SUNSHINE OILSANDS LTD.
CORPORATE GOVERNANCE COMMITTEE

The Board of Directors’ Mandate for the Corporate Governance Committee

A Role and Objective

The purpose of the Corporate Governance Committee"Committe€’) is to assist the board of directors
(the “Board”) of Sunshine Oilsands Ltd. (theCbrporation”) in fulfilling its responsibilities under the
Business Corporations A¢Alberta) by, inter alia, reviewing matters relafito the appointment of new
directors, assessing the performance of the Basrdommittees and its directors and respondingrid
implementing the corporate governance guidelinetosi by applicable regulatory authorities.

B Membership of the Committee

1. Unless otherwise determined by the Board, the Cdteenshall be comprised of a majority of
such independent non-executive members of the Bagrtthe Board may, from time to time,
designate. Where appropriate, independent directot be “independent” in accordance with
the Rules Governing the Listing of Securities oe thtock Exchange of Hong Kong
Limited (the “Listing Rules”).

2. Unless otherwise designated by the Board, the menab¢he Committee shall elect a Chairperson
(the “Chair”) from among the independent non-executive dimscfwesent and the Chair shall
preside at all meetings of the Committee.

C Mandate and Responsibilities of the Committee

The Committee’s primary responsibilities are twdfdFirst, the Committee is responsible for propggsm
the Board new nominees to the Board and for asapdhe performance of the Board, its committee
and its directors on an ongoing basis. Second,Gbenmittee is responsible for the Corporation’s
response to and implementation of the guidelinesosth from time to time by any applicable reguigt
authorities (the Guidelines’). The specific functions of the Committee in gang out these two areas
of responsibility are:

Nominating and Assessment:

€) To review the structure, size and composition (idelg skills, knowledge and
experience) of the Board at least annually and nnakemmendations on any proposed
changes to the Board to complement the Corporatiocofporate strategy;

(b) to consider and recommend candidates to fill nesitjpms on the Board created by either
expansion or vacancies that occur by resignatetirement or for any other reason;

(© to review candidates recommended by shareholders;
(d) to conduct inquiries into the backgrounds and fications of possible candidates;

(e) to recommend the director nominees for approval tiiy Board and the
shareholders;

() to consider questions of possible conflicts of iet# of Board members;
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to recommend members and Chairs of the Audit Coteenit Reserves
Committee and Compensation Committee;

to review the performance of the Board, its comes#t and its directors;

to establish and implement an orientation and daucarogram for new members
of the Board;

assess the independence of independent non-exedlitéctors; and

make recommendations to the Board on the appoiritimrere-appointment of
directors and succession planning for directongarticular the chairman and the
chief executive officer.

Corporate Governance:
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to consider and review the Corporation’s corpogaieernance principles, practices and
processes and to compare the same to the Guidaimkesnake recommendations to
the Board;

to propose changes to the Board necessary to igpon comply with the Guidelines;

to review the Corporation’s disclosure of its cagie governance program and compliance
with the Guidelines in the management proxy circidaeach annual general meeting;

to review and monitor the Corporation’s policies gmactices on compliance with legal and
regulatory requirements;

to review internal corporate policies annually;

to review and monitor the training and continuotsfgssional development of directors and
senior management;

to develop, review and monitor the code of condaleti compliance manual (if any)
applicable to employees and directors; and

to review the Corporation’s compliance with the €aoh Corporate Governance as set out
from time to time in the Listing Rules and disclesun the corporate governance report
section of its financial statements.

Meeting and Administrative Matters

At all meetings of the Committee every questioriisgi@decided by a majority of the votes cast,
with each member of the Committee, including thai€thaving one vote, and with the Chair
having no tie breaker vote.

The Chair shall preside at all meetings of the Catey unless the Chair is not present, in
which case the members of the Committee preselfitddsignate from among the independent
non-executive present the Chair for purposes ohtketing.

A quorum for meetings of the Committee shall begarity of its members, and the rules for
calling, holding, conducting and adjourning meesirad the Committee shall be the same as those
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governing the Board unless otherwise determineithéy¥ommittee or the Board.

4. Meetings of the Committee should be scheduledk® fdace at least once per year and at such other
times as the Chair of the Committee may determine.

S. A member or members of the Committee may partieipata meeting of the Committee by
means of such telephonic, electronic or other comication facilities as permit all persons
participating in the meeting to communicate adegyaivith each other, and a member
participating in such a meeting by any such meanieemed to be present at that meeting.

6. Committee meeting agendas shall be the respotysitifilthe Chair in collaboration with Committee
members, and, where appropriate, senior management.

7. The Committee may invite such officers, directansl @mployees of the Corporation as it may see
fit from time to time to attend at meetings of tBemmittee and assist thereat in the discussion
and consideration of the matters being consideyeithéd Committee.

8. A member of the Committee or an officer of the Gagtion, or any other person selected by
the Committee, shall be appointed at each meadiagttas secretary for the purposes of recording
the minutes of each meeting.

9. Minutes of the Committee will be maintained and madailable at a subsequent meeting of
the Committee and upon request of the Board.

10. The Committee may retain persons having speciarégp and/or obtain independent professional
advice to assist in fulfilling its responsibilities the expense of the Corporation.

11.  Any members of the Committee may be removed omarsa at any time by the Board and shall
cease to be a member of the Committee as soomlasmmber ceases to be a director.
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