WHITECAP

< RESOURCES INC

MANDATE AND TERMS OF REFERENCE
OF THE
AUDIT COMMITTEE

Role and Obijective

The Audit Committee (the "Committee™) is a committee of the board of directors (the "Board") of Whitecap
Resources Inc. ("Whitecap") to which the Board has delegated its responsibility for oversight of the nature and
scope of the annual audit, management's reporting on internal accounting standards and practices, financial
information and accounting systems and procedures, financial reporting and statements and recommending, for
Board approval, the audited financial statements and other mandatory disclosure releases containing financial
information. The objectives of the Committee are as follows:

1. to assist directors meet their responsibilities (especially for accountability) in respect of the preparation and
disclosure of the financial statements of Whitecap and related matters;

2. to provide good communication between directors and external auditors;

3. to enhance the external auditor's independence;

4, to review the credibility and objectivity of financial reports; and

5. to strengthen the role of the outside directors by facilitating in depth discussions between directors on the

Committee, management and external auditors.

Membership of the Committee

1. The Committee shall be comprised of at least three (3) directors of Whitecap, none of whom are members
of management of Whitecap and all of whom are “independent" (as such term is used in National

Instrument 52-110 - Audit Committees ("NI 52-110").

2. The Board shall appoint the Committee Chair, who shall be an independent director, and other members of
the Committee.

3. All of the members of the Committee shall be "financially literate”. The Board has adopted the definition
for "financial literacy" used in NI 52-110.

4. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be
a member of the Committee as soon as such member ceases to be a director. The Board may fill vacancies
on the Committee by appointment from among its members. If and whenever a vacancy shall exist on the
Committee, the remaining members may exercise all its powers so long as a quorum remains.

Mandate and Responsibilities of the Committee

1. It is the responsibility of the Committee to oversee the work of the external auditors, including resolution of
disagreements between management and the external auditors regarding financial reporting.

2. It is the responsibility of the Committee to satisfy itself on behalf of the Board with respect to Whitecap's
Internal Control Systems, including:
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. identifying, monitoring and mitigating business risks; and

. ensuring compliance with legal, ethical and regulatory requirements.

It is a primary responsibility of the Committee to review the annual and interim financial statements of
Whitecap and the notes thereto prior to their submission to the Board for approval. The process should

include but not be limited to:

. reviewing changes in accounting principles, or in their application, which may have a material
impact on the current or future years' financial statements;

. reviewing significant accruals, reserves or other estimates such as the ceiling test calculation and
reserves with respect to environmental matters;

. reviewing non-recurring transactions and accounting treatment of unusual or non-recurring
transactions;

. ascertaining compliance with covenants under loan agreements;

. reviewing disclosure requirements for commitments and contingencies;

. reviewing adjustments raised by the external auditors, whether or not included in the financial
statements;

) reviewing unresolved differences between management and the external auditors; and

o obtaining explanations of significant variances with comparative reporting periods.

The Committee is to review the financial statements, prospectuses, management discussion and analysis
("MD&A"), annual information forms ("AIF"), business acquisition reports, annual reports and all public
disclosure containing audited or unaudited financial information before release and prior to Board approval.
The Committee must be satisfied that adequate procedures are in place for the review of Whitecap's
disclosure of all other financial information and shall periodically assess the accuracy of those procedures.
The Committee shall also review Whitecap's policies and procedures for making and updating disclosures
on Whitecap's website and shall periodically assess the adequacy and accuracy of such policies and
procedures.

With respect to the appointment of external auditors by the board, the Committee shall:

o ensure the auditor's ultimate accountability to the Board and the Committee as representatives of
the shareholders and as such representatives, to evaluate the performance of the auditor;

. recommend to the Board the appointment of the external auditors;
. recommend to the Board the terms of engagement of the external auditor, including the
compensation of the auditors and a confirmation that the external auditors shall report directly to

the Committee;

. when there is to be a change in auditors, review the issues related to the change and the
information to be included in the required notice to securities regulators of such change;

. review and approve any non-audit services to be provided by the external auditors' firm and
consider the impact on the independence of the auditors;



10.

11.

12.

13.

14,

15.

9834553.3

. ensure that the auditor submits on a periodic basis to the Committee, a formal written statement
delineating all relationships between the auditor and Whitecap, consistent with Canadian and other
applicable auditor independence standards, and to review such statement and to actively engage in
a dialogue with the auditor with respect to any undisclosed relationships or services that may
impact on the objectivity and independence of the auditor, and to review the statement and
dialogue with the Board and recommend to the Board appropriate action to ensure the
independence of the auditor;

. provide a line of communication between the auditors and the Board; and

. meet with the auditors at least once per quarter without management present to allow a candid
discussion regarding any concerns the auditors may have and to resolve any disagreements
between the auditor and management regarding Whitecap's financial reporting.

Review with external auditors (and internal auditor if one is appointed by Whitecap) their assessment of the
internal controls of Whitecap, their written reports containing recommendations for improvement, and
management's response and follow-up to any identified weaknesses. The Committee shall also review
annually with the external auditors their plan for their audit and, upon completion of the audit, their reports
upon the financial statements of Whitecap and its subsidiaries.

The Committee must pre-approve all non-audit services to be provided to Whitecap or its subsidiaries by
the external auditors. The Committee may delegate to one or more members the authority to pre-approve
non-audit services, provided that the member report to the Committee at the next scheduled meeting such
pre-approval and the member comply with such other procedures as may be established by the Committee
from time to time.

The Committee shall review Whitecap's enterprise risk management system including risk management
policies and procedures (i.e. hedging, litigation, climate change and insurance) and report to the Board with
respect to risk assessment process and the appropriateness of risk management policies and procedures in
managing risk.

The Committee shall establish a procedure for:

o the receipt, retention and treatment of complaints received by Whitecap regarding accounting,
internal accounting controls or auditing matters; and

. the confidential, anonymous submission by employees of Whitecap of concerns regarding
questionable accounting or auditing matters.

The Committee shall review and approve Whitecap's hiring policies regarding employees and former
employees of the present and former external auditors of Whitecap.

The Committee shall have the authority to investigate any financial activity of Whitecap. All employees of
Whitecap are to cooperate as requested by the Committee.

The Committee shall review all related party transactions.
The Committee shall review the status of taxation matters of Whitecap and its major subsidiaries.
The Committee shall review the short term investment strategies respecting the cash balance of Whitecap.

The Committee shall conduct or undertake such other duties as may be required from time to time by any
applicable regulatory authorities, including the TSX.
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The Committee may retain persons having special expertise and/or obtain independent professional advice
to assist in filling their responsibilities at the expense of Whitecap without any further approval of the
board.

Meetings and Administrative Matters

1.

10.

At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of
an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.

The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the
members of the Committee present shall designate from among the members present the Chair for purposes
of the meeting.

A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling,
holding, conducting and adjourning meetings of the Committee shall be the same as those governing the
Board unless otherwise determined by the Committee or the Board.

Meetings of the Committee should be scheduled to take place at least four times per year and at such other
times as the Chair of the Committee shall determine. Agendas, approved by the Chair, shall be circulated to
Committee members along with background information on a timely basis prior to the Committee
meetings.

The Chief Financial Officer shall attend meetings of the Committee, unless otherwise excused from all or
part of any such meeting by the Chair. The Committee may invite such other officers, directors and
employees of Whitecap as it may see fit from time to time to attend at meetings of the Committee and assist
thereat in the discussion and consideration of the matters being considered by the Committee.

Minutes of all meetings of the Committee shall be taken and shall be made available to the Board. The
Committee shall forthwith report the results of meetings and reviews undertaken and any associated
recommendations to the Board.

The Committee shall meet with the external auditors at least quarterly (including without management
present) and at such other times as the external auditors and the Committee consider appropriate.

The Committee may retain persons having special expertise and/or obtain independent professional advice
to assist in fulfilling its responsibilities at the expense of Whitecap.

The auditors of Whitecap are entitled to receive notice of every meeting of the Committee and be heard
thereat.

Any issues arising from these meetings that bear on the relationship between the Board and management
should be communicated to the Chair of the Board by the Chair of the Committee.

Approved by the Board of Directors on October 29, 2019.
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	MANDATE
	OF THE
	BOARD OF DIRECTORS
	( in consultation with the chief executive officer of the Corporation (the "CEO"), define the principal objectives of Whitecap;
	( supervise the management of the business and affairs of Whitecap with the goal of achieving Whitecap's principal objectives as defined by the Board in association with the CEO;
	( discharge the duties imposed on the Board by applicable laws; and
	( for the purpose of carrying out the foregoing responsibilities, take all such actions as the Board deems necessary or appropriate.
	Strategic Direction and Capital and Financial Plans
	Monitoring and Acting
	Finances and Controls
	Governance
	Delegation
	Composition
	Meetings
	Authority

	Mandate - 2 Audit Committee.pdf
	Role and Objective
	1. to assist directors meet their responsibilities (especially for accountability) in respect of the preparation and disclosure of the financial statements of Whitecap and related matters;
	2. to provide good communication between directors and external auditors;
	3. to enhance the external auditor's independence;
	4. to review the credibility and objectivity of financial reports; and
	5. to strengthen the role of the outside directors by facilitating in depth discussions between directors on the Committee, management and external auditors.
	Membership of the Committee

	1. The Committee shall be comprised of at least three (3) directors of Whitecap, none of whom are members of management of Whitecap and all of whom are "independent" (as such term is used in National Instrument 52-110 - Audit Committees ("NI 52-110").
	2. The Board shall appoint the Committee Chair, who shall be an independent director, and other members of the Committee.
	3. All of the members of the Committee shall be "financially literate". The Board has adopted the definition for "financial literacy" used in NI 52-110.
	4. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be a member of the Committee as soon as such member ceases to be a director.  The Board may fill vacancies on the Committee by appointment from amon...
	Mandate and Responsibilities of the Committee

	1. It is the responsibility of the Committee to oversee the work of the external auditors, including resolution of disagreements between management and the external auditors regarding financial reporting.
	2. It is the responsibility of the Committee to satisfy itself on behalf of the Board with respect to Whitecap's Internal Control Systems, including:
	3. It is a primary responsibility of the Committee to review the annual and interim financial statements of Whitecap and the notes thereto prior to their submission to the Board for approval. The process should include but not be limited to:
	4. The Committee is to review the financial statements, prospectuses, management discussion and analysis ("MD&A"), annual information forms ("AIF"), business acquisition reports, annual reports and all public disclosure containing audited or unaudited...
	5. With respect to the appointment of external auditors by the board, the Committee shall:
	6. Review with external auditors (and internal auditor if one is appointed by Whitecap) their assessment of the internal controls of Whitecap, their written reports containing recommendations for improvement, and management's response and follow-up to...
	7. The Committee must pre-approve all non-audit services to be provided to Whitecap or its subsidiaries by the external auditors. The Committee may delegate to one or more members the authority to pre-approve non-audit services, provided that the memb...
	8. The Committee shall review Whitecap's enterprise risk management system including risk management policies and procedures (i.e. hedging, litigation, climate change and insurance) and report to the Board with respect to risk assessment process and t...
	9. The Committee shall establish a procedure for:
	10. The Committee shall review and approve Whitecap's hiring policies regarding employees and former employees of the present and former external auditors of Whitecap.
	11. The Committee shall have the authority to investigate any financial activity of Whitecap. All employees of Whitecap are to cooperate as requested by the Committee.
	12. The Committee shall review all related party transactions.
	13. The Committee shall review the status of taxation matters of Whitecap and its major subsidiaries.
	14. The Committee shall review the short term investment strategies respecting the cash balance of Whitecap.
	15. The Committee shall conduct or undertake such other duties as may be required from time to time by any applicable regulatory authorities, including the TSX.
	16. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in filling their responsibilities at the expense of Whitecap without any further approval of the board.
	Meetings and Administrative Matters

	1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
	2. The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the members of the Committee present shall designate from among the members present the Chair for purposes of the meeting.
	3. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise determined by the Com...
	4. Meetings of the Committee should be scheduled to take place at least four times per year and at such other times as the Chair of the Committee shall determine. Agendas, approved by the Chair, shall be circulated to Committee members along with back...
	5. The Chief Financial Officer shall attend meetings of the Committee, unless otherwise excused from all or part of any such meeting by the Chair. The Committee may invite such other officers, directors and employees of Whitecap as it may see fit from...
	6. Minutes of all meetings of the Committee shall be taken and shall be made available to the Board. The Committee shall forthwith report the results of meetings and reviews undertaken and any associated recommendations to the Board.
	7. The Committee shall meet with the external auditors at least quarterly (including without management present) and at such other times as the external auditors and the Committee consider appropriate.
	8. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in fulfilling its responsibilities at the expense of Whitecap.
	9. The auditors of Whitecap are entitled to receive notice of every meeting of the Committee and be heard thereat.
	10. Any issues arising from these meetings that bear on the relationship between the Board and management should be communicated to the Chair of the Board by the Chair of the Committee.
	Approved by the Board of Directors on October 29, 2019.

	Mandate - 3 Corp Gov.pdf
	MANDATE AND TERMS OF REFERENCE
	of the
	CORPORATE GOVERNANCE AND COMPENSATION COMMITTEE
	Role and Objective
	Membership of the Committee

	1. The Committee shall be comprised of three members or such greater number as the Board may from time to time determine, of whom the majority shall be "independent" (as such term is defined in National Instrument 58-101 — Disclosure of Corporate Gove...
	2. The Board shall appoint the Committee Chair, who shall be an independent director, and other members of the Committee.
	3. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be a member of the Committee as soon as such member ceases to be a director. The Board may fill vacancies on the Committee by appointment from among...
	Mandate and Responsibilities of the Committee

	1. The Committee shall formulate and make recommendations to the Board in respect of governance and compensation issues relating to directors and employees of Whitecap. Without limiting the generality of the foregoing, the Committee shall be responsib...
	Governance Matters
	(a) annually review the mandates of the Board and its committees and recommend to the Board such amendments to those mandates as the Committee believes are necessary or desirable;
	(b) considering and, if thought fit, approving requests from directors or committees of directors of the engagement of special advisors from time to time;
	(c) annually reviewing the Corporation's disclosure of its corporate governance practices to be included in the Corporation's information circular as required by NI 58-101 and any other applicable securities laws;
	(d) making recommendations to the Board as to which directors should be classified as "independent directors", pursuant to any such circular;
	(e) reviewing on a periodic basis the composition of the Board and ensuring that an appropriate number of independent directors sit on the Board, analyzing the needs of the Board and recommending nominees who meet such needs;
	(f) assessing, at least annually, the effectiveness of the Board as a whole, the committees of the Board and the contribution of individual directors, including considering the appropriate size of the Board;
	(g) recommending suitable candidates for nominees for election or appointment as directors, and recommending the criteria governing the overall composition of the Board and governing the desirable individual characteristics for directors;
	(h) as required, developing, for approval by the Board, an orientation and education program for new recruits to the Board;
	(i) acting as a forum for concerns of individual directors in respect of matters that are not readily or easily discussed in a full Board meeting, including the performance of management or individual members of management or the performance of the Bo...
	(j) developing and recommending to the Board for approval and periodic review structures and procedures designed to ensure that the Board can function effectively and independently of management;
	(k) making recommendations to the Board regarding appointments of corporate officers and senior management;
	(l) reviewing and considering the engagement at the expense of the Corporation of professional and other advisors by any individual director when so requested by any such director;
	(m) establishing, reviewing and updating periodically a Code of Conduct (the "Code") and Code of Ethics for Senior Officers and ensuring that management has established a system to monitor compliance with these codes; and
	(n) reviewing management's monitoring of the Corporation's compliance with the organization's Code.
	Compensation Matters

	(a) reviewing the compensation philosophy and remuneration policy for employees of Whitecap and to recommend to the Board changes to improve Whitecap's ability to recruit, retain and motivate employees;
	(b) reviewing and recommending to the Board compensation to be paid to members of the Board;
	(c) reviewing and recommending to the Board performance objectives and the compensation package for the Chief Executive Officer, including evaluating the performance and integrity of the Chief Executive Officer periodically;
	(d) reviewing and recommending to the Board, on the recommendation of the Chief Executive Officer, the compensation and benefits package for senior management positions within Whitecap;
	(e) reviewing management's recommendations for proposed stock option or share purchase plans and for grants under such plans, and making recommendations in respect thereof to the Board;
	(f) determining and recommending for approval of the Board in conjunction with the Chief Executive Officer bonuses to be paid to officers and employees of Whitecap and to establish targets or criteria for the payment of such bonuses, if appropriate; and
	(g) annually reviewing the Corporation's disclosure of its compensation policies and practices to be included in the Corporation's information circular as required by applicable securities laws.
	Meetings and Administrative Matters

	1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
	2. The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the members of the Committee present shall designate from among the members present the Chair for purposes of the meeting.
	3. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise determined by the Com...
	4. Meetings of the Committee should be scheduled to take place at least one time per year and at such other times as the Chair of the Committee may determine. Agendas, approved by the Chair, shall be circulated to Committee members along with backgrou...
	5. The Committee may invite such officers, directors and employees of Whitecap as it may see fit from time to time to attend at meetings of the Committee and assist thereat in the discussion and consideration of the matters being considered by the Com...
	6. Minutes of the Committee will be recorded and maintained and circulated to directors who are not members of the Committee or otherwise made available at a subsequent meeting of the Board.
	7. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in fulfilling its responsibilities at the expense of Whitecap.
	8. Any issues arising from these meetings that bear on the relationship between the Board and management should be communicated to the Chair of the Board by the Chair of the Committee.

	Mandate - 4 Reserves.pdf
	MANDATE AND TERMS OF REFERENCE
	OF THE
	RESERVES COMMITTEE
	Role and Objective
	Membership of the Committee

	1. The Committee shall be comprised of three members or such greater number as the Board may from time to time determine, a majority of whom shall be:
	(a) individuals who are not and have not been, during the preceding 12 months:
	(i) an officer or employee of Whitecap or of an affiliate of Whitecap;
	(ii) a person who beneficially owns 10% or more of the outstanding voting securities of Whitecap; or
	(iii) a relative of a person referred to in subparagraphs (i) or (ii), residing in the same home as that person; and

	(b) free from any business or other relationship which could reasonably be seen to interfere with the exercise of their independent judgment.

	2. The Board shall appoint the Committee Chair and other members of the Committee.
	3. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be a member of the Committee as soon as such member ceases to be a director. The Board may fill vacancies on the Committee by appointment from among...
	Mandate and Responsibilities of the Committee

	1. reviewing Whitecap's procedures relating to the disclosure of information with respect to oil and gas activities including reviewing its procedures for complying with its disclosure requirements and restrictions set forth under NI 51-101 and applic...
	2. reviewing Whitecap's procedures for providing information to the independent evaluator;
	3. meeting, as considered necessary, with management and the independent evaluator, to determine whether any restrictions placed by management affect the ability of the evaluator to report without reservation on the Reserves Data (as defined in NI 51-...
	4. reviewing the appointment of the independent evaluator and, in the case of any proposed change to change the independent evaluator, determine the reason therefor and whether there have been any disputes with management;
	5. providing a recommendation to the Board as to whether to approve the content and/or filing of the statement of the Reserves Data or resources, if applicable, and other information that may be prescribed by applicable securities requirements includi...
	6. reviewing Whitecap's procedures for reporting other information associated with oil and gas producing activities including resources; and
	7. generally, reviewing all matters relating to the preparation and public disclosure of estimates of Whitecap's reserves and resources.
	Meetings and Administrative Matters

	1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
	2. The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the members of the Committee present shall designate from among the members present the Chair for purposes of the meeting.
	3. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise determined by the Com...
	4. Meetings of the Committee should be scheduled to take place at least one time per year and at such other times as the Chair of the Committee may determine. Agendas, approved by the Chair, shall be circulated to Committee members along with backgrou...
	5. The Committee may invite such officers, directors and employees of the Corporation as it may see fit from time to time to attend at meetings of the Committee and assist thereat in the discussion and consideration of the matters being considered by ...
	6. Minutes of the Committee will be recorded and maintained and circulated to directors who are not members of the Committee or otherwise made available at a subsequent meeting of the Board.
	7. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in fulfilling its responsibilities at the expense of the Corporation.
	8. Any issues arising from these meetings that bear on the relationship between the Board and management should be communicated to the Chair of the Board by the Chair of the Committee.

	Mandate - 5 Health.pdf
	mandate and terms of reference
	of the
	health, safety and environment committee
	Role and Objective

	1. To assist directors in meeting their responsibilities in respect of Whitecap meeting its legal, industry and community obligations pertaining to the areas of health, safety, security and environment.
	2. To assist directors in meeting their responsibilities in respect of Whitecap establishing appropriate environment, health, safety and security policies and procedures and maintaining management systems to implement such policies and monitor complia...
	Membership of the Committee

	1. The Committee shall be comprised of three members or such greater number as the Board may from time to time determine, of whom the majority shall be "independent" (as such term is defined in National Instrument 58-101 — Disclosure of Corporate Gove...
	2. The Board shall appoint the Committee Chair, who shall be an independent director, and other members of the Committee.
	3. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be a member of the Committee as soon as such member ceases to be a director. The Board may fill vacancies on the Committee by appointment from among...
	Mandate and Responsibilities of the Committee

	1. Review Whitecap’s policies, programs and internal control systems with respect to health, workforce safety, security and environmental protection.
	2. Review Whitecap’s policies and programs for achieving full and continuous compliance with engineering standards, codes, regulations and applicable laws.
	3. Review and report to the Board, with respect to both workforce safety and environmental protection:
	(a) on Whitecap’s performance and compliance with codes, standards, regulations and applicable laws.
	(b) on emerging trends, issues and regulations.
	(c) the findings of any significant report by regulatory agencies, external health, safety, security and environmental consultants or auditors concerning Whitecap's performance and any necessary corrective measures taken to address issues and risks th...
	(d) the results of any review with management, consultants and legal advisors of the implications of major corporate undertakings such as the acquisition or expansion of facilities or the decommissioning of facilities.
	(e) a framework for management's decisions on abandonment and reclamation, including appropriate asset retirement obligation determination.
	(f) on policies and other directives of the Corporation relating to security and the safeguarding of the Corporation's premises, installations, assets and personnel.

	4. Perform any other activities consistent with this Mandate as the Committee or the Board deems necessary or appropriate.
	5. Undertake annually a review of this mandate and make recommendations to the Corporate Governance and Compensation Committee as to proposed changes.
	Meetings and Administrative Matters

	1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
	2. The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the members of the Committee present shall designate from among the members present the Chair for purposes of the meeting.
	3. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise determined by the Com...
	4. Meetings of the Committee should be scheduled to take place at least two times per year and at such other times as the Chair of the Committee may determine. Agendas, approved by the Chair, shall be circulated to Committee members along with backgro...
	5. The Committee may invite such officers, directors and employees of Whitecap as it may see fit from time to time to attend at meetings of the Committee and assist thereat in the discussion and consideration of the matters being considered by the Com...
	6. Minutes of the Committee will be recorded and maintained and circulated to directors who are not members of the Committee or otherwise made available at a subsequent meeting of the Board.
	7. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in fulfilling its responsibilities at the expense of Whitecap.
	8. Any issues arising from these meetings that bear on the relationship between the Board and management should be communicated to the Chair of the Board by the Chair of the Committee.
	Approved by the Board of Directors on October 29, 2019.

	Mandate - 6 Sustainability.pdf
	mandate and terms of reference
	of the
	SUSTAINABILITY and advocacy committee
	Role and Objective
	Membership of the Committee

	1. The Committee shall be comprised of four members or such greater number as the Board may from time to time determine, of whom at least half shall be "independent" (as such term is defined in National Instrument 58-101 — Disclosure of Corporate Gove...
	2. The Board shall appoint the Committee Chair and other members of the Committee.
	3. Any members of the Committee may be removed or replaced at any time by the Board and shall cease to be a member of the Committee as soon as such member ceases to be a director. The Board may fill vacancies on the Committee by appointment from among...
	Mandate and Responsibilities of Committee

	Climate and Sustainability
	1. Oversee Whitecap’s policies, procedures, practises and strategies relating to climate related issues and other sustainability matters to ensure due consideration of risks, opportunities and potential performance improvement relating thereto.
	2. Review and report to the Board with respect to the consideration and integration of climate related and sustainability issues in the development of Whitecap’s business strategy and financial planning.
	3. The Committee shall receive periodic reports from management regarding Whitecap's initiatives and opportunities to optimize its climate related and sustainability performance including processes to reduce or substitute energy and water use, reduce ...
	4. Consider and review the setting and performance against appropriate targets, benchmarking, procedures and reporting methods used by Whitecap to measure its climate, safety, environmental and other relevant sustainability performance.
	5. Consider and review third party reports on Whitecap's sustainability performance and  peer sustainability performance.
	6. Review Whitecap's enterprise risk management program relating to identifying, assessing and managing climate related risks, whether physical or transition related and in view of plausible future scenarios, as well as other sustainability related ri...
	7. Review Whitecap's disclosure, reporting and external communication practices pertaining to climate and sustainability issues, including but not limited to assessments of materiality, ESG or Sustainability Report development and approach to analogou...
	8. The Committee shall review shareholder proposals relating to sustainability issues and provide a report to the Board Governance and Compensation Committee.
	Advocacy
	9. Receive periodic reports from management relating to Whitecap's advocacy initiatives to stakeholders, governments, communities and the public relating to policy issues affecting sustainability, including without limitation Whitecap's participation ...
	10. The Committee shall receive periodic reports from management regarding relationships with key stakeholders that may have a significant impact on Whitecap's business activities and reputation.
	General
	11. Perform any other activities consistent with this Mandate as the Committee or the Board deems necessary or appropriate.
	12. Undertake annually a review of this mandate and make recommendations to the Board Governance and Compensation Committee as to proposed changes.
	Meetings and Administrative Matters

	1. At all meetings of the Committee every question shall be decided by a majority of the votes cast. In case of an equality of votes, the Chair of the meeting shall not be entitled to a second or casting vote.
	2. The Chair shall preside at all meetings of the Committee, unless the Chair is not present, in which case the members of the Committee present shall designate from among the members present the Chair for purposes of the meeting.
	3. A quorum for meetings of the Committee shall be a majority of its members, and the rules for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those governing the Board unless otherwise determined by the Com...
	4. Meetings of the Committee should be scheduled to take place at least two times per year and at such other times as the Chair of the Committee may determine. Agendas, approved by the Chair, shall be circulated to Committee members along with backgro...
	5. The Committee may invite such officers, directors and employees of Whitecap as it may see fit from time to time to attend at meetings of the Committee and assist thereat in the discussion and consideration of the matters being considered by the Com...
	6. Minutes of the Committee will be recorded and maintained and circulated to directors who are not members of the Committee or otherwise made available at a subsequent meeting of the Board.
	7. The Committee may retain persons having special expertise and/or obtain independent professional advice to assist in fulfilling its responsibilities at the expense of Whitecap.
	8. Any issues arising from these meetings that bear on the relationship between the Board and management should be communicated to the Chair of the Board by the Chair of the Committee.
	Approved by the Board of Directors on October 29, 2019.
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	Year End
	1. Oversee Whitecap’s policies, procedures, practises and strategies relating to climate related issues and other sustainability matters to ensure due consideration of risks, opportunities and potential performance improvement relating thereto.
	Third Quarter
	2. Review and report to the Board with respect to the consideration and integration of climate related and sustainability issues in the development of Whitecap’s business strategy and financial planning.
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	3. The Committee shall receive periodic reports from management regarding Whitecap's initiatives and opportunities to optimize its climate related and sustainability performance including processes to reduce or substitute energy and water use, reduce emissions and waste and minimize land disturbance.
	Year End
	4. Consider and review the setting and performance against appropriate targets, benchmarking, procedures and reporting methods used by Whitecap to measure its climate, safety, environmental and other relevant sustainability performance.
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	Year End
	Second Quarter
	6. Review Whitecap's enterprise risk management program relating to identifying, assessing and managing climate related risks, whether physical or transition related and in view of plausible future scenarios, as well as other sustainability related risks, and report to the Audit Committee.
	Year End
	7. Review Whitecap's disclosure, reporting and external communication practices pertaining to climate and sustainability issues, including but not limited to assessments of materiality, ESG or Sustainability Report development and approach to analogous disclosure, media and social media campaigns and other written communication with stakeholders.
	Year End
	8. The Committee shall review shareholder proposals relating to sustainability issues and provide a report to the Board Governance and Compensation Committee.
	Advocacy
	Third Quarter
	9. Receive periodic reports from management relating to Whitecap's advocacy initiatives to stakeholders, governments, communities and the public relating to policy issues affecting sustainability, including without limitation Whitecap's participation in industry associations, sponsorship of advocacy organizations, retention of government and community relations firms and management's direct advocacy as well as the cost of such initiatives.
	Third Quarter
	10. The Committee shall receive periodic reports from management regarding relationships with key stakeholders that may have a significant impact on Whitecap's business activities and reputation.
	As needed
	11. Perform any other activities consistent with this Mandate as the Committee or the Board deems necessary or appropriate.
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