CHARTER OF THE
HUMAN RESOURCES AND COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS OF GROUPE AEROPLAN INC.

1. Defined Terms

In this Charter, the following terms have the megsiset out below.

“Board” means the board of directors of the Corporation;
“CEO” means the President and Chief Executive Offiéghe Corporation;
“Charter” means this charter of the Committee, as it magmended;

“Committee” means the human resources and compensation cteamaf the
Corporation;

“Corporation” means Groupe Aeroplan Inc.; and

“senior executives” means the officers of the Corporation appointecsash by the
Board, as well as the heads of any of the Corpgmratiprincipal business units and any
other person holding a material executive functigtiin the Corporation or its principal
operating subsidiaries.

2. Purpose

The purpose of the Committee is to assist the Bdardulfilling its oversight
responsibilities in the field of human resourcesl @ompensation. The Committee’s
primary focus is with respect to the developmentcession planning and compensation
of senior executives. The Committee also assises Board in establishing the
compensation philosophy and the compensation andfibglans for the workforce of
the Corporation’s material operating subsidiari#ge Committee assists the Board with
its executive compensation disclosuas, well as such other matters delegated to the
Committee by the Board.

3. Composition and Qualification

(@) The Committee shall be comprised of at least tdiesctors as determined by the
Board, all of whom shall be independent (as defineder applicable securities
laws) and comply with eligibility and qualificatiostandards under applicable
legislation in effect from time to time.

(b) The members of the Committee shall be appointethbyBoard to hold office
from the time of their appointment until the nexinaal general meeting of the
shareholders of the Corporation or until their ®ssors are appointed. Unless a
Chair and a Secretary are appointed by the Boedmembers of the Committee
may designate a Chair and a Secretary by a majeoity of all the Committee
members.
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The Committee may invite, from time to time, su@ngons as it sees fit to attend
its meeting and to take part in discussion and idenstion of the affairs of the
Committee. However, any such persons invited mayote at any meeting of
the Committee.

The Board may remove, at any time, any membethe Committee at its
discretion and may accept the resignation of anynbeg of the Committee.
Vacancies at any time occurring on the Committesd! &ie filled by the Board.

Meetings and Procedure

The Committee shall meet at least three times dlynua more frequently as
circumstances require. Such meetings may be hgb@rison, by telephone or by
any other means which enables all participantsotarounicate with each other
simultaneously.

The Committee may fix its own procedure at meetiagd for the calling of
meetings except as may be otherwise provided biptiaed.

A quorum for the transaction of business at a Cdiamimeeting shall be a
majority of the Committee members. All decisionsl aascommendations made
by the Committee shall be made by a majority vétthe members present at the
meeting.

The Committee shall have the authority to delegaig of its responsibilities to
individual members and subcommittees of the Coneséts the Committee may
deem appropriate in its sole discretion.

Notice of meetings shall be given by letter, fagkremail or telephone not less
than 24 hours before the time fixed for the meetitiger than in extraordinary

circumstances. Notice of meetings shall state tte,dhe place and the hour at
which such meetings will be held. Members may waigtice of any meeting.

The minutes of the Committee meetings shall acelyratecord the significant
discussions of, and decisions made by, the Conmemittiacluding all
recommendations to be made by the Committee toBiberd, and shall be
distributed to Committee members with copies to@hairman of the Board and
CEO.

The Committee, through its Chair, shall reporttie Board on the proceedings
and deliberations of the Committee at the firstsegjnent meeting of the Board,
and at such other times and in such manner as dhedBnay require or as the
Committee in its discretion may consider advisable.

To carry out its duties, the Committee will haveess to independent advisors at
the expense of the Corporation, as well as havicgss to data and performance
information relative to the Corporation and its sdmaries and associated



-3-

companies. The Committee shall choose advisors deems appropriate. If the
Committee determines it is appropriate, its ad@soay be given access to senior
executives and other employees of the Corporatiodh iéss subsidiaries and
associated entities and the work carried out bymthend may present the
information acquired and report to the Committee.

5. Responsibilities and Duties

To fulfill its responsibilities and duties, the Comttee shall:

(@ Compensation

i. Develop the compensation philosophy and guidelinks the
Corporation’s material operating subsidiaries.

. In consultation with the Chairman of the Board,ieev and approve
corporate goals, objectives and business perforenargasures relevant to
the compensation of the CEO, evaluate the CEOfsrpaaince in light of
such goals, objectives and business performancesuresa and make
recommendations to the Board with respect to th®©'€Eompensation
level based on this evaluation. Business performameasures shall
include,inter alia, financial statement and market-based measurgtedte
relative to plan, the previous year and competitmganizations.

ii. Make recommendations to the Board with respedteéccompensation and
performance of senior executives other than the CERing into
consideration any recommendations of, and assessimgrihe CEO.

2 Review and make recommendations to the Board \etpeact to material
benefit plans, pension plans, incentive compensatians and equity
based plans and the participation and grants tmdme under such plans,
along with any amendments thereto, for senior exexsi and other
employees, as applicable.

V. Review and approve, on behalf of the Board, theuahsalary increase
budget and any significant changes to the salamyctsire that could
significantly impact the salary costs in the sherim or long term.

Vi. Administer equity-based plans, with the assistaotehird party plan
administrators, as may be required.

Vil. Review executive compensation disclosure befordipulissemination,
including the Summary of Executive Compensation @umpensation
Discussion and Analysis for inclusion in the Cogimm’s Management
Information Circular, in accordance with applicabiées and regulations.
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(b) Organization Plans, Succession Plans, Training

i. Review the succession plans for senior executivesemsure that
successors have been identified and that theirecadevelopment is
appropriate.

. Review the following:

» training, performance and development of the CH@agwith that of
the other senior executives pursuant to any recordat®ns of and
assessments by the CEO;

» the reporting structure of senior executives asiredq or upon request
by the Board,;

» contingency plans in the event of the death, disalmr any other
unplanned departure of senior executives.

(c) Pension Matters

i. Review and recommend for Board approval pensiom pilanding and
design changes;

ii. Review and approve the asset investment strategyth# Corporation's
pension plans; and

iii. Review on an annual basis reports focusing on #@éopnance, funded
status, and other relevant issues relating to thrp@ation's pension plans.

(d) Other

Review such other human resources and compenshtrations customarily
carried out by human resources and compensatigimnilar, committees, as well
as such other matters that may be referred totih@yBoard from time to time.

(e) Self Assessment

I. Review annually this Charter and the Committee's\date and other
documents used by the Committee in fulfilling #sponsibilities.

i. Complete a self-assessment annually to determine dftectively the
Committee is meeting its responsibilities.
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