
 

 

1 
 

CHARTER OF THE AUDIT AND RISK MANAGEMENT COMMITTEE OF THE 

BOARD OF DIRECTORS OF BLACKBERRY LIMITED AS ADOPTED BY THE 

BOARD ON MARCH 30, 2017 

 

____________________________________________________________________   

 

1. AUTHORITY 

 

The Audit and Risk Management Committee (the "Committee") of the Board of Directors 

(the "Board") of BlackBerry Limited (the "Corporation") is established pursuant to Section 5.03 of 

the Corporation's Amended and Restated By-law No. A3 and Section 158 of the Ontario Business 

Corporations Act.  The Committee shall be comprised of three or more directors as determined from 

time to time by resolution of the Board.  Consistent with the appointment of other Board committees, 

the members of the Committee shall be appointed by the Board at the annual organizational meeting 

of the Board or at such other time as may be determined by the Board, and shall serve until the 

earlier of (i) the death of the member; or (ii) the resignation, disqualification or removal of the 

member from the Committee or from the Board.  The Chair of the Committee shall be a member of 

the Committee designated by the Board, provided that if the Board does not so designate a Chair, the 

members of the Committee, by majority vote, may designate a Chair.  The duties of the Chair are 

included in Annex A.   

 

The presence in person or by telephone of a majority of the Committee's members shall 

constitute a quorum for any meeting of the Committee.  All actions of the Committee will require the 

vote of a majority of its members present at a meeting of the Committee at which a quorum is 

present.  Any decision or determination of the Committee reduced to writing and signed by all 

members of the Committee who would have been entitled to vote on such decision or determination 

at a meeting of the Committee shall be fully as effective as if it had been made at a meeting duly 

called and held. 

 

2. PURPOSE OF THE COMMITTEE 

 

The Committee's purpose is to provide assistance to the Board in fulfilling its legal and 

fiduciary obligations with respect to matters involving the accounting, auditing, financial reporting, 

internal control and legal compliance functions of the Corporation and its subsidiaries as well as with 

respect to the oversight of enterprise risk management, including risk compliance, the internal audit 

function, and the controls, processes and policies used by management to effectively manage the 

Corporation’s risks.  It is the objective of the Committee to maintain free and open means of 

communication among the Board, the independent auditors and the financial and senior management 

of the Corporation.  

 

3. COMPOSITION OF THE COMMITTEE 

 

Each member of the Committee shall be an "independent" director within the meaning of 

Section 301 of the Sarbanes-Oxley Act of 2002 ("Sarbanes-Oxley"), the rules promulgated 

thereunder by the Securities and Exchange Commission (the "SEC"), the rules of the Nasdaq Stock 
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Market ("Nasdaq") and National Instrument 52-110 “Audit Committees” of the securities regulators 

in Canada, and, as such, shall be free from any relationship that may interfere with the exercise of his 

or her independent judgment as a member of the Committee.   

  

All members of the Committee shall be financially literate at the time of their election to the 

Committee.  "Financial literacy" shall be determined by the Board in the exercise of its business 

judgment, and shall include the ability to read and understand a set of financial statements that 

present a breadth and level of complexity of accounting issues that are generally comparable to the 

breadth and complexity of issues that can be reasonably expected to be raised by the Corporation’s 

financial statements.  At least one member of the Committee shall be an "audit committee financial 

expert" with the meaning of Section 407 of Sarbanes-Oxley and the rules promulgated thereunder   

by the SEC. Members of the Committee may not serve, in the aggregate, on more than 3 audit 

committees of public companies, unless the Board has determined that such service will not impair 

the member’s ability to serve on the Committee. 

 

Committee members, if they or the Board deem it appropriate, may enhance their 

understanding of finance and accounting by participating in educational programs conducted by the 

Corporation or an outside consultant or firm. At least annually, the Committee shall review its 

performance and the contribution of each of its members. This review will be completed on a 

confidential basis in conjunction with the annual Board performance review process. 

 

4. MEETINGS OF THE COMMITTEE 

 

The Committee shall meet with such frequency and at such intervals as it shall determine is 

necessary to carry out its duties and responsibilities.  The Chair or any member of the Committee 

may call meetings of the Committee by notifying the Corporate Secretary of the Corporation. Notice 

of meetings may be done through any efficient communication medium (i.e. email, facsimile, mail, 

etc.) provided the notification is capable of being received at least twenty-four (24) hours in advance 

of the meeting. Each member of the Committee shall be responsible for providing up-to-date contact 

information to the Corporate Secretary to ensure efficient and timely communication.  All 

independent directors may attend Committee meetings, provided that directors who are not members 

of the Committee shall not be entitled to vote, nor shall their attendance be counted as part of the 

quorum of the Committee. 

 

As part of its purpose to foster open communications, the Committee shall meet at least 

annually with management and the Corporation's independent auditors in separate executive sessions 

to discuss any matters that the Committee or each of these groups or persons believe should be 

discussed privately. The Committee will have unrestricted access to management and employees of 

the Corporation in order to carry out its duties and responsibilities. In addition, the Committee should 

meet or confer with the independent auditors and management to review the Corporation's financial 

statements, MD&A, annual and interim earnings press releases and related filings prior to their 

public release and filing with the Ontario Securities Commission (“OSC”), the SEC or any other 

regulatory body.  The Chair should work with the Chief Financial Officer and management to 

establish the agendas for Committee meetings.  The Committee, in its discretion, may ask members 
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of management or others to attend its meetings (or portions thereof) and to provide pertinent 

information as necessary.   

 

Minutes of the Committee will be recorded and maintained by the Corporate Secretary and 

presented to the Committee at the next Committee meeting for approval.  The Corporate Secretary, 

or his/her designate as approved by the Committee Chair, shall act as secretary for the meetings. For 

in camera sessions of the Committee without management present, minutes will be recorded and 

maintained by the Chair of the Committee or his/her designate.  Each member of the Board will have 

access to the minutes of the Committee’s meetings, regardless of whether he or she is a member of 

the Committee, and the Chair shall report to the Board at its next meeting on the activities, findings 

and recommendations of the Committee following each meeting. Minutes relating to in camera 

sessions may be provided to Board members with the consent of the Chair. 

 

5. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE 

 

The Committee is responsible for the oversight of the Corporation’s accounting, financial 

reporting and risk management processes, including (i) the Corporation’s internal controls, and the 

nomination and appointment (subject to Board and shareholder approval), compensation, retention, 

evaluation and oversight of the work of the Corporation's independent auditors engaged for the 

purpose of preparing or issuing an audit report or related work or performing other audit, review or 

attest services for the Corporation, (ii) the oversight of enterprise risk management activities and (iii) 

oversight of the Corporation's internal audit function as more particularly detailed below.  The 

independent auditors and the leader of the internal audit function or his/her designee must report and 

otherwise communicate directly to the Committee and are accountable to the Committee.  The 

Committee's oversight responsibilities include the authority to approve all audit engagement fees and 

terms, as well as all permitted non-audit engagements and resolution of disagreements between 

management and the independent auditors regarding financial reporting as well as oversight of the 

annual internal audit plan.  The Committee shall take such actions as it may deem necessary to 

satisfy itself that the Corporation's auditors are independent of management within the meaning of 

applicable law. 

 

While there is no "blueprint" to be followed by the Committee in carrying out its duties and 

responsibilities, the following should be considered within the authority of the Committee: 

 

Selection and Evaluation of External Auditors 

 

(1) Make recommendations to the Board as to the selection of the firm of independent 

public accountants to audit the books and accounts of the Corporation and its subsidiaries for each 

fiscal year; 

 

(2) Review and approve the Corporation's independent auditors' annual engagement 

letter, including the proposed fees contained therein; 

 

(3) Review the performance of the Corporation's independent auditors, including the lead 

partner, discuss the timing and process for implementing the rotation of the lead partner, and make 
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recommendations to the Board regarding the replacement or termination of the independent auditors 

when circumstances warrant; 

 

(4) Oversee the independence of the Corporation's independent auditors by, among other 

things: 

 

(i) requiring the independent auditors to deliver to the Committee on a periodic 

basis a formal written statement delineating all relationships between the 

independent auditors and the Corporation;  

 

(ii) reviewing and approving hiring policies concerning partners, employees and 

former partners and employees of the present and former independent 

auditors; and  

 

(iii) actively engaging in a dialogue with the independent auditors with respect to 

any disclosed relationships or services that may impact the objectivity and 

independence of the independent auditors and taking appropriate action to 

satisfy itself of the auditors' independence; 

 

(5) Instruct the Corporation's independent auditors that: 

 

(i) they are ultimately accountable to the Committee; 

 

(ii) they must report directly to the Committee; and  

 

(iii) the Committee is responsible for the appointment (subject to Board and 

shareholder approval), compensation, retention, evaluation and oversight of 

the Corporation's independent auditors; 

 

(6) Review and pre-approve all audit and permitted non-audit services to be provided by 

the independent auditors to the Corporation, including tax services; 

 

Oversight of Annual Audit and Quarterly Reviews 

 

(1) Review and accept, if appropriate, the annual audit plan of the Corporation's 

independent auditors, including the scope of audit activities, and monitor such plan's progress and 

results during the year; 

 

(2) Confirm through private discussions with the Corporation's independent auditors and 

the Corporation's management that no management restrictions are being placed on the scope of the 

independent auditors' work; 

 

(3) Review the results of the year-end audit of the Corporation, including (as applicable): 

 

(i) the audit reports on the Corporation's financial statements and management's 



 

 

5 

 

assessment of internal control over financial reporting, the published financial 

statements, the management representation letter, the "Memorandum 

Regarding Accounting Procedures and Internal Control" or similar memoran-

dum prepared by the Corporation's independent auditors, any other pertinent 

reports and management's responses concerning such memorandum; 

 

(ii) the qualitative judgments of the independent auditors about the 

appropriateness, not just the acceptability, of accounting principles and 

financial disclosure practices used or proposed to be adopted by the 

Corporation and, particularly, about the degree of aggressiveness or 

conservatism of its accounting principles and underlying estimates; 

 

(iii) the selection and application of the Corporation’s critical accounting policies; 

 

(iv) the methods used to account for significant unusual transactions; 

 

(v) the effect of significant accounting policies in controversial or emerging areas 

for which there is a lack of authoritative guidance or consensus; 

 

(vi) management's process for formulating sensitive accounting estimates and the 

reasonableness of these estimates; 

 

(vii) significant recorded and unrecorded audit adjustments; 

 

(viii) any material accounting issues among management, the internal audit 

function and the independent auditors; and  

 

(ix) other matters required to be communicated to the Committee under 

applicable auditing standards by the independent auditors; 

 

(4) Review the Corporation’s interim financial statements and quarterly earnings press 

releases and report thereon to the Board before such documents are approved by the Board and 

disclosed to the public; 

 

(5) Review with management and the Corporation's independent auditors such accounting 

policies (and changes therein) of the Corporation, including any financial reporting issues which 

could have a material impact on the Corporation's financial statements, as are deemed appropriate for 

review by the Committee prior to any year-end or quarterly filings with the SEC, the OSC or other 

regulatory body; 

 

Oversight of Risk Management 

 

(1) Require the members of the Corporation’s senior leadership team to identify and 

provide the Committee with a portfolio view of the major areas of risk facing the Corporation and 

management’s strategies to manage those risks; 
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(2) At least annually, review management’s risk appetite and evaluate the extent to which 

the Corporation’s risk profile and business planning are aligned with the risk appetite; 

 

(3) At least annually, review in light of the risk appetite, the Corporation’s enterprise risk 

management processes, including key policies and procedures for the effective identification, 

assessment, reporting, monitoring and control of the Corporation’s principal risks and the 

Corporation’s compliance with such policies and procedures;  

 

(4) Require, at least quarterly, management to update the Committee on any material or 

noteworthy changes relating to (1)-(3), immediately above, and the activities of the Corporation’s 

Risk Management Council;  

 

(5) Consult periodically with the Compensation, Nomination and Governance Committee 

on risk management matters within its purview;  

 

(6) Encourage an open and constructive risk dialogue between the Board and 

management on areas relating to risk management, and seek assurances from management on the 

effectiveness of risk management practices and controls; 

 

(7) Consider emerging industry and regulatory risk management issues and the possible 

impact on the Corporation; 

 

Oversight of the Internal Audit Function and Quarterly Reviews 

 

(1) Review the Committee’s level of involvement and interaction with the Corporation’s 

internal audit function, including the Committee’s line of authority over the internal audit function;  

 

(2) Review and advise on the appointment, replacement, reassignment, or dismissal of  

the leader of the internal audit function; 

 

(3) Review and approve the engagement of any firm of external advisors to support the 

internal audit function, including the fees thereof; 

 

(4) Review the resources, performance, effectiveness, degree of independence and 

objectivity of  the internal audit function and the adequacy of its audit process, and approve changes 

to its charter; 

 

(5) Review internal audit reports, as well as management’s response to such reports, and 

review and approve the annual internal audit plan, including the proposed audit universe, priorities, 

resourcing, and, on a quarterly basis, the status of the audit plan and the then current assessment and 

management of risks subject to internal audit review; 
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(6) Review the effectiveness of the internal audit function’s methodology relating to its 

assessment of risks subject to internal audit purview, including the factors considered and the relative 

weighting of such factors, and consider changes in management’s assessment of such risks; 

 

(7) Review with management the progress and results of all internal audit projects, 

approve procedures for implementing accepted recommendations, and, when deemed necessary or 

appropriate by the Committee, direct the Corporation’s Chief Executive Officer to assign additional 

audit projects to the leader of the internal audit function; 

 

(8) Meet privately with the leader of the internal audit function  to discuss any areas of 

concern, and to confirm that (i) significant issues, including any material disagreements with the 

senior leadership team, are brought to the Committee’s attention and (ii) the integrity of the 

Company’s internal control and management information systems are satisfactory; 

 

Oversight of Financial Reporting Process and Internal Controls 

 

(1) Review the adequacy and effectiveness of the Corporation's accounting and internal 

control policies and procedures through inquiry and discussions with the Corporation's independent 

auditors and management of the Corporation; 

 

(2) Review with management the Corporation's administrative, operational and 

accounting internal controls and internal control over financial reporting, including the controls, 

security and functionality of the financial information technology systems, and evaluate whether the 

Corporation is operating in accordance with its prescribed policies, procedures and codes of conduct; 

 

(3) Review with management and the independent auditors any reportable conditions and 

material weaknesses affecting the Corporation’s internal control and financial reporting; 

 

(4) Receive periodic reports from the Corporation's independent auditors and 

management of the Corporation to assess the impact on the Corporation of significant accounting or 

financial reporting developments proposed by the Canadian Institute of Chartered Accountants, the 

American Institute of Certified Public Accountants, the Financial Accounting Standards Board, the 

SEC, the OSC or other regulatory body, or any other significant accounting or financial reporting 

related matters that may have a bearing on the Corporation; 

 

(5) Establish and maintain free and open means of communication between and among 

the Board, the Committee, the Corporation's independent auditors, the internal audit function and 

management; 

 

Other Matters 

 

(1) In addition to meeting regularly with the general counsel, meet as needed with  

outside counsel to review legal and regulatory matters, including inquiries from governmental and 

regulatory authorities and any matters that may have a material impact on the financial statements of 

the Corporation; 
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(2) Review the Corporation's policies relating to the avoidance of conflicts of interest and 

review and approve related party transactions as required by the Corporation’s Code of Business 

Standards and Principles and applicable laws and listing rules, as well as policies and procedures 

with respect to officers' expense accounts and perquisites. The Committee shall consider the results 

of any review of these policies and procedures by the Corporation's independent auditors; 

 

(3) Oversee, review, and periodically update the Corporation’s Code of Business 

Standards and Principles and the Corporation’s system to monitor compliance with and enforcement 

of the Code of Business Standards and Principles; 

 

(4) Review and approve capital and operating expenditure limits on an annual basis and 

review and approval of any exceptions to such limits proposed by the Corporation from time to time;  

 

(5) Oversee areas under the responsibility of management, including the examination of 

securities trading by insiders;  

 

(6) Conduct or authorize investigations into any matters within the Committee's scope of 

responsibilities, including retaining outside counsel or other consultants or experts for this purpose;  

 

(7) Establish procedures for the receipt, retention and treatment of complaints received by 

the Corporation regarding accounting, internal controls or auditing matters and the confidential, 

anonymous submission by employees of the Corporation of concerns regarding questionable 

accounting or auditing matters; and 

 

(8) Perform such additional activities, and consider such other matters, within the scope 

of its responsibilities, as the Committee or the Board deems necessary or appropriate.  

 

 With respect to the exercise of its duties and responsibilities, the Committee should: 

 

(1) exercise reasonable diligence in gathering and considering all material information; 

 

(2) remain flexible, so that it may be in a position to best react or respond to changing 

circumstances or conditions; 

 

(3) understand and weigh alternative courses of conduct that may be available; 

 

(4) focus on weighing the benefit versus harm to the Corporation and its shareholders 

when considering alternative recommendations or courses of action;  

 

(5) if the Committee deems it appropriate, secure independent expert advice and 

understand the expert's findings and the basis for such findings, including retaining independent 

counsel, accountants or others to assist the Committee in fulfilling its duties and responsibilities; and 
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(6) provide management, the Corporation's independent auditors and the leader of the 

internal audit function with appropriate opportunities to meet privately with the Committee. 

 

 Nothing in this Charter is intended, or should be determined, to impose on any member of the 

Committee a standard of care or diligence that is in any way more onerous or extensive than the 

standard to which all members of the Board are subject at law. The essence of the Committee’s 

responsibilities is to monitor and review the activities described in this Charter to gain reasonable 

assurance, but not to ensure, that such activities are being conducted properly and effectively by the 

Corporation.  

 

6. FUNDING 

 

 The Committee's effectiveness may be compromised if it is dependent on management's 

discretion to compensate the independent auditors or the advisors employed by the Committee.  

Consequently, the Corporation shall provide for appropriate funding, as determined by the 

Committee, for payment of any compensation (1) to any independent auditors engaged for the 

purpose of rendering or issuing an audit report or related work or performing other audit, review or 

attest services for the Corporation, and (2) to any independent counsel or other advisors employed by 

the Committee or engaged to support the internal audit function. 

 

7. DISCLOSURE AND REVIEW OF CHARTER 

 

The Charter shall be (1) published in the Corporation's annual report, information circular or 

annual information form, as required by law, and (2) be posted in an up-to-date format on the 

Corporation's web site.  The Committee should review and reassess annually the adequacy of this 

Charter. 

 

* * * 

 

While the Committee has the duties and responsibilities set forth in this Charter, the 

Committee is not responsible for planning or conducting the audit or for determining whether the 

Corporation's consolidated financial statements are complete and accurate and are in accordance with 

generally accepted accounting principles.  Similarly, it is not the responsibility of the Committee to 

ensure that the Corporation complies with all laws and regulations. 
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ANNEX A 

(Duties and Responsibilities of the Chair) 
 

In addition to the duties and responsibilities set out in the Board of Directors Mandate and this 

Charter, the Chair will: 

1. Provide overall leadership to enhance the effectiveness of the Committee, including: 

a. Recommend and oversee the appropriate structure, composition, membership, and activities 

delegated to the Committee; 

b. Chair all meetings of the Committee at which the Chair is in attendance and manage the 

meeting agenda so that appropriate time and consideration can be given to the agenda items; 

c. Lead discussions, foster candor among meeting participants and encourage Committee 

members to ask questions of senior management, its advisors and advisors of the Committee, 

and express viewpoints during meetings; 

d. Schedule and set the agenda for Committee meetings with input from other Committee 

members, the Committee’s advisors, the Executive Chair and the Lead Director of the Board 

of Directors, the CEO, the Corporate Secretary and senior management as appropriate and 

consider, on a proactive basis, emerging matters that should be addressed by the Committee; 

e. Facilitate the timely, accurate and proper flow of information to and from the Committee 

and, with input from Committee members, maintain an open dialogue with the Corporate 

Secretary regarding the timeliness, quantity, quality and completeness of information 

provided by senior management and advisors to the Committee; 

f. Arrange for management, internal personnel, external advisors, and others to attend and 

present at Committee meetings as appropriate; 

g. Arrange sufficient time during Committee meetings to fully discuss agenda items and, as 

appropriate, defer matters that require more information or time for discussion to a 

subsequent meeting;  

h. In cooperation with the Corporate Secretary and/or the Assistant Corporate Secretary, 

identify, monitor and report back to the Committee on the status of matters requiring action 

by senior management or the Committee following the meeting with a view to ensuring that 

matters are acted upon in a timely manner;  

i. Review draft minutes of Committee meetings prior to their presentation to the Committee for 

approval and ensure that minutes are reviewed and approved by the Committee in accordance 

with this Charter; 

j. Carry out the responsibilities and duties of the Committee, as outlined in this Charter, and  

k. Review this Charter and duties and responsibilities with Committee members at least 

annually. 

2. Foster responsible decision-making by the Committee and its individual members. 
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3. Provide for in-camera sessions at all scheduled meetings of the Committee without management 

present and, as appropriate, without the Corporate Secretary present. 

4. Following each meeting of the Committee, report to the Board of Directors on the activities, 

findings and any recommendations of the Committee. 

5. Perform such other duties, within the scope of the Committee’s duties and responsibilities, as 

may be assigned by the Board of Directors. 

 
 


