow all other instructions provided by your agen

(b) You may appoint some other person to attendrtbeting and vote your shares on your behalf bgrtimg his or
her name in the space provided as appointee alovfall other instructions provided by your agent.

(Please note that in both (a) and (b) above, yaies can only be counted if you or your appoirdéseapplicable,
attends and votes these shares at the meeting.)

Return the completed voting instruction form in teclosed envelope. When you arrive at the meetiag, should
advise the transfer agent that you are a proxyiapgm

Or

2. By Proxy
If you hold a voting instruction from an agent ofiatermediary:

()] You may authorize management appointees &inexitn the voting instruction to vote on your béh

(b) You may vote by mail, telephone or internefp@ieding on the options provided by the agent.
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QUESTIONS AND ANSWERS ON VOTING

Your vote is important, and you can exercise yagintrto vote whether you choose to attend the mgatr not. Find out how
below:

Q.
A.

>0

>0

>0

>0

>0

6

Am | entitled to vote?

You are entitled to vote if you were a holder 0§34 A Subordinate Voting Shares or Class B ComntameS as of the
close of business on March 13, 2015. Each Classilfoi®linate Voting Share is entitled to one vote aadh Class B
Common Share is entitled to ten votes per share.

What if | acquire shares after March 13, 2015?

In order to vote shares acquired after March 13529ou must produce properly endorsed share icatts or otherwise
establish that you own the shares to the satisfacif the chairman of the meeting. You must alspest that your name
be included in the list of shareholders no lateantd8 hours before the meeting.

What am | voting on?
You will be entitled to vote on resolutions relgtito the election of directors, the appointmenawditors, and any other
business as may properly come before the meeting.

How can | vote?

How you exercise your vote depends on whether yewaaegistered or non-registered shareholder.

You are a registered shareholder if you have aeshartificate registered in your name. You areoa-registered
shareholder if your shares are held through amnrgdiary (for example, a bank, a trustee or a sesibroker).

Please refer to the appropriate section for instms on how to exercise your right to vote.

Who votes my shares and how will they be votefll return a proxy form?

The persons named on the form of proxy must vateifagainst or withhold from voting your Sharesaatordance with
your directions. However, if you do not provideeditions, your Shares will be voted in favour of #ppointment of
auditors, the election of directors each as oullimethis Circular.

Can | revoke a proxy or voting instruction?

If you are a registered shareholder and have retuarproxy form, you may revoke it by:

1. completing and signing a proxy form bearingted date and delivering it to CST Trust Compamy; o
2. delivering a written statement, signed by yoyaur authorized attorney to:

(@) the Corporate Secretary of the Company at 745 Wih&oad, Dartmouth, NS B3B 1C2 at any time u@aital
including April 27, 2015, or the second businesgmi®ceding the day to which the meeting is adjedrror

(b) the Chair of the meeting prior to the commeneet of the meeting on the day of the meeting erday to
which the meeting is adjourned.

If you are a non-registered shareholder, you maywke a proxy or voting instruction given to a nogenor an
intermediary at any time by written notice to theminee or intermediary, provided that the revocatoreceived at least
seven days prior to the meeting.

Who is soliciting my proxy?

Your proxy is being solicited on behalf of the mgament of the Company. The solicitation will benmarily by mail, but
may also be made by telephone and in writing.

Newfoundland Capital Corporation Limited



MANAGEMENT INFORMATION CIRCULAR

MANAGEMENT SOLICITATION

The information contained in this Information Circular is furnished in connection with the solicitation of proxies by the
management of Newfoundland Capital Corporation Limied (the "Company') for use at the Annual General Meeting of
Shareholders of the Company (tenhual Meeting") to be held on Wednesday, April 29, 2015 at 11a0@. (Atlantic time) in
the Baronet Ballroom, Delta Halifax Hotel, 1990 Bagton Street, Halifax, Nova Scotia for the purp®set out in the enclosed
Notice of Meeting. This solicitation will be primly by mail; however, proxies may be solicited gamally, or by telephone, by
officers or employees of the Company. The cosiotititation will be borne by the Company.

APPOINTMENT AND REVOCATION OF PROXIES

The enclosed proxy is solicited by the management the Company and a shareholder has the right to gmint a person to
represent such shareholder other than the person maed in the proxy by inserting the name of such pem in the space
indicated in the proxy.

A proxy may be revoked by a registered sharehaldéng such proxy by completing and signing a préesm bearing a later
date and delivering it to CST Trust Company, ordelivering a written statement executed by theedtzlder or by his or her
duly authorized attorney, or if the shareholdemigsorporation, under its corporate seal or by ditesf or attorney duly
authorized, and in any such case, to either Cotp@acretary of the Company at the head officchefGompany up to and
including April 27, 2015, or the second businesg pl@ceding the day to which the meeting is adjedrmor to the Chairman of
the meeting prior to the commencement of the mgetmthe day of the meeting or the day to whichnieeting is adjourned. A
proxy may be revoked by a non-registered sharehblglgiving written notice to the nominee or inteaary, provided that the
revocation is received at least seven days prititéaneeting.

Holders of both Class A Subordinate Voting Shares@lass B Common Shares of the Company are asledetute and return
both the white Class A Subordinate Voting Sharexpform and/or the blue Class B Common Share pfoxy, as applicable.

VOTING OF PROXIES

The shares represented by proxies in favour of gemant nominees will be voted at the meeting exoapthose matters for
which they have been directed to refrain from v@ti'Where any matter listed on the form of proxgidates a choice of action,
the shares will be voted in accordance with théaehspecified by the shareholder.

In respect of proxies in which shareholders have nospecified the manner in which votes are to be chsthe shares
represented by such proxies will be voted in favouof all such matters specified therein.

The form of proxy also confers discretionary auityanpon the persons named therein with respeattendments or variations
of the matters identified in the Notice of Meetiagd other matters which may properly come befogentieeting. Management
knows of no matters to come before the meetingrathen those identified in the Notice of Meetinglowever, if any other
matters which are not known to management shouwgegsly come before the meeting, the shares repesbday proxies in
favour of management’s nominees will be voted arhsuatters in the discretion of the proxy nominee.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The only voting securities of the Company are itas€ A Subordinate Voting Shares and Class B Com@imres. There are
issued and outstanding 24,414,8Dkss A Subordinate Voting Shares and 3,769,328saCommon Shares. Each Class A
Subordinate Voting Share carries the right to oote and each Class B Common Share carries thetadah votes. As a class,
the Class A Subordinate Voting shares represeB889f the votes on matters at the Annual Meetigthe event of a vote to
change any right, privilege, restriction or coratitiattached to either the Class A Subordinate \gdiihares or Class B Common
Shares, the Class B Common Shares are entitletetoate per share.

The ten votes attaching to each Class B CommoneSitall be decreased to one vote, 180 days foliptie acquisition of
Class B Common Shares pursuant to a take-over bid:

(@ where the number of Class B Common Shares @ajubgether with the number of Class B Commorré&hawned on
the date of the take-over bid, directly or indigcby the offeror(s) or associates, exceeds, igregpte, 50% of the
outstanding Class B Common Shares; and

(b) where the provisions of the Ontario Securifies and the by-laws, regulations or policies ot@ck exchange on which
the Class A Subordinate Voting Shares and ClasoBrmon Shares are both listed, applicable to sucoiraaer bid,
have not been complied with (as if the Class A Sdinate Voting Shares and Class B Common Shares slares of
the same class or series having a market pricd amtieat of the Class B Common Shares).
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Under the share conditions attaching to the Class Subordinate Voting Shares, holders have no rightat participate if a
take-over bid is made for Class B Common SharesHowever, Harry R. Steele, who owns directly or iadily 3,658,002
(97.0%) of the Class B Common Shares, has undertaieto accept any take-over bid for the Classdgn@on Shares or to
tender these shares under any such bid unlese@tak bid is also made for Class A SubordinatengoShares on the same
terms and conditions.

The Company is a "constrained-share company" torerthat it and companies in which it has a dicgéhdirect interest qualify
for the requisite licences to carry on a broadngstindertaking within the meaning of tBeoadcasting ActCanada. For this
purpose, the constrained-class consists of peradiosare not Canadian citizens or who are compathiats are controlled
directly or indirectly by citizens or subjects otauntry other than Canada. The directors of thegany shall refuse to allow a
transfer of a share of the Company to be madecorded in the register of the Company and shallkwoépt a subscription for a
share of the Company if the result of allowing sui@dmsfer or accepting such subscription would het the shareholders
(registered, beneficial or associated) who are neesbf the constrained-class would exceed eith&f83f the issued and
outstanding voting shares or'$% of the votes attaching to the shares of the Compalf a share is issued or if a transfer of a
share is registered and it is later found that sidre is in fact held by or for the account of geyson or corporation so as to
jeopardize or adversely affect, in the opinion lué directors, the right of the Company or any dlibsy to obtain, maintain,
amend or renew a licence to operate a broadcastidgrtaking, such share shall not be entitled te,uo receive dividends, to
receive assets on liquidation nor have any ottghtsi and the holder of such share shall not bidezhto receive notice of
meetings nor to attend or vote at meetings. Soddteh shall have the right to sell such share peraon who will not jeopardize
the broadcasting undertaking.

Shareholders who are the registered holders os@aSubordinate Voting Shares and Class B CommaneShn the Company
record maintained by CST Trust Company, Halifaxy&l&cotia at the close of business on March 135 24l be entitled to
receive notice of and vote at the meeting excefiteeextent that (a) the shareholder has transféne ownership of such shares
after such date and (b) the transferee of suchesharoduces a properly endorsed share certificatgherwise establishes
ownership of such shares to the satisfaction ofctherman of the meeting and demands not later #&hours before the
meeting that their name be included in the listledreholders entitled to vote at the meeting.

Harry R. Steele owns directly and indirectly 17,@8B Class A Subordinate Voting Shares, represgmiaproximately 69.8%
of the Class A Subordinate Voting Shares, and 3088Class B Common Shares, representing approxiyn@?.0% of the
Class B Common Shares.

Dundee Corporation owns 2,892,900 Class A Subateliating Shares representing 11.8% of the ClasuBordinate Voting
Shares.

To the knowledge of the directors and officers tod Company, no other person beneficially owns arases control or
direction over more than 10% of the voting righttaehed to any class of securities of the Company.

8 Newfoundland Capital Corporation Limited



ELECTION OF DIRECTORS

The Board of Directors has adopted a majority \@folicy that requires in an uncontested electibdiectors, any nominee
who received a greater number of votes “withheldint votes “for” will tender a resignation to theaBd of Directors promptly
following our annual meeting. The Audit and Govaroe Committee will consider the offer of resigoatiand except in special
circumstances, will recommend that the Board oéE&tiors accept the resignation. The Board of Damsotvill make its decision
and announce it in a press release within 90 dallewing the annual meeting, including the reasdms rejecting the

resignation, if applicable.

Each of the persons whose name appears hereurgtepissed to be elected as a director of the Coynfmagerve until the next
annual general meeting of shareholders or untit thecessor is elected or appointed. IT IS INTENIDTHAT THE SHARES
REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT'S NMONEES, EXCEPT THOSE DIRECTED TO BE
WITHHELD, WILL BE VOTED IN FAVOUR OF THE ELECTION & SUCH PERSONS AS DIRECTORS OF THE

COMPANY.

Name and Principal Occupation

Director Since

Other
Directorships

Class A
Subordinate
Voting
Shares

Class B
Common
Shares

Class A
Subordinate
Voting
Share
Options

Stock
Appreciation
Rights

Michael C. MacDonald&
President, Micco Companies
(residential land development an
automotive leasing)
Bedford, NS, Canada

d

Nov. 14, 2006

Clearwater
Seafoods
Income Fund

480,000

30,000

Allen F. MacPhe@
President, A.F. MacPhee
Holdings Ltd. (automotive)
Dartmouth, NS, Canada

May 5, 2011

60,000

David I. Matheson, Q.GY
Managing Director

Matheson Global Advisory Grou
Toronto, ON, Canada

D

May 3, 2004

July 21, 1986
to March 17,
1998

35,679

30,000

Harry R. Steele, O.C.
Chairman of the Company
Dartmouth, NS, Canada

May 10, 1972

17,041,233

3,658,002

750,000

John R. Steele

President, Newfoundland &
Labrador Operations - Newcap
Inc. (a wholly-owned subsidiary
of the Companyy

St. John’s, NL, Canada

Proposed

586,278

1,500

45,000

Robert G. Steele
President and CEO
of the Company
Halifax, NS, Canada

May 1, 1997

868,309

21,000

450,000

Donald J.Warr, FC&
Blackwood & Warr
(Chartered Accountants)

St. John’s, NL, Canada

May 2, 1995

Altius Minerals
Corp.

23,952

90,000

Note: @

A member of the Audit and Governance Committee.

@ John Steele has hehis position for the last five years.

SHAREHOLDER FEEDBACK AND LIAISON

Shareholder feedback, inquiries and concerns ampgtiy dealt with by management. To date, it haisheen necessary for the
Board of Directors of the Company to take an actiwke in responding to shareholder feedback, inesiior concerns.
Procedures in place include the Company’s annuetintgg as well as liaison provided through the Canyls Secretary, whose

responsibilities include fulfilling the role of legtor Relations Officer.

Newfoundland Capital Corporation Limited 9




The Board of Directors functions independently @nagement. This is achieved in many ways, whicluite the structure and
mandate of the Board of Directors and its Audit @avernance Committee; the majority of independinectors; the quality of
the Board members that the Company has been alalgrémt; the active participation of such membars] the strongly held
views of both management and the Board of Direatorscerning independence from each other. TheBofaDirectors is
satisfied that it operates independently of managgm

For further information on the Company’s corporgdeernance practices refer to Appendix A.
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STATEMENT OF EXECUTIVE COMPENSATION
Obijectives of Statement of Executive Compensatio

The statement of executive compensation providésrmation on direct and indirect compensation p@idcertain
executive officers, the Chairman of the Board atiteodirectors, in connection with services theyehprovided to the
Company. This Section will describe how decisians made as they relate to determining the appteptevel of
executive compensation paid, payable, awardedtepasr otherwise provided, directly or indirecthy the Company to
each Named Executive Officer. The Company’s Nakeetutive Officers are: Harry R. Steele, Chairrnathe Board
(the“Chairman”), Robert G. Steele, President and Chief Execubificer (“CEQ”), David J. Murray, Chief Operating
Officer (“COQ"), and Scott G.M. Weatherby, Chief Financial Oéfi@and Corporate SecretanCEO").

1.1 Compensation Governance
(&) Composition of Committee responsible for ozeirsg compensation policies and practices

The Company does not have a separate Compensatiomi@tee. Instead, the Audit and Governance Cotamifthe
“Committee”), which is made up of independent members of Bloard of Directors, is responsible for monitoring,
reviewing and providing guidance on executive conspdon. These independent Committee members are:

Michael C. MacDonald
Allen F. MacPhee
David I. Matheson, Q.C.
Donald. J Warr, FCA

The Committee members, as a whole, have the negesdavant experience to carry out their dutied eesponsibilities
for executive compensation as well as the skilld emmpetencies to make decisions on the suitalofithe Company’s
compensation policies and practices. Specificalg, majority of members of the Committee currettéwe, or have
held, senior management roles of organizations hitiman resources staff and senior management irggpéot them on
executive compensation. One of the members, a graitna firm of chartered accountants, has had masars of
experience advising owner-managers and boardsrettdis on compensation matters. The membersndaweld

leadership positions, have had to provide adviceoormanage and oversee, sound compensation gsdtiat were
aligned with the best interests of shareholders amployees, and that promoted sustainability. fTleembined

experience, along with the fact that all of thesambers are financially literate, speaks to theiaficial expertise with
respect to executive compensation.

(b) Executive Compensation — Policies and PracticesRis# Oversight

The Committee’s mandate within the Charter of them@ittee, which is available on the Company’s websit
www.ncc.ca includes compensation duties. In carrying autampensation responsibilities, the Committeeengsithe
risks associated with executive compensation g0 asasonably ensure that compensation policiegaactices do not
encourage excessive risk-taking or result in a natadverse effect on the Company. The Committeestantly
examines compensation policies to satisfy itsedf tho compensation practices could or would engmuresk-taking or
affect the Company adversely. The Company maistaigsystem of internal controls, which the Comraitteonitors on a
regular basis that discourages risky transactiond behaviour. The Committee reviews recommendsation
management related to salary increases as welirasaband long-term incentive plans. The Commifte®/ides advice
on terms and conditions of employment so as to renthey are designed to advance the growth andtaiviity
objectives of the Company and to attract seniorleyegs for long-term organizational commitment.cémrying out this
mandate the Committee carefully considers the tmriton made by each of the Named Executive OfficefThe
Company does not ordinarily engage in risky typesampensation programs such as, for example, amgifdr short-
term objectives or paying in advance of the conmutebf a project or objective. The Company hasascstent and
straightforward compensation structure for all exises which is heavily weighted on pay-for-perfamae.

As described under section 2 below, the Compangiapensation structure is fairly straightforwardintludes base
salary, annual incentive plan (annual bonus), lemgy incentives (executive stock options and stmpreciation rights)
and pension benefits. The Committee, through cetimg its compensation duties, has not identified risks related to
the Company’s compensation policies and practibat would reasonably likely have a material advexf§ect on the
Company. Risks and uncertainties that could haveaterial adverse effect on the Company are induidethe

Management’s Discussion and AnalysiIP&A ") and no such risk relates to executive compeasati
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Although the Company has not adopted a policy tfiatllows Named Executive Officers to purchase rfgial
instruments designed to hedge any equity-based easagion awards or the value of the securities thalyg, the
Company is not aware of any Named Executive Offiterving adopted such practice.

(c) Compensation Consultants

The Company has not engaged the services of comji@msonsultants in the two most recent yearse Chmpany,
however, does periodically engage the servicesmipensation consultants.

Compensation Discussion & Analysis
2.1 Compensation Discussion & Analysis
(&) Obijectives of the Compensation Program

The Company’s executive compensation program iedas attracting, motivating and retaining high{gyaxecutives
by providing a competitive level of compensatioatttewards individual performance. Overall compdios is intended
to maintain a fair and equitable relationship amdhg various positions within the Company, whileagnizing
individual employee contributions toward the ackiment of the Company’s overall short-term and ltergs goals and
objectives.

(b) What the Compensation Program is DesigneReward

The Company’s executive compensation program igdeg to provide a competitive level of compensatio reward
individual performance and to provide incentiveset@cutives to achieve and exceed performance lgsald. The
Company’s compensation policy is therefore heawigighted towards pay-for-performance componentsfoReance
goals are substantially based on improving the Gy financial results and therefore, individualats are aligned
with shareholder interests.

The compensation program has been establishedntpate with those of other public entities that sirailar to the

Company. In this respect, compensation practicestioér public entities are compared to the Compamybgrams.

Market information is compiled from public entities/olved in the broadcasting industry, as wellAgisntic Canadian-

based public entities of similar size. Nine puldittities are considered for purposes of revievend establishing the
Company’'s compensation program and those are:ke&€lac., Clearwater Seafoods Income Fund, CorusrEitnment

Inc., Crombie Reit, DHX Media, High Liner Foods InKillam Properties Inc., Major Drilling Group katnational Inc.,

and Rogers Communications Inc. While these congsaioirm the Comparator Group”, the Committee, in conducting
their compensation-related duties, also reviewsegg#nexecutive compensation surveys, other markdicators and
considers the Company’s actual and past finan@dlopnance against targets and against resultteofComparator
Group.

(c) Elements of Compensation, Determination of émtefor each Element, and Rationale for Amountsach Element

The major elements of the Company’s executive corsgiion program are base salary, performance lwasepensation
and long-term compensation in the form of grantxgcutive stock options, stock appreciation righats] retirement
benefits.

For all Named Executive Officers other than the CB@d the Chairman, the compensation policies andetines are
recommended by the CEO and approved by the ConamitfEhe compensation for the CEO and the Chairrean i
recommended by the Committee and approved by tependent members of the Board of Directors. Tileviing
sections (2.1.1 to 2.1.4) effectively describe ¢bmpensation policies and guidelines applicabkéoNEO'’s, excluding
the CEO and the Chairman. The compensation pslae guidelines related to the CEO and Chairmamescribed in
section 2.1.5 and 2.1.6, respectively.

Personal benefits and other perquisite benefitsiged to senior management are reflective of gdiyeaacepted and
competitive practices in the industry.

2.1.1 Base Salaries

Base salary compensates management for dischatggirgduties in respect of their position descapsi. Salaries are
reviewed on an annual basis. Factors considereseiting base salaries include corporate as welindividual
performance, the requirements of their positiom, éRecutive’s skills and experience, overall tearkwmb complexity
and competence compared to executives in similasio comparable companies.

Each of these factors is reviewed in accordanck thi¢ contribution expected of the individual exeau officer. The
base salaries from the Comparator Group informafiom 2013, and 2014 when available, was compaoethé
Company’s base salaries; particular attention veas @ the Atlantic-Canadian based Comparatorhe@size, revenue
and asset bases were more comparable to the Coispany
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2014 base salaries for all Named Executive Offieeese set by applying an inflationary factor of epgmately 2% to
the 2013 base salaries. This decision was approyeétdle Committee and by the Board as it relatethéoCEQO’s base
salary.

2.1.2 Performance Based Compensation

An annual incentive plan is an integral part of @abced compensation program. The method of datEmn
performance based compensation for NEO's, as detethby the Committee, takes into account esseqtiahtitative
factors such as the Company’s actual performanamsigits budget, as well as various other quaitiand qualitative
elements, outlined below. Personal achievemeniydiry extraordinary performance beyond the nomxalectations for
an individual’s position, is also taken into accbun

No pre-determined quantitative formula was used2Dil4 to compute performance based compensation. The
compensation was determined subjectively, withwéghting allocated to each of the following qutative factors
(this comprehensive list does not include evernydiaconsidered): personal performance against catpogoals,
corporate performance versus budget, achievemesdrpbrate short-term objectives, results of raddustry ratings for
the Company’s radio stations, and local and natiadeaertising revenue compared to the radio ingustthe corporate
short-term objectives in 2014 included, but wer¢ lmited to, growing organic operations by incliegsrevenue and
controlling discretionary costs, effectively intating the operations of the new stations acquiretilaunched during the
year, maintaining and/or improving industry ratingscusing on strategic initiatives to grow the Quamy in the
immediate term and reviewing acquisition opportesitas they arose. Performance based compensdtisanmr
management employed by the Comparator Group, pkatig those employed by Atlantic-Canadian entjtieas also
used as a benchmark. The NEQO'’s were collectivelyrded performance based bonuses of $1,925,00MLi. 2

When determining the appropriate bonuses to be tpaédl of the NEO's, actual financial results (themary measure
being earnings before interest, taxes, depreciaimhamortization) were compared to budget and ggar. Excluding
the financial results from business acquisitiortsya results were below budget and the prior yelne management
team, however, met other qualitative goals thatGoenmittee felt warranted consideration and theeefeached the
conclusion that in totality, bonuses were reasanabid appropriate for the NEQO’s. These other tpidle goals

included: (i) the successful integration of thegkst acquisition in the Company’s history whichluded two radio

stations acquired in Toronto, Ontario and threeorasiations in Vancouver, British Columbia; (ii)etfincremental
financial results of the acquired stations havenbaecretive to the bottom line; and (iii) the respieness and
effectiveness of the cost cutting measures impléededuring the second quarter when faced with natiadvertising

revenue shortfalls. The aggregate bonuses of $00@ were lower than last year’'s bonuses of $20D@0 which

reflected the fact that organic results were lotlvan 2013 results.

2.1.3 Long-Term Compensation

A key component to the future success of the Compsirio have its team of executive officers focus long-term
performance and increased shareholder value thréluglhpursuit of its strategic plans. The Comparlgisg-term
compensation plans are designed to encourage é@sutie officers to maintain an ownership focusal@n the
objectives of the shareholders with that of theéaeexecutives with the goal of maximizing shareteslvalue. In doing
so the Company believes this will attract high guahdividuals.

The Company under its Executive Stock Option PlaDption Plan”) issues stock options to selected directors and
employees. The number of options provided to $igecidividuals is determined at the discretiontbé Committee,
approved by the Board of Directors, subject torttaximum allowed in the Option Plan. The maximum benof Class

A Subordinate Voting SharesGlass A Share¥) issued to insiders within a one-year period may exceed 10% of the
number of outstanding Class A Subordinate Votingrét and the maximum number of Class A Sharesvezsdor
issuance to insiders at any time may not exceed dfa¥e number of outstanding Class A Shares.

As at December 31, 2014, the number of Class Aeshiasuable pursuant to the Option Plan was 1®B00pf which
7,350,521 Class A shares have been issued upaexéneise of options, leaving 3,149,479 reserfoedssuance.The
number of Class A shares underlying outstandingpoptunder the Option Plan is 2,347,500. 801,9%ns remain
available to grant. The exercise price per opt®oddtermined by the Board of Directors at the tiheeoption is granted
but cannot be less than either the closing pricdh®fhares on the last trading date precedinddtesof the grant or the
average closing price of the preceding twenty trgdiays. The expiry date of the options is esshbli by the Board of
Directors. Options either vest on the date theygranted or vest over time in the following manmeenty-five percent
vest on the date of granting and twenty-five peraast on each of the three succeeding annivedatss. Further
information on the Company’s Option Plan is desalin the Section entitldgquity Compensation Plan

The Company has also established a stock appmtiaghts plan (SAR Plan’) to reward selected directors and
employees. As at December 31, 2014 there werd60ights outstanding at a reference price of $7The rights vest at
a rate of 50% at the end of year three, 25% atetite of year four and 25% at the end of year fidiéhe rights are
exercisable as they vest. All rights granted urllisrplan expire on the sixtieth day following tiiféh anniversary of the
grant date. At the date of exercise, cash paynaetsnade to the holders based on the differentveeba the reference
price and the market value of the Company’s Clash&res. The expiry date was February 12, 20E5ritints were
exercised in January 2015 for $84,500.
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Long-term compensation recommendations made bytramittee were submitted to the Board for approiairing
2014, no stock options were granted to the CompalNgmed Executive Officers. As at December 3142@ie Named
Executive Officers held a total of 1,690,000 stogkions which represents 6.9% of the total outstap@lass A Shares.
As at December 31, 2014 all of these options wellg fested and exercisable. In 2014, no stockrepation rights
were awarded to Named Executive Officers and thadgt 50,000 outstanding stock appreciation rightataBecember
31, 2014. This represents 100% of the total sémgireciation rights under the SAR Plan. A totab@f000 of these stock
appreciation rights were vested and exercisabte Becember 31, 2014 and were exercised in Ja204dry.

2.1.4 Other Compensation

Other compensation relates to employer contribstitmward the Company’s Employee Share Purchase (P&rare
Purchase Plan”)and to life insurance policies. The Company’s SHRuechase Plan is established for all employees of
the Company. Under this plan, employees have piieroto purchase Class A Shares and the Compadhgamtribute

one third of the employees’ contributions toward trurchase of the Class A Shares. See “Equity @osgtion Plan”

for further details on this plan.

2.1.5 President and Chief Executive Officer (“CEO”)
(a) Base Salary

The Committee conducts an annual review of the GH@tformance and the contents of this review ameneunicated
to the Board of Directors for final determinatiorfzactors included, but not limited to, are: susci&s maximizing

shareholder value; success in positioning the Compar continued profitable growth; performance iagaoperating
and capital budgets; and goals as establishedtfroento time by the Committee and agreed to byGE® and the Board
of Directors. The amount is determined in a subjecmanner and includes comparing the CEO’s bakmysto the

salaries paid to CEQO'’s in the Comparator Groupeeisly those operating in Atlantic Canada. 20&4ebsalary for the
CEO was $472,000.

(b) Performance Based Compensation

The CEO's performance based compensation was neghbyrcomparing financial results to the targetat#shed at the
beginning of the year, by comparing the achievenoémorporate goals against corporate strategidsbgnconsidering
the achievement of personal objectives. The firncorporate and personal goals of the CEO aterihéned by the
Committee at the beginning of each fiscal year ardreviewed and approved by the Board of Directoid the CEO.
Some of these goals included, but were not limi@dappropriate reaction to economic and corpociiallenges;
focusing on strategic initiatives to grow the Compén the immediate term; and reviewing acquisitigoportunities that
fit the Company’s acquisition criteria. The amowds not based on a pre-determined formula; ratherCommittee
compared the CEO'’s bonus to those paid to CEQtisérComparator Group and subjectively determinedraount to be
approved by the Board of Directors, based on tlewvalfactors and consistent with the disclosure niadection 2.1.2
Performance Based Compensatidror the year ended December 31, 2014, the Coserditvarded the CEO a bonus of
$552,500, compared to $650,000 in 2013.

(c) Long-Term Compensation

The CEO was not granted any stock appreciatiortsidhiring 2014. As at December 31, 2014 the CH® h&% of the
outstanding Class A shares through stock optiodsl@0% of the stock appreciation rights that reneaitstanding under
the SAR Plan.

(d) Other Compensation

Other compensation relates to employer contribstiorade toward the Company’s Share Purchase Platoaadife
insurance policy. The Company’s Share Purchasewdardescribed under Section 2.1.4.

2.1.6 Chairman of the Board
(a) Base Salary

As of May 1, 1998, Mr. Harry R. Steele no longeraiges salary but is drawing full pension beneffis: a full description
of these pension benefits, refer to Section 5.1.

(b) Performance Based Compensation

The Chairman’s performance based compensation wesnined by the Committee in reference to the Goatpr

Group and by assessing his achievements in hisnchaship, advisory and other roles he fulfills fioe Company. The
knowledge and experience of the Chairman are veppitant to the Company and the Board, and it ieved that the
interests of the Board and the Company are besgtddry having Mr. Steele as Chairman of the Bodide Committee’s
performance based compensation recommendationppag\ed by the independent members of the BoaRirettors.
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In 2014, the performance based compensation wasts&850,000, consistent with 2013 and consisteitit the
disclosure made in section 2.P2rformance Based Compensation

(c) Long-term Compensation

No stock options or stock appreciation rights wgranted to the Chairman in 2014. As at December2814 the
Chairman held 3.1% of the outstanding Class A shim®ugh stock options. The Chairman holds noksappreciation
rights.

(d) Other Compensation

Other compensation is determined by the Commitiee @pproved by the independent members of the Board
Directors. This includes the Chairman of the Bdesst. Every year, the Committee reviews theseifeesation to what
is being paid to chairpersons of the Comparatoru@ra@and other market information is also used terd@ne the
appropriate amount. The amount in 2014 was $1056@nsistent with prior years. Other compensatiiso includes
payments toward a life insurance policy and contrims toward the Company’'s Share Purchase Planlatter being
described under Section 2.1.4.

2.2 Performance Graph
The following graph shows changes over the pastyiar period in the value of $100 invested intlig) S&P/TSX Total

Return Index and (2) Newfoundland Capital CorporatiLimited Class A Subordinate Voting Shares andl (3
Newfoundland Capital Corporation Limited Class Bn@oon Shares as of December 31, 2014.

NEWFOUNDLAND CAPITAL CORPORATION LIMITED
Stock Performance
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S&P/TSX 100.00 117.61 107.3¢ 115.08 129.65 143.83
NCC.A 100.00 100.29 118.0: 135.49 133.99 136.44
NCC.B 100.00 119.06 108.9+ 104.70 131.19 127.44

The above graph demonstrates growth in share W@oe2009 to 2014.

Executive compensation paid over the course oftlaes has followed the trend of this performanaplgr Modest base
salary increases were granted for fiscal 2013 &1idi2and the 2014 performance based amounts 02%0®0 were
lower than last year's amounts because organidtsesare lower than 2013 results.

2.3 Options-Based Awards

The granting of executive stock options, under@mion Plan, or stock appreciation rights, under AR Plan, form
part of the Company’s long-term compensation pnogra’he Option Plan was developed several years Ego SAR
Plan was adopted in 2006. Both plans were puldioegnto align senior management’s commitment amfibpeance with
the long-term financial growth of the Company arakimization of shareholder value.

The annual review of executive compensation byAbeit and Governance Committee (which is also chargith
compensation and nomination duties) includes theraénation of whether or not to grant executivecktoptions and/or
stock appreciation rights. The Audit and Goverma@ommittee sets forth its executive compensagepmmendations
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to the Board of Directors for approval. The defeation of whether or not to grant executive stoghions or stock
appreciation rights is subjective rather than fdavhased and takes into account recommendations mathe CEO and
historical compensation by taking into account dneount and timing of previous grants. Communicabetween the
Chair of the Audit and Governance Committee, théDCihd the Chairman of the Board is open and theh éave
complete access to one another to discuss compensgadtters.

In 2014 no stock options or stock appreciationtsghere granted to Named Executive Officers.

3. Summary Compensation Table

The following table sets forth all forms of exesgaticompensation of the Named Executive Officersttier2014, 2013

and 2012 financial years.

Long-
Share- Option- Annual term
Name and Principal based based incentive | incentive Pension | Other Annual Total
Position Year | Salary | awards awards?” plans plans value®® | Compensation | compensation
(6] $) (6] %) %) (6] $) %)
Harry R. Steele 2014 - - - 850,004V - 333,000 249,728 1,432,728
Chairman 2013 - - - 850,004V - 333,000 244,798 1,427,792
2012 - - - 850,000V - 333,000 243,2014 1,426,201
Robert G. Steele 2014 | 472,000 - - 552,500 - 24,930 -© 1,049,430
President and Chief | 2013 | 462,500 - - 650,000 - 24,270 -® 1,136,770
Executive Officer 2012 | 453,500 - - 650,00 - 23,820 - 1,127,320
David J. Murray 2014 | 261,000 - - 297,500 - 12,465 -® 570,965
Chief Operating Officery 2013 | 256,000 - - 350,00 - 12,135 -® 618,135
2012 | 251,000 - - 350,000 - 11,910 - 612,910
Scott G.M. Weatherby,| 2014 [ 239,000 - - 225,00 - 23,900 -® 487,900
Chief Financial Officer [ 2013 | 234,000 - - 250,000 - 23,400 -® 507,400
and Corporate 2012 | 229,500 - - 250,000 — 22,950 - 502,450
Secretary
Notes:

@ SeeSection 2.1.6 Chairman of the Board, paragraphp@formance based compensation
@ SeeSection 2.1.5 President and Chief Executive Offigaragraph (b) performance based compensation.

® SeeSection 2.1.2 Performance based compensation.

@  SeeSection 2.1.6 Chairman of the Board, paragraphattiier compensatiofor a breakdown of amounts included as other arcarapensation.
Included in the total, $105,000 was paid for Chainfees and $144,728 related to contributions rtadard a life insurance policy.

®  SeeSection 2.1.4 Other CompensatiandSection 2.1.5 President and Chief Executive Offjgaragraph (d) other compensatidor the make

up of other annual compensation.

prescribed threshold of the lesser of $50,000 &t dOtotal salary for the financial year.
©® SeeSection 5.1 Defined Benefit Plans & Section 5.2ireef Contribution Plan. The amounts shown for Harry R. Steele represensipen
benefit payments from a non-registered supplemgmtaangement more fully described under the DefiBenefit Plan table in Section 5.1.
(™ SeeSection 2.1.3 Long-Term Compensationdetails on option-based awards.

Perquisites Hes¢ Named Executive Officers have not been distldeecause they do not reach the
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Incentive Plan Awards

4.1 Outstanding Share-Based Awards and Option-Basedwards

The following table indicates all option-based adgaputstanding as at December 31, 2014 for all MaBbeecutive
Officers. The Company does not provide a share¢baward program.

Number of Number of
securities Value of securities Value of
underlying Option Option unexercised in- | underlying SARs SARs unexercised in-
unexercised | exercise | expiration the-money unexercised | reference expiration the-money
Name options price date options™® SARs price date SARED
#) (%) (M/D/Y) (%) # (6] (M/D/Y) ($)
Harry R. Steele 150,000 2.83 12/31/2017
600,000 267 | osiei2018| 4543500 - - - -
Robert G. 90,000 2.83 12/31/2017
Steele 30,000 2.67 05/26/2018 2,367,300 50,000 7.11 02/12/2015 82,500
30,000 2.43 12/14/2018
300,000 3.89 12/15/2019
David J. 20,000 7.46 12/15/2016
Murray 90,000 6.48 12/06/2017 319,200 - - - -
50,000 7.00 12/14/2019
Scott G.M. 20,000 7.46 12/15/2016
Weatherby 75,000 2.80 05/01/2017
60,000 6.48 12/06/2017 1,543,300 - - - -
150,000 2.83 12/31/2017
25,000 7.00 12/14/2019
Notes:

@ The value of unexercised in-the-money options 8ARs at December 31, 2014 (for options and SARSedeand unvested) is the difference
between the TSX closing price of the Class A ShareBecember 31, 2014 ($8.76) and the exercisepfar options and reference prices for
SARs. The values above have not been, and may heyeealized. Actual gains, if any, on exerciéiédepend on the value of the Class A

Subordinate Voting Shares on the date the optindsSARs are exercised.

4.2 Incentive Plan Awards — Value Vested During th&ear

The following tables show the dollar value that Vdobave been realized if stock options and SARs \thated in 2014
had been exercised in 2014 by Named Executive @ficThe Company does not maintain a non-equigitive plan.

Stock Options
Options Options

Option-based awards vested exercised

— Value vested during the during the
Name during the year® year year Exercise Price Expiry Date

¥ (#) (#) $) (M/D/Y)

David J. Murray 4,850 5,000 - 7.46 12/15/2016
Scott G.M. Weatherby 4,850 5,000 - 7.46 12/15/2016

Note:

@ The options granted pursuant to the Option Planeaercisable as follows: 25% vest on the dagraiit and 25% vest on each of the
three succeeding anniversary dates. The valuelatdd is determined based on the number of optiested in 2014 and based on the
difference between the exercise price and the TI83rg price of the Class A Shares on the dat®pptvested.

16

Newfoundland Capital Corporation Limited




SARs

SARs
SARs awards — Value| SARs vested exercised
vested during the during the during the
Name year®) year year Reference Price Expiry Date
(%) #) (#) (%) (M/D/Y)
Robert G. Steele 21,000 12,500 - 7.11 2/12/2015

Note:

@ The SARs granted pursuant to the SAR Plan arecisadale as follows: 50% at the end of year thr&8p 2it the end of year four and
25% at the end of year five. The value calculéatktermined based on the number of SARs vest2@la and based on the difference

between the SAR reference price and the markeewafithe Class A Shares on the date SARs vested.

5. Pension Plan Benefits

5.1 Defined Benefit Plans

The following Named Executive Officer benefitsfiche Company’s Basic Plan and from the Compani®®/& (both
defined in Section 5.3). The table below showsatmeunts for benefits payable and accrued obligatimder these plans
as at December 31, 2014.

Number of Annual lifetime benefits
years credited payable ($§?
service
(#) Accrued
Name obligation at Non- Accrued
Basic start of Compensatory | compensatory | obligation at
Plan | SRPA | Atyearend | Atage 87 year® changé? changée® year endV®
(%) ($) (%) (%)

Harry R. 20 30 613,000 613,000 4,624,000 - (121,000) 4,503,000
Steelé)
Notes:

@ The Chairman, Mr. Harry R. Steele, who has reachtgtment age, receives an annual pension fremethistered plan and from a non-
registered supplementary arrangement. The amém2§14 were $39,225 and $333,000, respectivadyaan reductions to the accrued
obligations at year end. In addition, at the tifilo. Steele’s retirement as Chairman of the Boars pension will be re-determined as
66 2/3% of the average of his best 3 consecutigesyef earnings. Earnings for this purpose inchideannual supplementary pension,
Chairman'’s fee and performance based compensatnfofmance based compensation is capped at $80f0this calculation). The
age at which Harry R. Steele is expected to re8r€hairman of the Board, solely for the purpo$ékis pension calculation, is 87.

@  Amounts are determined based on earnings, creditedce up to December 31, 2014, Income Tax Ackimams, and other
information as disclosed Bection 5.3 — Narrative Discussibelow.

® The accrued obligation at the start of the yeathés value of the projected pension earned to Dbeerl, 2014 and is based on
assumptions as at December 31, 2014, which isl#imerpeasurement date. The assumptions used forpeosion plans are disclosed

in note 11 in the Company'’s audited consolidatedrftial statements for the year ended Decembe&(d4,

@ From January 1, 2013 to December 31, 2014, conapanyschanges were nil.

®  From January 1, 2013 to December 31, 2014, norpeasatory changes included interest on the acaohléghtion, experience gains or
losses that are not compensatory and a change netirement age assumption from 86 to 87.

®  The accrued obligation at year end is the valuta@fprojected pension earned to December 31, 80d4s based on assumptions as at
December 31, 2014, which is the plan measuremeat dehe assumptions used for both pension plamsliaclosed in note 11 in the
Company’s audited consolidated financial statemfamtthe year ended December 31, 2014.
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5.2 Defined Contribution Plan

The following Named Executive Officers benefit fiothe Company’s defined contribution plan

accumulated values for benefits payable to thedigiduals as at December 31, 2014.

and thaee the

Accumulated value at Compensatory Non-compensatory | Accumulated value at
Name start of year change change year end
$ $ % ()
Robert G. Steele 376,275 24,930 51,167 452,372
David J. Murray 481,100 12,465 58,317 551,882
Scott G.M. Weatherby 321,689 23,900 33,889 379,478

5.3 Narrative Discussion

The Company maintains a defined contribution emgdopension plan covering the majority of its empks; The
Company’s contributions to the defined contributfdan are based upon percentages of gross salafié&e Company
makes contributions to this plan on behalf of MobRrt G. Steele, Mr. David J. Murray and Mr. Sedi. Weatherby
and these amounts are included in the Defined @oniwn Table in the column entitled Compensatdrgrge.

The Company also maintains a registered defineéftigolan (‘Basic Plarf) for a small group of the Company’s current
and former employees. The plan provides pensioefiie based on length of service and the lastyears’ of average
earnings of each member. The Company measurexdtsied benefit obligations and fair value of pkssets for
accounting purposes as of December 31 of each y&he most recent actuarial valuation of the pengitan was
December 31, 2012.

In addition, the Company has two individual Supptetary Retirement Pension Arrangemen&RPA’S’) that each pay
a pension to a retired executive. These SRPA’sigecbenefits over and above that which can beigesvunder the
Income Tax Act, and are thus not pre-funded. Unéireal costs of the SRPA's are expensed over theagd average
remaining life of the participating executives.

Mr. Harry R. Steele is the only Named Executivdéicef that benefits from the Basic Plan and the SRRs mentioned
under Section 5.1 Defined Benefit Plans, Mr. HdRrySteele has reached retirement age and recedvessop benefits
from the Basic Plan and the SRPA. At the time Marry R. Steele retires as Chairman of the Bohisl,pension
benefits will be re-determined; further discussoanthis is included in footnote 1, under the DedirBenefit Plans table,
Section 5.1.

Termination and Change of Control Benefits

No Named Executive Officers have employment agreésneith the Company. There are no specific aamants for
Named Executive Officers that resign. In the evanNamed Executive Officer's employment was terit@da
involuntarily or constructively, or if the respohiities of a Named Executive Officer were changadangements, if
any, would be determined at that time consistetit applicable employment laws.

There are no arrangements for any form of compemspayable to Named Executive Officers in thergwaf a change
of control. Change of control for these purposeddfined as: a sale or acquisition of more tHa#b 5f the Company’s
outstanding shares or a sale or acquisition oftanbally all of the Company’s assets or a salesoguisition of all of the
Company’s shares. As at December 31, 2014, hdthage of control event occurred, the values obahefits that
would be payable to each Named Executive Officarehareviously been disclosed. For amounts relatedension
benefits, please refer to Section Béfined Benefit Planand Section 5.Defined Contribution Plarfior amounts owing
to each Named Executive Officer as at Decembe2814. Amounts payable related to the Option Plahthe SAR
Plan have been disclosed in Section 4.1.

Like change of control benefits, there are no spemirangements for compensation to Named Exec@ifieers that
differ from what has previously been disclosedndgfen benefits payable as at December 31, 204Ndmed Executive
Officer had retired, was disclosed in Section Befined Benefit Planand Section 5.Pefined Contribution PlanUnder
the Option Plan and the SAR Plan, so long as eetelamed Executive Officer was deemed to be gib&diretiree by
the Board of Directors, the terms of the stock apdiand SAR rights would remain the same. As sthehyalues for
amounts payable under the Option Plan and the SIAR fave been disclosed in Section @dtstanding Share-Based

6.

6.1 Change of Control Benefits

6.2 Retirement Benefits

Awards and Option-Based Awards.
18

Newfoundland Capital Corporation Limited



7. Director Compensation
7.1 Director Compensation Table
The following table shows all forms of compensatpaid to the directors of the Company for the yaated December

31, 2014. No amounts are disclosed for Mr. Harrngfele and Mr. Robert G. Steele because theameed Executive
Officers of the Company and their compensationidess previously disclosed.

Fees Share- Option- Non-equity
Name earned? based based incentive plan Pension All other Total
% awards awards compensation value compensation (6)]
mg‘gg@d 50,000 - - - - - 50,000
Allen F. MacPhee 50,000 - - - - - 50,000
David |. Mathesof? 75,500 - - - - - 75,500
Donald J. Warr 50,000 - - - - - 50,000
Notes:

@ The annual fees paid to non-executive directorewaerannual retainer fee of $30,000, $10,000 far@d/eeting attendance fees, and
$10,000 for Audit and Governance Committee meaeditendance fees. The fees were paid in the foroasi.

@ David I. Matheson, the Chairman of the Audit andv&@aance Committee as well as the Chairman of iisel@ure Committee, was
paid Chairman fees of $17,500 and Disclosure Cotemiéttendance fees of $8,000.

7.2 Narrative Discussion

The Audit and Governance Committee members, paotsteatheir nomination and compensation dutiesjergvthe
compensation of non-executive directors annualljhe Committee members compared the director conagiens
provided by the Comparator Group (discussed inti@e2.1 Compensation Discussion & Analygiragraph (b)) to the
Company’s director compensation in order to deteemif the level paid by the Company was appropriate
competitive. The Committee members also look aegd compensation surveys annually to compareCtapany’s
director compensation to generally accepted prestior public entities.

No director compensation is provided to directeh® are also Named Executive Officers of the Comgparcept for the
Chairman who received a Chairman’s fee of $105,000.

Directors’ and officers’ liability insurance hasdn purchased by the Company for the benefit ofliteetors and officers
of the Company and its subsidiaries. For the figear ended December 31, 2014, the premium fdn gwsurance was
$58,700 which was paid by the Company. The aggeemsurance coverage obtained under the polidymited to
$20,000,000 for any one loss. The deductible tbdree by the Company is $75,000 for each loss.

7.3 Outstanding Share-Based Awards and Option-Basewards

The following table indicates all option-based adgaioutstanding as at December 31, 2014 for all exatutive
directors. The Company does not provide a shaseebaward program.

Number of
securities
underlying Option Value of
unexercised | exercise | Option expiration unexercised in-the-
Name options price date money optionst)
(#) ($) (M/D/Y) %)
Michael C. MacDonald 30,000 6.48 12/06/2017 68,400
David |. Matheson 30,000 6.48 12/06/2017 68,400
Donald J. Warr 30,000 2.67 05/26/2018
30,000 2.43 12/14/2018 441,000
30,000 6.48 12/06/2017

Note:

@ The value of unexercised in-the-money optionsetdber 31, 2014 is the difference between the di&sing price of the Class A Shares
on December 31, 2014 ($8.76) and the exercisegfareoptions. The values above have not beennzmdnever be, realized. Actual
gains, if any, on exercise will depend on the vadfighe Class A Subordinate Voting Shares on thte tlze options and SARs are
exercised.
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7.4 Incentive Plan Awards — Value Vested During th&ear

All of the non-executive directors’ stock optionssted prior to this year. The Company does not taiaira non-equity
incentive plan.

EQUITY COMPENSATION PLAN

Under the Company’s Option Plan, options may bentgeh for the purchase of Class A Subordinate Vothgres of the
Company.

The essential features of the Option Plan arel&sife:

0] The purpose of the Option Plan is to enabledurs, officers, employees of the Company andopsrengaged by
the Company and its affiliates to provide serviftgsan initial, renewable or extended period of lixgemonths or
more, to acquire a proprietary interest in the Canypand to utilize stock options as a componenbog-term
compensation to employees of the Company.

(ii) The number of Class A Subordinate Voting Skaissuable under the Option Plan in aggregate sif@d was
10,500,000 (on a post-split basis following thecktsplit effected on November 25, 2009), beingragimately
43% of the Class A Subordinate Voting Shares ottt at March 6, 2015, of which 7,350,521 Class A
Subordinate Voting Shares (on a post-split badlsviing the stock split effected on November 2502)) being
approximately 30% of the Class A Subordinate VotBitares outstanding at March 6, 2015, have beertegra
under the Option Plan since 1994, leaving 3,120(323s A Subordinate Voting Shareservedor issuancgbeing
approximately 13% of the Class A Subordinate Vofsigires outstanding at March 6, 2015.

(i)  The number of Class A Subordinate Voting Sharesetyidg outstanding options under the Option Planaa
March 6, 2015 is 2,222,500, being approximately 824he Class A Subordinate Voting Shares outstandin
March 6, 2015. 897,823 options remain availablegfanting.

(iv)  The maximum number of Class A Subordinate Votingr8 reserved for issuance to insiders at any i@ not
exceed 10% of the number of outstanding Class Aofliliate Voting Shares; the maximum number of Class
Subordinate Voting Shares issued to insiders withione-year period may not exceed 10% of the nurober
outstanding Class A Subordinate Voting Shares.

v) The Company may provide financing to all particigsain the Option Plan for all or any portion of fhherchase price
of the Class A Subordinate Voting Shares for whanhoption is being exercised upon such terms andittons as
the Board of Directors of the Company may deternmiciiding the rate of interest, if any, the terfittee financing,
the repayment terms and, the security, if any,eddken which may include a pledge of the Classubo®&dinate
Voting Shares for which the financing of the pussharice has been given.

(vi)  The President and Chief Executive Officer of thempany recommends to the directors the participanthe
Option Plan.

(vii)  The exercise price per Share is determined by treedBof Directors at the time the option is grarttetl cannot be
less than either the closing price of the ClassuBdsdinate Voting Shares on the last trading degequling the date
of grant or the weighted average closing priceh&f €lass A Subordinate Voting Shares on the Tor&@itek
Exchange for the preceding twenty trading dayseaiieg the date of grant.

(viii) Options shall be exercisable for such period arall slest at such times as may be determined byBtherd of
Directors at the time of grant or at any time tlades.

(ix)  If an option would otherwise expire during or withiO business days following the end of a periodhich trading
of the Class A Subordinate Voting Shares is rastlidy policies of the Company (a “Blackout Perjpdhen the
option shall be extended to thé"fusiness day following the expiration of the Blagkperiod.

x) The Board of Directors may permit a participantetect to exercise his or her options on a “cashlbasis in
accordance with the Option Plan.

(xi)  The Option Plan contains other provisions relatmgs administration by the Board of Directors.

(xii)  Options are non-transferable except upon the death optionee.

(xiii)  If a participant ceases to be a director, officeemployee of the Company or an affiliate for aaggon (other than
death or becoming an eligible retiree), the rightxercise his or her option shall be limited td ahall expire on
the date of such cessation or termination, unléssrwise determined by the Board of Directors ieirttsole and
absolute discretion either at the time of grantihgn option or at any time thereafter.

(xiv) Participation in the Option Plan is voluntary. Thenting of an option shall impose no obligationomipthe
participant to exercise such option.

(xv)  Nothing contained in the Option Plan, nor in anyi@pgranted pursuant to the Option Plan, shalfeoapon any
Participant any right with respect to employmentantinuance of employment by the Company or asp@ate of
the Company, nor interfere in any way with the tigli the Company or any affiliate to terminate bisher
employment at any time.

(xvi) In the event of the death of a participant, théamptheretofore granted to such participant shalekercisable only
within the six months next succeeding such deaththen only by the person or persons to whom thgcjizant’s
rights under the option shall pass by the partitiisawill or the laws of the descent and distribatiand if and to the
extent that such participant would then have begitled to exercise the option.

(xvii) In the event there is a change in the Class A Slifiate Voting Shares through the declaration oflsttividends or
stock splits or consolidations or exchanges ofeshaor otherwise, the number of Class A Subordivateng Shares
available for option, the Class A Subordinate V@t®hares subject to any option, and the optioregtiereof shall
be adjusted appropriately by the Board of Directansl such adjustment shall be effective and bindargall
purposes of the Option Plan.
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(xviii)

(xix)

()

(xxi)

(xxii)

(xxiii)

In the event that the Company shall amalgamatesatmfate with, or merge into another Company, qzaticipant
will thereafter receive, upon the exercise of spatticipant's options, the securities or propestywhich a holder of
the number of Class A Subordinate Voting Sharen thediverable upon the exercise of such optionsldvbave
been entitled to upon such amalgamation, cons@idabr merger and the Company will take stepsannection
with such amalgamation, consolidation or mergemay be necessary to ensure that the provisionohshall
thereafter be applicable, as near as reasonablybmaip relation to any securities or property ¢adter deliverable
upon the exercise of the options granted hereirsal& of all or substantially all of the assetshaf Company for a
consideration (apart from the assumption of obidyes) a substantial portion of which consists ausgies shall be
deemed a consolidation, amalgamation or mergeh&purposes of this paragraph.
The obligations of the Company to sell and del®kxss A Subordinate Voting Shares under optiossligect to the
approval of any government or regulatory authowtyich may be required in connection with the auttadion,
issuance or sale of such Class A Subordinate V@hmayes.
The Option Plan may be terminated at any time leyBbard of Directors except with respect to anyaoy then
outstanding and accruing to a participant undeCpton Plan.
The rights, privileges, restrictions, and condii@itaching to the Class A Subordinate Voting Shahall be those
contained in the Articles of Incorporation of therfipany designating the Class A Subordinate Votimgr& and in
the provisions of any applicable securities lawg enthe applicable rules of any stock exchangevbith the Class
A Subordinate Voting Shares are listed. In thenewd any discrepancy between the Option Plan act #rticles
of Incorporation, provisions, or rules, such Agglof Incorporation, provisions or rules govern taiet precedence.
Effective following board approval of changes te tBption Plan on March 9, 2012, the Company mayaghehthat
participants exercising options must remit to th@mpany sufficient additional funds to cover the Qamy’s tax
withholding obligations unless the participant nmkéher arrangements with the Company to covewiti#nolding
obligation. Such other arrangements may in the @my's discretion include the Company lending thvedf to the
participant on terms that may include repaymerthefloan in whole or in part by the Company wittdiog from
the participant’s future compensation, or permiftthe cashless exercise to be completed net oivifidnolding
amount.
Subject to the policies, rules and regulations digtretions of any stock exchange on which the las
Subordinate Voting Shares are listed, the Boariadctors may, without shareholder approval, amsagpend or
terminate the Option Plan, or any portion thereofany option granted under the Option Plan, irhsespects as
the Board of Directors may consider advisable, jgi®d that no option previously granted to an om®nnder the
Option Plan will be impaired. Without limiting trgenerality of the foregoing, the Board of Direstanay make the
following types of amendments to the Option Plathait shareholder approval:

a. reduce the number of securities issuable undeDgt®n Plan;

b. increase or decrease the maximum number of ClaSsibdrdinate Voting Shares any single participant is

entitled to receive under the Option Plan;

c. any amendment pertaining to the vesting provisafreach option;

d. any amendment to the terms of the Option Planingldab the effect of termination, cessation or Heata
Participant on the right to exercise options;

e. any amendment pertaining to the assignability ahtg required for estate planning purposes;

f.  increase the option period in respect of a blackouteath of a participant;

g. increase the exercise price or purchase priceybption;

h. amend the process by which a participant can eseereis or her option, including the required forin o
payment for the Shares, the form of exercise naiwbthe place where such payments and noticesbaust
delivered;

i. add and/or amend any form of financial assistamoeigion to the Option Plan;

j. add and/or amend a cashless exercise feature,|pagatash or Class A Subordinate Voting Shares;

k. amend the eligibility requirements for participaimntshe Option Plan;

l.

any amendment as may be necessary or desirabkingpthe Option Plan into compliance with secusitie

corporate or tax laws and the rules and policiesngf Stock Exchange upon which the Shares are tiram

to time listed;

m. any amendment to add covenants of the Companyéopitotection of participants, provided that theaib
of Directors shall be of the good faith opinionttisach additions will not be prejudicial to thehig or
interest of the participants;

n. any amendment not inconsistent with the Option Rlanmay be necessary or desirable with respect to
matters or questions, which in the good faith apinof the Board of Directors, having in mind thestbe
interests of the participants, it may be expedienmtake, provided that the Board of Directors shalbf the
opinion that such amendments and modifications mdll be prejudicial to the interests of the paptits;
and

0. any such changes or corrections which, in the adefcounsel to the Company, are required for tivpgse

of curing or correcting any ambiguity or defectimconsistent provision or clerical omission or rals or

manifest error, provided that the Board of Direstehall be of the opinion that such changes orctions
will not be prejudicial to the rights and interesthe participants.

(xxiv) Notwithstanding any other provision of this OptiBtan, none of the following amendments shall be emiadthis

Option Plan without approval of the shareholders:
a. amendments to the Option Plan which would incréasenumber of Class A Subordinate Voting Shares
issuable under the Option Plan, otherwise thar@omance with the stock split and consolidaticovgions

of the Option Plan;
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b. amendments to the Option Plan which would result ireduction in the exercise price, or cancellatod
reissue, of options, otherwise than in accordanitk the stock split and consolidation provisionstioé
Option Plan;

c. any amendment to the Option Plan to increase thenmuan limit of the number of Class A Subordinate
Voting Shares that may be (i) issued to Insidetiiwiany one year period or (ii) issuable to Insidat any
time;

d. any amendment to the Option Plan that extends ptieroperiod of an option granted to an Insiderdrel
the original expiry date, otherwise than in respéat blackout or death of a participant;

e. any amendment to the Option Plan adding particip#rdat may permit the introduction or re-introdantof
non-employee directors on a discretionary basis;

f. any amendment to the Option Plan allowing awardmtgd under Option Plans to be transferable or
assignable other than for normal estate settlepgnposes; and

g. any amendment to the amending provisions of theo®Rlan.

The Company's Amended and Restated Employee ShacedBe Plan (theESPP') provides an opportunity to employees of
the Company, and of subsidiaries of the Companwctjuire an ownership interest in the Company tothe purchase of
Class A Subordinate Voting Shares.

The essential features of the ESPP are as follows:

i An employee of the Company, or of a subsidiaryh&f €ompany, is eligible to become a member of t88FE (a
"Member"). The ESPP does not limit insider paptaion, and does not limit the number of Class A@&dinate
Voting Shares that may be acquired under the E®PPrfe individual Member. Membership in the Plamat
transferable or assignable.

ii. Members participating in the ESPP may make cortidhs, by payroll deductions, at a rate of not ks 2% of the
Member's salary, or such integer percentage rate apd including 6% of the Member's salary as ddember may
select. The Company will make contributions foctreember at a rate of 3%6 of such Member's contribution.

iii. Member's payroll deductions and corresponding Campzontributions will be remitted by the Company tte
administrator of the ESPP (the "Administrator") @amonthly basis. The Administrator may purchaseanonthly
basis Class A Subordinate Voting Shares of the Gomyjn such amounts and in such manner as instgeation is in
the interest of the Members. The Administrator rpaychase the Class A Subordinate Voting Shardbdnopen
market at the then current market price, or froeasury, up to a maximum of 1,500,000 Class A Subatel Voting
Shares. The purchase price for the Class A SubatelVoting Shares from treasury shall be the etpgpirice of the
Class A Subordinate Voting Shares on the TSX odatietrading day on which the Class A Subordinaiing Shares
traded on the TSX immediately preceding the pureltdzte. The Administrator may exercise any stigikts which
may be acquired in respect of the Class A Subotelidating Shares held in trust in connection wite administration
of the ESPP.

iv. A Member may suspend participation in the ESPP witice in writing 15 days prior to the first monith which
payroll deductions are to be suspended. A Membwe has suspended his or her contributions may ajopthe
Company to have them resumed in accordance witkE8RP effective on the Januafdr July B next following 15
days written notice of such intent.

V. A Member may elect, once per calendar month, toaledr part of the Class A Subordinate Voting &isacredited to
his or her account provided the Member completekfidgs with the Company, no later than the last dithe month
immediately preceding the elected month of satetace in the prescribed form.

Vi. A Member who terminates employment, retires or tise elects to withdraw from participation in tBSPP, or, in
the event of the Member's death the Member's dasdrbeneficiary or estate, as applicable, willehthe choice to
receive (a) the number of whole Class A Subordivating Shares credited to his account as of the datermination
of employment, retirement, death or withdrawal frtme Plan, whichever the case may be. Any fraati@lass A
Subordinate Voting Shares remaining in the Memlzat®unt will be paid in cash or by cheque in amwam equal to
the value of the fractional Class A SubordinateivptShares as determined by the Administrator,byrtife cash
equivalent of the value of the Class A Subordinaigéng Shares credited to his account as of the tifsale.

Vil. The Board of Directors may at any time terminate BEPP with such termination to be effective ndiexathan the
first day of the calendar month next following #haoption of the resolution by the Board of Direstty terminate the
ESPP. In the event of termination of the ESPPh ddember will have the option to receive, as sosmpmacticable
following the effective date of termination of tRdan: (a) the number of whole Class A Subordinabéing Shares
credited to his account as of the date of termimatif the Plan. Any fractional Class A Subordindtging Shares
remaining in the Member's account will be paid @stt or by cheque in an amount equal to the valdleofractional
Class A Subordinate Voting Shares as determinethéyAdministrator, or (b) the cash equivalent & ttalue of the
Class A Subordinate Voting Shares credited to ¢ésant as of the time of sale.

viii. Each employee of a subsidiary of the Company shpfin such company ceasing to be a subsidiaryeo€ttmpany,
cease to be a Member of the ESPP and will havepkien to receive, as soon as practicable folloviimg date he
ceases to be a Member of the Plan (a) the numbghaole Class A Subordinate Voting Shares credibehis account
as of the date he ceases to be a Member of the Rlay fractional Class A Subordinate Voting Sham@saining in
the Member's account will be paid in cash or byqgcieein an amount equal to the value of the fraafig@iass A
Subordinate Voting Shares as determined by the Adimator, or (b) the cash equivalent of the valfithe Class A
Subordinate Voting Shares credited to his accosiiof the time of sale.

iX. The Board of Directors may, subject to the policiagles, regulations and discretions of the TSX amdthe
requirements of any other applicable regulatoryhauity, at any time and from time to time, withowootice or
shareholder approval, amend or modify the ESPBngportion thereof in such respects as the BoBdrectors may
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consider advisable, provided that no amendment adifination shall adversely affect the rights amtierest of a
Member's Class A Subordinate Voting Shares allacébehis account under the ESPP prior to the détsuoh
amendment or modification. Without limiting thengeality of the foregoing, the Board of Directoraymmake the
following types of amendments to the ESPP withbatrsholder approval:

a.

b.
c.
d

Minor changes of a "house-keeping nature";

Reduce the number of securities issuable fromurgasder the ESPP;

Increase or decrease the minimum or maximum anmfwdntributions a Member is entitled to make;
Increase or decrease the minimum or maximum amafucdntributions the Company is entitled to make fo
each Member;

Any amendment to the terms of the ESPP relatirigedermination or cessation of employment or de&tn
Member;

Any amendment pertaining to the assignability ghts under the Plan;

Amend the eligibility requirements to become a Memtf the ESPP;

Amend the process by which a Member may participathe ESPP and submit contributions;

Any amendment as may be necessary or desirablging the ESPP into compliance with securities,
corporate or tax laws and the rules and policigb®fTSX;

Any amendment to add covenants of the Companyhfoptotection of Members, provided that the Bodrd o
Directors shall be of the good faith opinion thatts additions will not be prejudicial to the righusinterest
of the Members;

Any amendment not inconsistent with the ESPP as Imeayecessary or desirable with respect to matters
questions, which in the good faith opinion of theaBd of Directors, having in mind the best intesasftthe
Members, it may be expedient to make, providedtti@Board of Directors shall be of the opiniont thach
amendments and modifications will not be prejuditahe interests of the Members; and

Any such changes or corrections which, in the agleiccounsel to the Company, are required for tirpgse
of curing or correcting any ambiguity or defectimconsistent provision or clerical omission or raks or
manifest error, provided that the Board of Direstshall be for the opinion that such changes arections
will not be prejudicial to the rights and intere$the Members.

X. Notwithstanding any other provision of the ESPPpen@f the following amendments shall be made to EB&P
without approval of the shareholders:

a.

b.

Any amendments to the ESPP which would increasentmaber of Class A Subordinate Voting Shares
issuable from treasury under the ESPP;

Any amendments to the ESPP which would resultredaction in the purchase price of Class A Subattéin
Voting Shares from treasury;

Any amendment to the amending provisions of theFE@Rd

Any other matter that may require shareholder aggirander the policies, rules, regulations andrdisans

of the TSX.

The following table sets out information relatirgthe equity compensation plan approved by sedwitlers:

EQUITY COMPENSATION PLAN INFORMATION

Number of Securities to be Weighted-average Number of Securities Remaining
Issued upon Exercise of Exercise Price of Available for Future Issuance under
Plan Category Outstanding Options Outstanding Options Equity Compensation Plans
($)
Equity compensation plans
approved by
securityholders 2,222,500 4.23 2,397,828

Note:

® 897,823 Class A Subordinate Voting Shares undejption Plan and 1,500,000 Class A Subordinateng@hares under the ESPP.
The Administrator of the ESPP may purchase ClaSsiBordinate Voting Shares in the open market athtéie current market price,
or from treasury up to a maximum of 1,500,000 Cr&ubordinate Voting Shares.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Aggregate Indebtedness
There is no indebtedness other than routine indelets owing to the Company, or its subsidiariescloyent and former
directors, executive officers and employees ofGbenpany.

APPOINTMENT OF AUDITORS

The Board of Directors and management proposenaraie the firm of Ernst & Young LLP as auditorstiié Company to hold
office until the next annual general meeting ofrehalders of the Company or until their successoaipointed and that the
directors be authorized to fix the remuneratiothefauditors.
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The aggregate amount of fees billed by Ernst & YpuhP during the year ended December 31, 2014Herannual audit as
well as for the review of the financial statements $225,000. The aggregate amount of fees Hijeirnst & Young LLP for
all non-audit services rendered during the yeaedrdecember 31, 2014 was $206,700.

AUDIT AND GOVERNANCE COMMITTEE INFORMATION

Reference is made to the Annual Information Fornthef Company for the year ended December 31, 2614 flisclosure of
information relating to the Audit and Governancen@aittee required under Form 52-110F1. A copy o$ hdcument can be
found on SEDAR at www.sedar.coar by contacting the Corporate Secretary at thewke office, 745 Windmill Road,
Dartmouth, Nova Scotia, B3B 1C2, telephone (90B-4657.

OTHER MATTERS COMING BEFORE THE MEETING

It is not the intention of the management of thenpany to bring any matters before the meeting datiean the matters referred
to herein. IT SHOULD BE NOTED, HOWEVER, THAT THENELOSED FORM OF PROXY IS A DISCRETIONARY
PROXY AND THE PERSONS NAMED THEREIN ARE AUTHORIZEDO VOTE IN ACCORDANCE WITH THEIR
DISCRETION ON ANY OTHER MATTERS WHICH MAY PROPERLZOME BEFORE THE MEETING.

Additional information relating to the Company igadable on SEDAR at www.sedar.com. Securityhadd®ay also request
copies of the Company's financial statements andagament’s Discussion and Analysis by contactirgQbrporate Secretary
at the executive office, 745 Windmill Road, DartrttguNova Scotia, B3B 1C2, telephone (902) 468-755Ihe above

documents, as well as the Company’s news releasksta Code of Business Conduct and Ethics, are alsilable on the

Company's website (www.ncc.ca).

Financial information relating to the Company isoyided in the Company's comparative financial steets and
Management's Discussion and Analysis for its mesently completed financial year.

UNLESS OTHERWISE INDICATED THE INFORMATION HEREINS GIVEN AS OFMARCH 6, 2015 THE CONTENTS
OF AND THE SENDING OF THIS CIRCULAR HAVE BEEN APPRD BY THE DIRECTORS.
BY ORDER OF THE BOARD

SCOTT G.M. WEATHERBY
CHIEF FINANCIAL OFFICER AND CORPORATE SECRETARY
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APPENDIX A
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Company believes that effective corporate gwuece practices are fundamental to the overallesscof a company. Under
National Policy 58-201, National Instrument 58-18d Multilateral Instrument 52-110 of the Canadi@cBities Administrators, the
Company is required to disclose information relgtio its corporate governance practices. In amitthe Company complies with
Multilateral Instrument 52-110 on Audit Committees.

CORPORATE GOVERNANCE DISCLOSURE

REQUIREMENT COMMENTS

1. (@

(b)

(©

(d)

(e)

Disclose the identity of directors who aré&he Board analyses all the relationships of theediors with the

independent. Company and its subsidiaries. Michael C. MacDonadlen F.
MacPhee, David |. Matheson and Donald J. Warr ardependent.
None of these independent directors work in thetdaday operations
of the Company, are party to any material contragith the Company
or receive any material fees other than as direztor

Mr. Warr is a financial advisor to the Steele FamilThe Board, with
the affirmative vote of the three other independeiiectors,
determined that Mr. Warr’s relationship with theeSle family does
not materially interfere with his ability to act tia view of the best
interests of the Company and accordingly Mr. Waran independent
director. Mr. Warr’'s performance and dedication tee Company
over many years exemplifies his integrity in flifg his fiduciary
duties in serving the Company and the best interest its
shareholders as a whole. These conclusions werehezaby Board
members, individually and as a group, after carefahsideration of
respective interests and relationships and reviefwthe relevant
definitions in the applicable securities rules.

Disclose the identity of directors who are nofs officers of the Company, each of Mr. Harry Reeft and Mr.

independent, and describe the basis for thRibbert G. Steele are considered not independestanfofficer of the

determination. Company, Mr. John Steele, the proposed directod] not be
independent.

An "independent directdris defined under applicable securities rules
as a director who has no direct or indirect relatghip with the
Company which could, in the view of the Board, leasonably
expected to interfere with a member’s independedgjent. The
Board determines whether or not each director dependent or non-
independent. In any instance, as a matter of gaege policy of the
Board, such determination of the Board requires dgeeement of all
those who have been determined as being independent

Disclose whether or not a majority of direstare The current Board is composed of six members, anhajof whom
independent. If a majority of directors are noare independent, and is constituted with an appesprnumber of
independent, describe what the Board of Directoddrectors which fairly reflects the investment inetCompany by
("Board") does to facilitate its exercise ofshareholders other than the significant sharehaldéfhe proposed
independent judgment in carrying out it8Board would be made up of seven members, a majufritvhom are
responsibilities. independent. The Board is of the opinion that beeaa majority of
directors are independent that it acts independeotimanagement.

If a director is presently a director of aother All directorships with other public entities aretsmit in the table on
issuer that is a reporting issuer (or the equivglien page 9.

a jurisdiction or a foreign jurisdiction, identifyoth

the director and the other issuer.

Disclose whether or not the independent dirsct The independent directors meet without non-indepeidirectors or
hold regularly scheduled meetings at which nommembers of management during every scheduled Buoagading. In
independent directors and members of manageme@l4, there were five meetings of the independeettdrs. The
are not in attendance. |If the independent directofAudit and Governance Committee is composed of erdmt
hold such meetings, disclose the number of meetindsectors.

held since the beginning of the issuer's most

recently completed financial year. If the

independent directors do not hold such meetings,

describe what the Board does to facilitate open and

candid discussion among its independent directors.
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CORPORATE GOVERNANCE DISCLOSURE

REQUIREMENT COMMENTS

4.

26

®

(©)

Disclose whether or not the chair of the Bbs an The Audit and Governance Committee has the redpititysiand

independent director. If the Board has a chair enandate to develop and monitor the Company’s sysfetorporate
lead director who is an independent directogovernance including the Board’'s independence froamagement.
disclose the identity of the independent chaireadl The Chair of the Board, Mr. Harry R. Steele, is aatindependent
director, and describe his or her role andirector. The Company does not have a lead Directo

responsibilities. If the Board has neither a clizat
is pindelptlahldent nor a lead dilrector that ithiIe there is no independent lead director anddhair of the Board

independent, describe what the Board does not independent, the Board itself is composed aghajority of
provide Ieadérship for its independent directors independent directors that meet regularly withoain+independent
" directors.

Disclose the attendance record of each dirioio The directors were present at all five Board megiheld in 2014.
all Board meetings held since the beginning of the
issuer’s most recently completed financial year.

Disclose the text of the Board’s written mandatethe The Board’s formalized mandate is attached as AgipeB. The
Board does not have a written mandate, describethew mandate of the Board is also available on the Camizawebsite
Board delineates its role and responsibilities. (www.ncc.cq A copy may also be obtained by contacting the

Corporate Secretary of the Company at its executiffeece, 745
Windmill Road, Dartmouth, Nova Scotia B3B 1C2,gktme (902)
468-7557.

(a) Disclose whether or not the Board has dpeslo The Board has developed position descriptions lier €hair of the

(b)

@

written position descriptions for the chair and th8oard and the Chair of the only Board committeehe Audit and

chair of each Board committee. If the Board haSovernance Committee. Both position descriptiores available on

not developed written position descriptions for ththe Company’s websitewvw.ncc.cq

chair and/or the chair of each Board committee,

briefly describe how the Board delineates the rolehe Chair of the Board's responsibilities includacifitating the

and responsibilities of each such position. delivery of accurate, timely and clear informatiém the Board to
enable the Board to successfully carry out its ossibilities,
overseeing the preparation for and management oétimgs of
shareholders of the Company and representing therdoto
shareholders.

The Chair of the Audit and Governance Committeesponsible for
overseeing the preparation for and management ef Gommittee’s
meetings, presiding over the Committee’s meetfiogshe orderly and
efficient use of time in the Committee’s meetings far reporting to
the Board on a regular basis.

Disclose whether or not the Board and Presidefihe CEO has a position description. The CEO d@gelubjectives
and Chief Executive Officer ("CEO") haveand is compensated based on performance againse thbjectives.
developed a written position description for th&he CEO position description is available on thenpany’s website
CEO. If the Board and CEO have not developeggvww.ncc.cq

such a position description, briefly describe hbow t

Board delineates the role and responsibilitieshef t The CEQO's objectives and compensation are assesgtdpproved by
CEO. the Audit and Governance Committee and the Board.

The CEO's position description includes the follogviesponsibilities:

strategy, leadership, operations, finance, repatio the Board and
relations with employees, shareholders and the ipubThe CEO is

responsible for the day-to-day management of treinbss, within the
limits of the authority delegated by the Board.e T@EO reports, and
makes recommendations, to the Board in an accutately and

clear manner on all aspects of the business ararafbf the Company
that are relevant to the ability of the directoesduccessfully carry out
their responsibilities.

Briefly describe what measures the Boar@daio New directors have orientation sessions with tharBanembers and
orient new directors regarding: the Board Committee members to understand the nesmdza the

. . . . Board and the Audit and Governance Committee.
(i) the role of the Board, its committees and its

directors; and New directors have orientation sessions with senianagement and

are encouraged to visit key assets and learn attmuindustry.

(i) the nature and operation of the issuer's
business.
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CORPORATE GOVERNANCE DISCLOSURE

REQUIREMENT COMMENTS

4.

(b)

@

(b)

(©

@

(b)

(©

Briefly describe what measures, if any, Bward The Board receives continual education from thewolvement with
takes to provide continuing education for it®©ther companies and interaction with other Boardwhers and are
directors. If the Board does not provide contiguinbriefed by management as to changes in regulatowy iadustry
education, describe how the Board ensures that iesjuirements. Board members are encouraged tagiaaite in any
directors maintain the skill and knowledgeactivities that may enhance their value to the Camypand its
necessary to meet their obligations as directors. shareholders.

Disclose whether or not the Board has adopte The Company’s Board of Directors has adopted a Cafdgusiness
written code for the ethical conduct of its diresto Conduct and Ethics, a copy of which has been file SEDAR and
officers and employees. If the Board has adoptedsaavailable on the Company’s websitenfv.ncc.ch A copy may
written code: also be obtained by contacting the Corporate Secyebf the
Company at its executive office, 745 Windmill R&attmouth, NS
(i) disclose how an interested party may obtain 3B 1C2.
copy of the written code;

(ii) describe how the Board monitors complianc®he Audit and Governance Committee regularly mosito
with its code; and compliance with the Code of Business Conduct ahit&€and also
requires that management encourage and promote laureuof
ethical business conduct.

The Company has developed, and the Audit and Ganeen
Committee has approved, various corporate polignesuding the
Policy on Corporate Disclosure, Confidentiality, daninsider
Trading, the Whistleblowing Policy, the Harassmemd Non-
Discrimination Policy and Privacy Policy.

(iiiy provide a cross-reference to any materidlhe Board has not granted any waiver of the Coddudiness
change report(s) filed within the preceding 1Zonduct and Ethics in favour of a director or ex@aa officer.
months that pertains to any conduct of Accordingly, no material change report has beerunesyl or filed.
director or executive officer that constitutes a
departure from the code.

Describe any steps the Board takes to ensufdie Audit and Governance Committee monitors thelatisre of

directors exercise independent judgment ioonflicts of interest by directors and uses itsthedforts to see that
considering transactions and agreements in respaotdirector will vote nor participate in a discusai on a matter in
of which a director or executive officer has aespect of which such director has a material iagtr

material interest.

Describe any other steps the Board takes fthe Board directs management to reasonably enshweeCbde of

encourage and promote a culture of ethic@usiness Conduct and Ethics and its applicatiomsa@mmunicated

business conduct. to all managers. Managers are directed to provishel explain to
each employee the policies contained within theeCofdBusiness
Conduct and Ethics. The employees are asked tooad&dge, by
way of signature that they have read, understood agree to
comply with the Code of Business Conduct and Etfiics is done
annually.

Describe the process by which the Boardtifies The Audit and Governance Committee is responsiblevaluating
new candidates for Board nomination. the performance and contribution of individual memsb of the
Board and the Board committee. This Committeésis mesponsible
for proposing new nominees to the Board and recamiing the
remuneration of directors. The mandate of the Auald
Governance Committee is described in Appendix Bh@fAnnual
Information Form, a copy of which can be foundvaiw.sedar.com

Disclose whether or not the Board has All of the members of the Audit and Governance Cteenare
nominating committee composed entirely ofndependent.
independent directors.

If the Board has a nominating committee, describlé vacancies occur on the Board, the Audit and Goaece

the responsibilities, powers and operation of theommittee would recommend nominees to the Boakdewethe

nominating committee. gualifications of prospective members and deterrttied relevance
taking into consideration current Board compositiand the
anticipated skills required to complement the calit#s of the
Board.
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10.

28

(@) Describe the process by which the Boartihe Audit and Governance Committee is mandatecvt@w and
determines the compensation for the issuerfecommend the compensation of directors. The Cteeni
directors and officers. considers Company and individual performance, caaipae

market data, responsibilities and achievement ofalgoin
determining remuneration.

(b) Disclose whether or not the Board has @&he Audit and Governance Committee, the only Cdeenif the
compensation committee composed entirely doard, is composed solely of independent directors.
independent directors. If the Board does not have
a compensation committee composed entirely of
independent directors, describe what steps the
Board takes to ensure an objective process for
determining such compensation.

(c) If the Board has a compensation committedhe duties and responsibilities of the Audit andv&npance
describe the responsibilities, powers and operati@ommittee include the development of a compensatidnsophy
of the compensation committee. and policy, reviewing succession planning, evahgtthe CEO,

reviewing CEO and senior executives compensatiath,naonitoring
share incentive arrangements.

(d) If a compensation consultant or advisor has, at afijie Board and its Committee have not engaged theces of a
time since the beginning of the issuer's mostompensation consultant or advisor for the mosendly completed
recently completed financial year, been retained fmancial year.
assist in determining compensation for any of the
issuer’s directors and officers, disclose the iignt
of the consultant or advisor and briefly summarize
the mandate for which they have been retained. If
the consultant or advisor has been retained to
perform any other work for the issuer, state that
fact and briefly describe the nature of the work.

If the Board has standing committees other ttten The Board has only one committee — the Audit ande@ance

audit, compensation and nominating committee§ommittee. This Committee is comprised solelyndépendent

identify the committees and describe their function  directors. The size of the Board allows one cotemito deal with
audit, governance, disclosure, nomination, compgnsaand other
relevant matters that may come before the Board.

Disclose whether or not the Board, its committead The Audit and Governance Committee has the mandate

individual directors are regularly assessed wipeet responsibility for having a process in place foe tinnual review of

to their effectiveness and contribution. If aseemss the performance of individual directors, the Boasl a whole and

are regularly conducted, describe the process faged the Board committee. The Audit and Governance Gtieenled by

the assessments. If assessments are not reguléirly Chair of the Committee, evaluates each direatwd provides

conducted, describe how the Board satisfies itbelf feedback regarding the Board’s fulfillment of iesponsibility.

the Board, its committees, and its individual dioes

are performing effectively. The position descriptions of the Chair of the Boandl the Chair of
the Audit and Governance Committee are used tosassiee
performance of these individuals, comparing indrad
performances to the roles and responsibilities agt- The same
applies to assessing the Board and its Committeeretly
performance is compared to responsibilities setinuhe Mandate
of the Board and Charter of the Audit and Goverm@Gommittee.

Director Term Limits and Other Mechanisms ofaBb The Company has not formally adopted term limitdHe directors
Renewal -- Disclose whether or not the issuer has its Board or other mechanisms of board renewBlue to the
adopted term limits for the directors on its board nature of the Company, primarily family-controllele members of
other mechanisms of board renewal and, if so, decla the Board of Directors are of the view that thereat Board is very
description of those director term limits or otheefficient and effective and that term limits are¢ necessary.
mechanisms of board renewal. If the issuer has not

adopted director term limits or other mechanisms of

board renewal, disclose why it has not done so.
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CORPORATE GOVERNANCE DISCLOSURE
REQUIREMENT COMMENTS

11.

12.

13.

Policies Regarding the Representation of Woamethe
Board

(a) Disclose whether the issuer has adopted aewritAs of March 6, 2015, the Company has a written Bdaiversity
policy relating to the identification and nominatio Policy which incorporates the matter of identificat and
of women directors. If the issuer has not adoptégtbmination of women directors.
such a policy, disclose why it has not done so.

(b) If an issuer has adopted a policy referreént¢a), The objective of the Board Diversity Policy is tet ut the
disclose the following in respect of the policy: approach to diversity on the Board. Increasingedsity is an
essential element in maintaining a competitive atkge. A diverse

() a short summary of its objectives and kegoard will include and make good use of differenicethe skills,

provisions, regional and industry experience, background, ragender and
(i) the measures taken to ensure that the pblisy other distinctions between Directors. These diffees will be
been effectively implemented, considered in determining the optimum compositibrthe Board

(iii) annual and cumulative progress by the issner and when possible will be balanced appropriatelyl Board
achieving the objectives of the policy, and ~ @ppointments are made on merit, in the context hef skills,
(iv) whether and, if so, how the board or itexperience, independence and knowledge which tledBas a

nominating committee measures  th&vhole requires to be most effective for a particalizectorship role.

effectiveness of the policy.
policy The Audit and Governance Committee of the Board¢hwfulfills

the role of Nominating Committee, has been dire¢teéulfill the
mandate of the Board Diversity Policy and to comeeeactively to
recruit a woman to join the Board.

Progress toward, and objectives for, achieving diitg on the
Board as well as the effectiveness of the Boar@iBity Policy will
be reviewed at least annually.

Consideration of the Representation of Womerthim All Board appointments are made on merit, in thategt of the
Director Identification and Selection Process isdlbse skills, experience, independence and knowledgehwthie Board as
whether and, if so, how the board or nominating whole requires to be effective. In each instaocappointing a
committee considers the level of representatiomahen new Board member, the Company will consider theellesf
on the board in identifying and nominating candidafior representation of women on the Board in accordanmitk its Board
election or re-election to the board. If the issdees not Diversity Policy.

consider the level of representation of women oa th

board in identifying and nominating candidates for

election or re-election to the board, disclose iftsier's

reasons for not doing so.

Consideration Given to the Representation of&h in  The Company has four Named Executive Officers (“BlE@vho
Executive Officer Appointments -- Disclose whethed, have been in that position for a number of years is the
if so, how the issuer considers the level of regmétion Company’s practice to hire candidates that are kmsted for the
of women in executive officer positions when makingole and gender diversity applies in all instancéhen an opening
executive officer appointments. If the issuer doe$ o 5 NEO occurs the Company does consider reptatien of

conS|dgr th? level . .Of representation of WOmen  ¥omen in choosing a successful candidate for tis@ipn.
executive officer positions when making executitfecer

appointments, disclose the issuer's reasons fodmioy Tphe Company’s management group, excluding NEOsjsterof 27

SO. employees comprising positions of national scope famsiness unit
leaders. Of this management group, 8 are womeamé&y hold the
positions of Vice President Finance, Vice Presid&®sgulatory
Affairs, and of the 5 largest radio markets the @any operates in,
3 are managed by women. It is the Company’s mactd hire
candidates that are best suited for the role anddge diversity
applies in all instances; however the Company hatsmplemented
a fixed target of diversity.
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14. Issuer's Targets Regarding the Representatbn At this time, the Company does not have fixed fhzedhtargets. As
Women on the Board and in Executive Officer Posgio a federally regulated entity, the Company must rtleeemployment
equity guidelines of the federal government. Adddlly, it is the
(@) For purposes of this Item, a "target" means Gompany’s practice to hire candidates that are tmsted for the
number or percentage, or a range of numbers me and gender diversity applies in all instances.
percentages, adopted by the issuer of women on the
issuer's board or in executive officer positions of
the issuer by a specific date.
(b) Disclose whether the issuer has adopted eettarg
regarding women on the issuer's board. If the tssue
has not adopted a target, disclose why it has not
done so.
(c) Disclose whether the issuer has adopted eettarg
regarding women in executive officer positions of
the issuer. If the issuer has not adopted a target,
disclose why it has not done so.
(d) If the issuer has adopted a target referrednto
either (b) or (c), disclose:

(i) the target, and

(i) the annual and cumulative progress of the
issuer in achieving the target.

15. Number of Women on the Board and in Executive
Officer Positions

(@) Disclose the number and proportion (in permgat The Company does not have any women on its Bodbdexftors or
terms) of directors on the issuer's board who asmy NEOs who are women at this time.
women.

(b) Disclose the number and proportion (in peragat The Company’s management group, excluding NEOsijsterof 27
terms) of executive officers of the issuer, inchgli employees comprising positions of national scope faumsiness unit
all major subsidiaries of the issuer, who arkeaders. Of this management group, 8 (or 30%)vesenen. Women
women. hold the positions of Vice President Finance, Vieeesident

Regulatory Affairs, and of the 5 largest radio netgkthe Company
operates in, 3 are managed by women.
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APPENDIX B

NEWFOUNDLAND CAPITAL CORPORATION LIMITED

MANDATE OF THE BOARD OF DIRECTORS

1.

2.

STATEMENT OF POLICY

The mandate of the board of directoBdard") of Newfoundland Capital Corporation LimiteddQ®mpany') is to oversee,
monitor and evaluate the management of the busaresaffairs of the Company. The Board shall neyigiscuss and
approve various matters related to the strategéction, business, operations and organizationattstre of the Company
with a view to the best interests of the Company strareholders generally. The Board shall appceviin transactions
whose value exceeds management’s authority linffite types of transactions requiring prior Boargrapal include:
acquisitions or divestitures of subsidiaries, donis or assets, assumption of significant lialesitother than in the ordinary
course of business, and transactions which woutenmaily change the Company’s consolidated revenuget assets. The
Board shall approve banking relationships and laydwing and financing decisions, appoint the @fficof the Company,
determine the Directors’ compensation and declatidehds.

Responsibilities of the Board are performed byBbard as a whole and the Board establishes conewi{t€ommittees’) of
the Board to assist the Board in discharging gpoesibilities.

COMPOSITION AND ORGANIZATION OF THE BOARD

Selection of Members

The Audit and Governance Committe€¢mmittee"), which has audit, nominating, compensation amgbarate governance

responsibilities, reviews and recommends to the@®tee candidates for nomination as Directors. Bbard approves the
final choice of candidates for nomination and etetby the shareholders.

Number of Directors
The number of Directors shall be not less tharetloregreater than fifteen.
Membership Criteria

The composition of the Board, including the quedfions of its members, shall comply with the aggdlie requirements of
theCanada Business Corporations Attte stock exchanges on which the Company listsaturities and the rules and
policies of securities regulatory authorities, degted, in force or amended from time to time.

Directors must have an appropriate mix of skillspwledge and experience in business and a hist@ghievements.
Directors selected should be able to commit theisitg time for all the Board’s business and stiathonstrate integrity,
accountability and informed judgment.

Independent Directors

A majority of the Board shall be composed of indefent Directors who are not part of the managemietite Company and

who are independent in accordance with the critataout in securities legislation and guidelines.

Securities legislation and guidelines on independen

(a) sets out the test that the Board should use tordete whether a Director is independent;
(b) identifies the criteria that the Board should usagsess whether a Director is independent; and
(c) describes the disclosure that the Board shouldigede shareholders of the Company with respeitsto

determination of the independence of Directors.

A majority of the nominees proposed to the shad#rsl of the Company by its management from tintérie for election as
Directors at annual general meetings of shareheldéi be independent Directors; and the Board Ishs¢ its efforts to

maintain such a majority of independent Directors.
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Chairperson
The Board shall appoint its chairperson of the Bd#re 'Chairperson”) from among the Company’s Directors.
Term of Directors

The Directors are elected by the shareholders atyeannual meeting. A Director ceases to holdceffupon death,
resignation, removal or disqualification under @&nada Business Corporations Act.

Resignation of Directors

The resignation of a Director becomes effectivehat time a written resignation is sent to the Comypar at the time
specified in the resignation, whichever is later.

RESPONSIBILITIES

The Board is responsible for overseeing the manageof the business and affairs of the Company.
In discharging their responsibilities, the Direstome the following fiduciary duty and duty of caoethe Company:

fiduciary duty: they must act honestly and in good faith with awte the best interests of the Company and
be loyal to the Company; and

duty of care: they must exercise the care, diligence and gidli a reasonably prudent person would
exercise in comparable circumstances.

In discharging their responsibilities, the Direstare entitled to rely on the honesty and integiitthe senior management of
the Company and the auditors and other professahasors of the Company, and should establishallav processes that
enable them to effectively fulfill their overseeiresponsibilities.

In discharging their responsibilities, the Direstare also entitled to directors and officers’iligbinsurance purchased by
the Company and indemnification from the Companghéofullest extent permitted by law and the cairsedocuments of
the Company.

In addition to its statutory responsibilities, eard has the responsibilities to oversee theviolig specific matters:

Company’s Strategy

®  approving a strategic planning process which taktesaccount, among other things, the opportundies risks of the
business; and

®  approving the annual business plan and corporgéetdies of the Company and of the chief execubiffieer ("CEQ"),
participating in the preparation of the five-yetrtategic plan and reviewing performance againstatgans at various
times throughout the year but at least on an artrass.

Culture of Integrity

® satisfying itself, to the extent feasible, as @ ithtegrity of the CEO and other senior manageraedtthat the CEO and
other senior management create a culture of inteimoughout the Company.

Succession Planning for Senior Management

®  choosing the CEOQ, appointing senior managemengpptbving annually CEO compensation and senior gemant’s
compensation policies;

®  ensuring that an appropriate portion of CEO andbsenanagement’s compensation is tied to both hiogt@and longer-
term performance of the Company; and

® taking all reasonable steps to ensure that prosessdn place for the recruitment, training, depetent, retention and
succession of executives.
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Financial Matters, Internal Controls and Risk Assssent

® approving an annual operating and capital budgehtoCompany and its subsidiaries on a consolidadsis;

®  approving financings, acquisitions, divestituresigistments and other transactions not in the arglit@urse of business
and/or in excess of the limits prescribed in thenfany’s annual budget;

®  approving the annual audited consolidated finarstetements of the Company and, as required irrdacoe with
applicable laws, approving quarterly unaudited otidated financial statements of the Company;

® advocating the preserving of the integrity of imfation and the maintaining a culture of integrityaccordance with
policies approved by the Board;

®  overseeing the establishment by management ofeguate system of internal controls and managemésrniation
systems;

® overseeing the identification by management ofatfiecipal risks of the Company and setting polidi@sa risk
assessment process to identify, assess and mdmeagskis of the Company’s business; and

® inthe event of a take-over bid, reviewing alteemstrategies in response to such take-over bidderdo maximize value
for shareholders.

Securities and Dividends

®  approving prospectuses, proxy circulars and pretesients sent to shareholders of the Companyeigving of
Annual Reports, Management’s Discussion and AnslgEFinancial Condition and Results of OperatiBeports,
Annual Information Forms, Press Releases and athégrial disclosure documents as determined bdaed from
time to time;

®  declaring dividends on shares of the Company orafipy the purchase, redemption or other acquisitibshares
issued by the Company as required in accordandeapiplicable laws; and

®  authorizing the issuance of securities of the Cangs required in accordance with applicable laws.

Submission of Matters or Questions Requiring thegkpval of Shareholders

®  submitting to the shareholders for approval materguestions requiring their approval; and

®  approving the submission to the shareholders olkamyndment to the articles of the Company or tipecyal of any
adoption, amendment or repeal of any by-laws ofGbmpany.

Compliance with Laws and Ethical Standards

®  overseeing the maintenance by management of peadind processes to assure compliance with aplgliatis and
appropriate ethical standards, including the adogby management of corporate policies and proesdamnd the Code
of Business Conduct and Ethics.

Disclosure and Communication

®  adopting communications policies and monitoring@eenpany’s investor relations programs and the Goyiis
communication policies, including how the Compamtgiacts with analysts, investors, other key stakkshs,
customers, governments and the general public;

®  adopting measures for the Company to comply witleéntinuous and timely disclosure obligations &navoid
selective disclosure; and

®  reviewing disclosure and communications policies.
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To assist the Directors in discharging their resjiulities, the Board expects management of the @om to:

0] review and update annually (or more frequenthypipr@priate) the strategic plan and report reguliarly
the Board on the implementation of the strategam ph light of evolving conditions;

(i) prepare and present to the Board annually (or fineggiently if appropriate) a business plan and btudg
and report regularly to the Board on the Compapgisormance against the business plan and budget;
and

(i) report regularly to the Board on the Company’s hess and affairs and on any matters of material

consequence for the Company and its shareholders.

Additional expectations are developed and commtmitduring the annual strategic planning and burggtrocess and also
during regular Board and Board committee meetings.

The Board considers that generally management dtspglak for the Company in its communications sftareholders and
the public. The Company’s investor relations pensb are required to respond to inquiries from shalders and the public
after review and discussion, as appropriate, biosemanagement and the Board. The Company’s investations
personnel are available to shareholders by telegHam and e-mail. The Company maintains an invesiations section on
its website. Presentations at investor confereacegavailable on request. The Board reviews thragany’s major
communications with shareholders and the public.

Directors are expected to attend Board meetingstings of Board committees of which they are memlaed the annual
meeting of the shareholders of the Company. Dirscre also expected to spend the time neededpanéet as frequently
as necessary, to discharge their responsibilities.
Directors must comply with the Code of Businessdlmt and Ethics of the Company.

4. AUTHORITY

Q) The Board is authorized to carry out its respolig#s as set out in this Charter.

) The Board is authorized to retain, and to set aydtbe compensation of, independent legal coumskbgher
advisors if it considers this appropriate.

3) The Board is authorized to invite officers and emgpks of the Company and outsiders with relevapégence
and expertise to attend or participate in its nmgstiand proceedings if it considers this approgriat

4) The Directors have unrestricted access to theesffiand employees of the Company. The Directdtsisé their
judgment to ensure that any such contact is notiplive to the operations of the Company and walthe extent
not inappropriate, advise the Chair and the CE@@fCompany of any direct communications betweemtand
the officers and employees of the Company.

5) The Board and the Directors have unrestricted adoethe advice and services of the Corporate &ayre

(6) The Board may delegate certain of its functionBaard committees, each of which will have its ovmarter.
5. MEETINGS AND PROCEEDINGS

Q) The Board shall meet as frequently as is deterntimé@ necessary but not less than four times geah

2) The Chairperson shall normally call meetings ofBloard. The President and Chief Executive Offaresiny two
Directors may also call a meeting of the Board.

3) The Chair is responsible for the agenda of eachinggef the Board, including input from other Diters and
management of the Company as appropriate. Meatiitigaclude presentations by management or praotesd
advisors and consultants when appropriate and aldficient time to permit a full and open discassof agenda
items. Information and materials that are impdrtarthe Board’s understanding of the agenda itentsrelated
topics should be distributed reasonably in advance.

4) Unless waived by all Directors, a notice of eacletimg of the Board confirming the date, time, place agenda
of the meeting, together with any supporting matsrishall be forwarded to each Director at |dastet days before
the date of the meeting. Meetings may be held isgreor by means of telephone, electronic or other
communication facilities.
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(5) The quorum for each meeting of the Board is a nitgjof the Directors. Any matter to be voted umball be
decided by a majority of the votes cast for a ngsmh. In the absence of the Chair, the other Memb®y appoint
one of their number as chair of a meeting. Therafaa meeting shall not have a second or castitg.

(6) Any Director who has a conflict of interest in amtance with the Company’s Code of Business Conalugdt
Ethics, which is applicable to any such Directbalk

(a) disclose such conflict in a timely manner to thaih

(b) not be counted for purposes of determining a qudnirthe meeting;

(c) leave any meeting when the subject matter of tinélicbis to be considered; and
(d) not vote on such subject matter.

@) The Corporate Secretary shall keep minutedl ofieetings of the Board, including all resolutiqgressed by the
Board. Minutes of meetings shall be distributeth®Directors after preliminary approval thereoftbg Chair.

(8) An individual who is not a Director may be itedl to attend a meeting of the Board for all ot pathe meeting.

9) The outside and independent Directors shalllegty meet without inside and non-independent &oes and
management present, as and when they wish to do sosure free and open discussion and commumicati
among the outside and independent Directors.

6. ASSESSMENT OF THE COMMITTEE AND CHARTER REVIEW

(D) The Board shall regularly assess its effectivemgdsa view to having the Board perform in accorciamith best
practices that are reasonably applicable to thepgaom

) The Board shall annually review and update thisdagnas required.
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