PRIMARY ENERGY RECYCLING CORPORATION
AUDIT COMMITTEE CHARTER
Effective June 15, 2011
l. PURPOSE

The Audit Committee of the Board of Directors ofnRary Energy Recycling Corporation (the
“Committee”) supports the Board in: (i) carrying toits oversight responsibilities relating to the
Company’s financial statements, accounting poligied its financial reporting process, the systefns o
internal accounting and financial controls, theependent audit and the selection of the independent
auditor (the *“Auditor”), (ii) review and discuss e¢hCompany’s internal control measures with
management of the Company and any third party ghatides management services to the Company
(the “Manager”) for purposes of the Company’s cdamie with any internal control regulations as may
be promulgated by the Ontario Securities Commissioother regulatory body to which the Company is
subject and (iii) carrying out any other functicget out in this Charter or as from, time to timeynbe
assigned by the Board to this Committee.

I COMPOSITION

The Committee shall be comprised of no fewer thaed directors, each of whom the Board has
determined to satisfy the independence and finhhtgeacy requirements as contemplated by the Jaws
regulations and listing requirements to which tloem@any is subject. No director shall be qualifiedé
a member of the Committee if such director receas compensation or other remuneration from the
Company or any of its subsidiaries, other thanaflies fees, for such member’s services; provided,
however, that a member of the Committee who is alsshareholder of the Company may receive
dividends and other distributions declared by tlmen@any in the same proportion and amount as other
shareholders of the Company.

Members, including the Committee Chair, shall bpaapted by the Board and shall serve for
such term as the Board may determine.

The members may appoint a secretary to the Conenitidio will attend meetings of the
Committee and prepare and maintain minutes of thegedings of the Committee.

Any member of the Committee may be replaced or vemi@t any time by the Board. The Board
shall fill vacancies on the Committee, as it deamsropriate.

Il MEETINGS
The Chair of the Board or the Committee Chair maly meetings of the Committee at anytime.

The Committee shall meet as often as necessaryoblgss than four times a year. Any director rasly
the Committee Chair to call a Committee meeting.

A quorum at any meeting of the Committee shall baagority of the members.

The Committee Chair shall, with input from the dhiimancial officer of the Manager, other
appropriate individuals and the Auditor, develop #yenda for regular Committee meetings.

If the Chair of the Committee is not present at amgeting of the Committee, one of the members
who is present shall be chosen by the Committeedside at the meeting.

At each regular meeting, the Committee shall mepasately with the Auditor. The Committee
will meet in camera, as necessary.
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At the invitation of the Committee Chair, other ntmrs of the Board, members of Primary
Energy Recycling Holdings LLC’s Board of Managarembers, officers or employees of the Manager,
or special advisors may attend any meeting of thm@ittee.

V. RESPONSIBILITIES

To carry out its responsibilities, the Committealshave the following duties and powers:

1. In respect of Disclosure and Internal Controls

(@

(b)

(©)

(d)

(e)

(f)

@

(h)
(i)
0
(k)

Review and discuss the Company’s internal contrehsares with the Manager for
purposes of the Company’s compliance with any imakcontrol regulations as may be
promulgated by the Ontario Securities Commissioatier regulatory body to which the
Company is subject.

Review and discuss with management: (i) the Comipapglicies and procedures for
internal accounting, financial control and manageménformation and (ii) the
Company’s disclosure controls and procedures.

Review and discuss with management: (i) the Coniparigk management policies
governing the process by which the Company managg®sure to risk, (i) the
Company’s major financial risk exposures and @n)at least an annual basis, the steps
that have been taken to monitor and control sugiogxres; including the Company’s
insurance program.

Review all of the Company’s interim and annual ficial statements and Management’'s
Discussion and Analysis of Financial Condition aResults of Operation and
recommend for approval to the Board.

Review all of the Company’'s public disclosure doemts containing financial
information, before they are released.

Review and approve (where not otherwise reviewed! aggproved by the Board as a
whole) all press releases disclosing financial imi@tion, including the results of
operations for any interim or annual financial agtiing period and any changes to any
earnings guidance.

Consistent with the Company’s obligation under thées of the Ontario Securities
Commission or other regulatory body to which thempany is subject, direct that
management of the Manager file the financial states)of the Company and/or any
Earnings Guidance statements with applicable ds@sirregulators contemporaneous
with the issuance of any press releases relatedtthe

Review any off-balance sheet items.

Discuss with management the type of financial imfation, earnings guidance and
presentation provided to analysts and rating agsnci

Review expenses submitted by the Manager to behyatlde Company.

Review the annual management and administratiogdivfdr the Company prepared by
the Manager and recommend for approval to the Board
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Review the evaluation, accounting and disclosureleghl proceedings against the
Company.

Review with management and the Auditor any sigaiiic correspondence with
regulators or governmental agencies or publishpdrte which may raise material issues
regarding the Company’s financial statements ooaeting policies.

Satisfy itself that adequate procedures are inepfac the review of the Company’s
public disclosure of financial information extradter derived from the Company’s
financial statements, and periodically assessdbeuwacy of these procedures.

In respect of the Auditor

Evaluate the performance and independence of tiia@kxiand recommend the retention
or termination of the Auditor and, in the case efntination of the Auditor, make
nominations to the Board of Directors with respectany Auditor to be retained in
replacement of the existing Auditor who shall rembrectly to the Committee.

Discuss with the Auditor any relationships that nrapact the quality of its services to
the Company or the objectivity and independendde®uditor.

Approve all audit engagement fees and terms armhmeend approval of such fees to
the Board.

Prior to the provision of services, approve thevigion of any non-audit services to be
provided to the Company and/or any its subsididneshe Company’s Auditor and the
fees associated with those services.

Review the process for the rotation of the leadtauattner, the concurring partner and
any other engagement team partner assigned byamp&hy’s Auditor to the provision
of audit services to the Company and its subssari

Require the Auditor to submit a formal written staent describing their quality control
procedures.

Consider any reports or communications (and maneggsn related responses)
submitted to the Committee by the Auditor as respliny applicable auditing standards.

Discuss any significant matters arising from anydiguand any difficulties or
considerable differences of opinion between the itbudand the Manager, and the
Manager’s responses thereto.

Review the annual Auditor's Report to Shareholders.

Discuss with the Auditor and the Manager the sigaift financial reporting issues and
judgments made in connection with the preparatidnthe Company’s financial

statements, including the quality of the Compargrisical accounting principles, any
significant changes in these principles, altermatireatments of financial information
that have been discussed with management and ptieations of their use.
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(k) Obtain the Auditor’'s assurance that the audit waslacted in a manner consistent with
applicable laws and regulations.

0] Review and approve any policies instituted by tlenGany with respect to utilization of
partners, former employees and former partnerbefAuditor in connection with work
performed for the Company and its subsidiariesheyManager.

3. In respect of Corporate Governance

(@) Establish and monitor procedures for the recegiention, treatment and resolution of
complaints received by the Company regarding adaagininternal accounting controls
or auditing matters.

(b) Establish and monitor procedures for confidentiahonymous submissions by
employees of the Company or the Manager of conaergarding accounting, internal
accounting controls, auditing matters or finanoggorting.

(c) Report its activities to the Board on a regularidasd make such recommendations to
the Board as the Committee deems necessary or@ajieo

(d) Prepare a report, if deemed necessary or apprepf@t inclusion in the Company’s
annual proxy circular.

(e) Conduct and review with the Board an annual peréorre evaluation of the Committee
and its members.

4)) Review this Charter annually and recommend any gésito the Board.
(9) Review insider and related party transactions.
V. RESOURCES

In fulfilling its role, the Committee is sanctionéalinvestigate any matter brought to its attention
with full access to the books, records, faciliteesd personnel of Primary Energy Recycling Holdings
LLC and its subsidiaries and to the Manager’'s parsb

The Committee has the authority to retain, at ttease of the Company, counsel, accountants
or other experts, as it deems appropriate, witeeaking approval of the Board.

VI. LIMITATION OF THE COMMITTEE’S ROLE

The function of the Committee is oversight. It @ the duty or responsibility of the Committee
to: (1) plan or conduct audits, (2) determine ittt Company’s financial statements are complete and
accurate and in accordance with generally accemtedunting principles or (3) conduct other types of
auditing or accounting reviews or similar procedure

Members of the Committee, unless they have knovéédghe contrary, shall be entitled to rely on:

(1) the integrity of those persons within the Magragnd Primary Energy Recycling Holdings LLC and
external advisors from whom they receive informati@) the accuracy of the information provided to
the Committee and (3) representations made by t@realyer and the Auditor as to any non-audit services
provided by the Auditor to the Company and itsliaftes.
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