BOARD OF DIRECTORS

SUNCOR AUDIT COMMITTEE MANDATE

The Audit Committee

The by-laws of Suncor Energy Inc. provide that the Board of Directors may establish Board committees to whom certain
duties may be delegated by the Board. The Board has established, among others, the Audit Committee, and has

approved this mandate, which sets out the objectives, functions and responsibilities of the Audit Committee.

Objectives
The Audit Committee assists the Board by:

e  monitoring the effectiveness and integrity of the Corporation’s internal controls of Suncor’'s business processes,

including: financial and management reporting systems, internal control systems;
° monitoring and reviewing financial reports and other financial matters;

° selecting, monitoring and reviewing the independence and effectiveness of, and where appropriate replacing, subject
to shareholder approval as required by law, external auditors, and ensuring that external auditors are ultimately

accountable to the Board of Directors and to the shareholders of the Corporation;

° reviewing the effectiveness of the internal auditors, excluding the Operations Integrity Audit department, which
is specifically within the mandate of the Environment, Health & Safety Committee (references throughout this

mandate to “Internal Audit” shall not include the Operations Integrity Audit department); and

e approving on behalf of the Board of Directors certain financial matters as delegated by the Board, including the

matters outlined in this mandate.

The Committee does not have decision-making authority, except in the very limited circumstances described herein or
where and to the extent that such authority is expressly delegated by the Board of Directors. The Committee conveys its
findings and recommendations to the Board of Directors for consideration and, where required, decision by the Board of

Directors.

Constitution

The Terms of Reference of Suncor’s Board of Directors set out requirements for the composition of Board Committees
and the qualifications for committee membership, and specify that the Chair and membership of the committees are
determined annually by the Board. As required by Suncor’s by-laws, unless otherwise determined by resolution of the
Board of Directors, a majority of the members of a committee constitute a quorum for meetings of committees, and in all

other respects, each committee determines its own rules of procedure.

Functions and Responsibilities

The Audit Committee has the following functions and responsibilities:
Internal Controls

1. Inquire as to the adequacy of the Corporation's system of internal controls of Suncor’s business processes and
review the evaluation of internal controls by Internal Auditors, and the evaluation of financial and internal controls

by external auditors.

2. Review audits conducted of the Corporation’s Standards of Business Conduct-Compliance Program.
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3. Establish procedures for the confidential submission by employees of complaints relating to any concerns with
accounting, internal control, auditing or Standards of Business Conduct Code matters, and periodically review a

summary of complaints and their related resolution.

4. Review the findings of any significant examination by regulatory agencies concerning the Corporation's financial

matters.

5. Periodically review management’s governance processes for information technology resources, to assess their
effectiveness in addressing the integrity, the protection and the security of the Corporation's electronic information

systems and records.

6. Review the management practices overseeing officers' expenses and perquisites.

External and Internal Auditors

7. Evaluate the performance of the external auditors and initiate and approve the engagement or termination of the

external auditors, subject to shareholder approval as required by applicable law.
8. Review the audit scope and approach of the external auditors, and approve their terms of engagement and fees.

9. Review any relationships or services that may impact the objectivity and independence of the external auditor,
including annual review of the auditor's written statement of all relationships between the auditor (including its
affiliates) and the Corporation; review and approve all engagements for non-audit services to be provided by external

auditors or their affiliates.

10. Review the external auditor’s quality control procedures including any material issues raised by the most recent
quality control review or peer review and any issues raised by a government authority or professional authority

investigation of the external auditor, providing details on actions taken by the firm to address such issues.

11. Approve the appointment or termination of the Head of Internal Audit and Enterprise Risk, and approve annually
the performance assessment and resulting compensation of the Head of Internal Audit and Enterprise Risk
as provided by the Chief Financial Officer. Periodically review the performance and effectiveness of the Internal
Audit function including conformance with The Institute of Internal Auditors' International Standards for the

Professional Practice of Internal Auditing and the Code of Ethics.

12. Approve the Internal Audit Department Charter, the annual Internal Audit schedule, as well as the Internal Audit
budget and resource plan. Review the plans, activities, organizational structure, resource capacity and

qualifications of the Internal Auditors, and monitor the department's independence.

13. Provide direct and unrestricted access by management, the Internal Auditors and the external auditors to the Board

of Directors.

Financial Reporting and other Public Disclosure

14. Review the external auditor's management comment letter and management's responses thereto, and inquire as
to any disagreements between management and external auditors or restrictions imposed by management on
external auditors. Review any unadjusted differences brought to the attention of management by the external auditor

and the resolution thereof.
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15. Review with management and the external auditors the financial materials and other disclosure documents
referred to in paragraph 16, including any significant financial reporting issues, the presentation and impact of
significant risks and uncertainties, and key estimates and judgments of management that may be material to

financial reporting including alternative treatments and their impacts.

16. Review and approve the Corporation's interim consolidated financial statements and accompanying
management’s discussion and analysis ("MD&A"). Review and make recommendations to the Board of Directors
on approval of the Corporation’s annual audited financial statements and MD&A, Annual Information Form and Form
40-F. Review other material annual and quarterly disclosure documents or regulatory filings containing or

accompanying audited or unaudited financial information.

17. Authorize any changes to the categories of documents and information requiring audit committee review or
approval prior to external disclosure, as set out in the Corporation's policy on external communication and disclosure

of material information.
18. Review any change in the Corporation's accounting policies.

19. Review with legal counsel any legal matters having a significant impact on the financial reports.

Oil and Gas Reserves
20. Review with reasonable frequency Suncor’s procedures for:

(A) the disclosure, in accordance with applicable law, of information with respect to Suncor’s oil and gas

activities including procedures for complying with applicable disclosure requirements;

(B) providing information to the qualified reserves evaluators ("Evaluators") engaged annually by Suncor to
evaluate Suncor’s reserves data for the purpose of public disclosure of such data in accordance with

applicable law.

21. Annually approve the appointment and terms of engagement of the Evaluators, including the qualifications and
independence of the Evaluators; review and approve any proposed change in the appointment of the Evaluators,
and the reasons for such proposed change including whether there have been disputes between the Evaluators

and management.

22. Annually review Suncor’s reserves data and the report of the Evaluators thereon; annually review and make
recommendations to the Board of Directors on the approval of (i) the content and filing by the Company of a
statement of reserves data ("Statement") and the report thereon of management and the directors to be included
in or filed with the Statement, and (ii) the filing of the report of the Evaluators to be included in or filed with the

Statement, all in accordance with applicable law.

Risk Management

23. Periodically review the policies and practices of the Corporation respecting cash management, financial
derivatives, financing, credit, insurance, taxation, commodities trading and related matters. Oversee the Board's
risk management governance model and processes by conducting periodic reviews with the objective of

appropriately reflecting the principal risks of the Corporation's business in the mandate of the Board and its
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committees. Conduct periodic review and provide oversight on the specific Suncor Principal Risks which have been

delegated to the Committee for oversight.

Pension Plans

24. Review the assets, financial performance, funding status and strategy of the Corporation's pension plans, and the

Pension Governance Policy, including the allocation of fiduciary roles and responsibilities.

Other Matters
25. Conduct any independent investigations into any matters which come under its scope of responsibilities.
26. Review any recommended appointees to the office of Chief Financial Officer.

27. Review and/or approve other financial matters delegated specifically to it by the Board of Directors.

Reporting to the Board

28. Report to the Board of Directors on the activities of the Audit Committee with respect to the foregoing matters as
required at each Board meeting and at any other time deemed appropriate by the Committee or upon request of

the Board of Directors.
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