
 

 

RECONNAISSANCE ENERGY AFRICA LTD. 
(the “Corporation” or “Recon Africa”) 

 
RESERVES, HEALTH, SAFETY AND ENVIRONMENT COMMITTEE 

TERMS OF REFERENCE 
 
1. Composition and Process 

 
a. The Reserves, Health, Safety and Environment Committee (the “Committee”) shall be 

comprised of not less than three (3) members of the Board of Directors, provided that a 
majority of whom shall be independent directors.  If the Board is not able to comprise the 
Committee with a majority of independent directors, then the Committee shall be comprised 
of a minimum of one independent Board member. 
 

b. Members shall serve one-year terms and may serve consecutive terms, which is encouraged 
to ensure continuity of experience.  

 
c. The Chair of the Committee shall be a director appointed by the Board of Directors for a one 

(1) year term and may serve any number of consecutive terms.  
 

d. The Chair of the Committee shall: 
 

i. in consultation with management, members of the Committee and the independent 
qualified reserves evaluator or auditors (as defined in National Instrument 51-101, 
Standards of Disclosure for Oil and Gas Activities (“NI 51-101”) and hereinafter 
referred to as (“Independent Evaluator”), establish the agenda for the meetings and 
ensure that properly prepared agenda materials are circulated to the members and 
other attendees with sufficient time for study prior to the meeting.  The Independent 
Evaluator will also receive notice of all meetings of the Committee.  The Committee 
may employ a list of prepared questions and considerations as a portion of its review 
and assessment process; and 

 
ii. enable the Board to fulfill its oversight responsibilities in relation to:  

 
1. due diligence in the development and implementation of systems and 

programs for management of health, safety and environmental matters and 
to ensure the Company’s compliance with applicable laws; and 

 
2. reviewing, reporting and making recommendations to the Board about the 

Company’s policies, standards, practices and performance with respect to its 
corporate responsibility in relation to health, safety and environment. 

 
e. The Committee shall meet no less than one time per year and may call special meetings as 

required to discharge its responsibilities. A quorum at meetings of the Committee shall be its 
Chair and one of its other members or the Chair of the Board of Directors. The Committee 
may hold its meetings, and members of the Committee may attend meetings, by means of 
teleconference or video conference.  
 

f. The minutes of the Committee meetings shall accurately record the decisions reached and 
shall be distributed to Committee members with copies to the Board of Directors, the Chief 
Executive Officer, the Chief Financial Officer and the Independent Evaluator. 

 
g. The Terms of Reference of the Committee shall be reviewed by the Board of Directors on an 

annual basis. 
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2. Authority 

 
a. Appointed by and reporting to the Board of Directors. 

 
b. The Committee shall have unrestricted access to Reconnaissance Energy Africa Ltd. and its 

related entities, including partnerships which it may manage as General Partner or otherwise 
(collectively the “Corporation”) personnel and documents and will be provided with the 
resources necessary to carry out its responsibilities. 

 
c. The Committee is authorized, when deemed necessary or desirable, to retain independent 

counsel, outside experts and other advisors, at the Corporation’s expense, to advise the 
Committee or its members independently on any matter. 

 
3. Responsibilities – Reserves 

 
a. To review, with reasonable frequency, the procedures relating to the disclosure of information 

with respect to oil and gas activities including its procedures for complying with the disclosure 
requirements and restrictions of NI 51-101. 

 
b. To review the appointment of the Independent Evaluator under NI 51-101 and in the case of 

any proposed change in such appointment, determine the reasons for the proposal and 
whether there have been disputes between the appointed Independent Evaluator and 
management. 

 
c. To review, with reasonable frequency, the Corporation's procedures for providing information 

to the Independent Evaluator who report on reserves data (as defined in NI 51-101 and 
hereinafter referred to as “Reserves Data”) for the purposes of NI 51-101. 

 
d. Before approving the filing of the Reserves Data and the annual filings required by NI 51-101, 

meet with management and the Independent Evaluator in order to (i) determine whether any 
restrictions affect the ability of the Independent Evaluator to report on the Reserves Data 
without reservation; and (ii) review the Reserves Data and the report of the Independent 
Evaluator thereon. 

 
e. To review the annual filings required by NI 51-101 (“Annual Filings”) and recommend 

approval of the contents and the filing of the Annual Filings to the Board of Directors.  
 

f. To review all disclosure made by or on behalf of the Corporation, that the Corporation knows 
or ought reasonably to know, is or will become available to the public and any document filed 
with a securities regulatory authority to ensure compliance with NI 51-101. 

 
g. In order to preserve the independence of the Independent Evaluator the Committee will: 

 
i. recommend to the Board of Directors the Independent Evaluator to be engaged; 

 
ii. recommend to the Board of Directors the compensation of the Independent 

Evaluator. 
 
4. Responsibilities – HSE 

 
a. The Committee shall monitor, review, develop policies, recommend and take other action as 

appropriate in fulfilling its purpose, including: 
 

i. monitor on a regular basis the existing health, safety and environmental practices 
and procedures of the Corporation and its controlled subsidiaries for compliance with 
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applicable legislation, conformity with industry standards, implementation of best 
practices and prevention or mitigation of losses; 
 

ii. consider whether the Corporation's policies and practices relating to health, safety 
and environmental matters are being effectively implemented; 

 
iii. review and consider reports and recommendations issued by the Corporation or by 

an external party relating to health, safety or environmental issues, together with 
management's response thereto; 

 
iv. advise and make recommendations to the Board of Directors as appropriate on 

matters relating to health, safety and the environment;   
 

v. review and report, as appropriate, to the Board of Directors on the Corporation's 
policies and procedures relating to health, safety and the environment and, if 
appropriate, make recommendations to the Board of Directors; and 

 
vi. meet separately with the person most responsible for Health, Safety and 

Environment and report to the Board on such meetings. 
5. Reporting 

 
a. Annually to the Board of Directors to recommend approval of the content and the filing of the 

Annual Filings to the Board of Directors. 
 

b. As required to the Board of Directors to deal with current issues including public disclosure 
documents and continuous disclosure filings which relate to Reserves Data or are otherwise 
subject to disclosure requirements under NI 51-101. 

 
c. Report, through the Chair of the Committee, to the Board following each meeting on the 

major discussions and decisions made by the Committee. 
 

d. Report annually to the Board on the Committee's responsibilities and how it has discharged 
them. 

 
e. Review the Committee's Terms of Reference annually and propose recommended changes 

to the Board. 
 


