Classification: VIA-Restreint_Privilégié / VIA-Restricted_Privileged

OMBUDS’ CHARTER
1. INTRODUCTION

1.1 This Charter is intended to outline the purpose, scope and principles guiding VIA Rail
Canada Inc. (“the Corporation”)’s Ombuds’ Office, as established by the
appointment of the new Ombuds on March 1, 2025.

1.2 The Ombuds Office contributes to VIA Rail’s culture of ethical leadership by offering
a confidential and impartial space to surface concerns, resolve issues, and promote
accountability at all levels.

1.3 In alignment with VIA Rail’s values and public mandate, the Ombuds supports
transparency and responsible decision-making by listening carefully, addressing
concerns fairly, and helping surface opportunities for systemic improvement.

2. MANDATE

2.1 The Ombuds’ mandate is to serve as an independent, confidential and neutral
resource and to work towards improving the culture and practices of the
Corporation. Its mandate is to promote a respectful, fair, and inclusive environment
by listening to concerns, helping individuals navigate difficult situations, and
supporting the resolution of issues when possible.

2.2 The Ombuds has a mandate to review reports and complaints made in relation to a
breach of the Corporation’s Code of Conduct & Ethics.

2.3 The Ombuds is neither an advocate for the individual nor for the Corporation but
operates as an impartial and independent resource.

2.4 To support the Corporation’s commitment to transparency and accountability, the
Ombuds may review surveys, data, reports and/or complaints that signal potential
reputational risks, allowing the Corporation to implement corrective actions, if
needed.

2.5 The Ombuds also plays a proactive role in identifying systemic issues by uncovering
and reporting on trends and data that can be collected within the Corporation.

2.6 The Ombuds is independent of the Corporation’s formal structures, staff and
management. They report directly to the Corporation’s Board of Directors.

2.7 The Ombuds may engage with the Corporation’s legal services, as appropriate, to
ensure the ongoing clarity of the mandate, operating principles, and governance
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practices of the Ombuds Office, and to obtain information necessary for the effective
execution of their functions.

3. Values Alignment

3.1 The Ombuds Office reflects and reinforces VIA Rail’s core values in all of its activities.
Whether engaging with employees, external stakeholders, or other parties, the
Ombuds promotes respectful dialogue, fairness, and integrity.

3.2 By fostering collaboration, surfacing issues early, and supporting constructive
resolution, the Ombuds contributes to a culture grounded in VIA Rail’s commitment
to going further together, acting today for a better tomorrow, and going the extra mile.

3.3 This values-based approach reinforces ethical conduct and trust across the
Corporation and in its relationship with the broader community it serves.

4. JURISDICTION

4.1 The Ombuds' jurisdiction is rooted in the Corporation’s Code of Conduct & Ethics.

4.2 While the Code of Conduct and Ethics affirms the Corporation’s commitment to the
highest standards of transparency, integrity, and respect, the Ombuds is positioned
to support these commitments by providing a confidential forum for employees and
stakeholders to raise issues that may not be adequately addressed through other
channels.

4.3 Within this scope, the Ombuds may receive concerns related to:
4.3.1 Perceived breaches of VIA Rail’s Code of Conduct and Ethics;

4.3.2 Ethical dilemmas or situations involving unclear or conflicting principles;

4.3.3 Concerns regarding the integrity and fairness of processes or decisions,
excluding matters within the mandate of Human Resources, the
Designated Recipient, Customer Relations, Legal, or other internal
channels; and

4.3.4 Systemic or recurring issues that may impact trust, equity, or fairness, in
alignment with the values and ethical standards set out in the Code of
Conduct and Ethics.

4.4 The Ombuds' may receive reports or complaints from the following groups of
individuals:
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4.41 Employees.

4.4.2 Members of the public who use the services of the Corporation or interact
with the Corporation.

4.4.3 Members of the Board of Directors.

4.4.4 Third parties, including but not limited to suppliers or potential suppliers
or applicants.

4.5 The Ombuds has authority to:

4.5.1 Proactively engage with employees, customers, suppliers and other
stakeholders on matters falling under their jurisdiction.

4.5.2 Request timely updates and information from relevant internal authorities
conducting resolution processes following a report or complaint filed with
the Ombuds.

4.5.3 Access all levels of employees and obtain information from relevant
internal authorities regarding their resolution processes and make
recommendations to improve their resolution processes and related
satisfaction levels, as appropriate.

4.5.4 Take the appropriate steps to measure the quality of the work environment
for employees as well as the level of satisfaction of customers and make
recommendations to improve internal culture and mitigate reputational
risk, as appropriate.

4.5.5 Initiate and conduct informal or formal resolution processes (i.e.,
mediations, investigations, climate assessments) in the context of
matters that fall under their jurisdiction.

4.5.6 Determine appropriate information to be shared with stakeholders should
the sharing be necessary to the latter to fulfill their role and
responsibilities, as permitted by the law and in accordance with the
Ombuds’ confidentiality undertaking.

4.5.7 Report and make recommendations to relevant and appropriate
authorities, such as, but not limited to the Governance Committee or the
Corporation’s Board of Directors. These recommendations can be case
specific or address policy and procedural changes that have a broader
application.

4.5.8 Access internal and/or external legal counsel, upon budget approval for
the latter by the Board of Directors, when circumstances require doing so
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(i.e., given the complexity of the situation or the possible risk to the
independence of the role performed by the Ombuds).

4.5.9 The Ombuds may require access to privileged or confidential documents.
Such disclosure of privileged or confidential information by the
Corporation to the Ombuds does not constitute a waiver of any form of
privilege, including solicitor-client privilege or litigation privilege, and is
made under the continued protection of confidentiality, solely for the
purpose of allowing the Ombuds to carry out their functions.

4.5.10 Withdraw from a resolution process or refuse to intervene when the
Ombuds is of the opinion that it is in the public interest to do so or that
another more appropriate resolution process is available.

4.6 For the purposes of determining whether a matter falls within the Ombuds’ mandate
and jurisdiction, as referenced in subsection 4.3, the Ombuds may consider the
following factors:

4.6.1 Whether the report or complaint has a meaningful ethical dimension.

4.6.2 Whether the matter raised in the report or complaint is better suited to
another internal or external channel.

4.6.3 Whether the report or complaint is frivolous, vexatious or made in bad
faith.

4.6.4 Whether the individual raising the concern lacks sufficient personal
interest in the matter.

4.6.5 The amount of time between the moment the individual became aware of
the issue and the moment it was brought to the attention of the Ombuds.

4.6.6 The need for a judicious and efficient use of the Ombuds' resources.

4.7 The Ombuds does not replace existing complaint, grievance, or investigative
processes, but serves as a voluntary and neutral mechanism for surfacing ethical
concerns, exploring resolution options, and identifying potential systemic
improvements. As such, except to the extent a report or a complaint raises
meaningful ethical concerns, or under circumstances that justify the involvement of
the Ombuds, the Ombuds is not expected to:

4.7.1 Review customer complaints or compensation requests.

4.7.2 Review reports or complaints under the jurisdiction of Human Resources,
Labour Relations and/or of the Designated Recipient, especially when
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other mechanisms are available and best suited, such as, but not limited
to, grievances and/or resolution processes related to notices of
occurrences of workplace harassment and violence.

4.8 The Ombuds operates within a defined scope and does not have authority to:

4.8.1 Make or change Corporation’s policies, although they can make
recommendations.

4.8.2 Provide legal representation or legal advice.
4.8.3 Act as an advocate for any individual or group.

4.8.4 Impose or recommend disciplinary measures.

5. ROLES AND RESPONSIBILITIES

5.1 In line with its mandate and guiding principles, the Ombuds fulfills a range of
responsibilities designed to support respectful dialogue, ethical conduct, and
constructive problem-solving across the Corporation.

5.2 The Ombuds’ roles and responsibilities consist of, without being limited to:

5.2.1 Providing a safe space to raise an issue or a concern through informal or
formal resolution processes, without fear of reprisal.

5.2.2 Receiving and reviewing reports and complaints within their jurisdiction.

5.2.3 Acting as a confidential resource, maintaining discretion while respecting
legal and ethical obligations.

5.2.4 Providing relevant information and facilitating communication, dialogue,
and collaborative problem-solving sessions to identify reasonable options
to resolve issues or concerns.

5.2.5 Offering support throughout resolution processes, including informal
support and guidance, mediation and referrals to appropriate internal or
externalresources.

5.2.6 Providing relevant information about the resolution process to the
individual who has made the report or complaint and following-up with
parties throughout the resolution process, including in circumstances
where the process is referred to an internal resource.
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5.2.7 Measuring the level of satisfaction of the resolution processes and making
improvement recommendations.

5.2.8 Conducting formal investigations in cases where:

5.2.8.1 A concern raised to the attention of the Ombuds falls under their
jurisdiction and there are no other internal or otherwise more
appropriate channels to be used, or there is a reasonable ground
to believe that such recourses are not appropriate in the
circumstances.

5.2.8.2 Arequestis made by the Corporation’s Board of Directors to shed
light on an issue that falls within the Ombud's jurisdiction.

5.2.9 Uncovering and reporting on trends and data that can be collected on
systemic issues by identifying procedural irregularities and trends that
may impact workplace culture, practices or governance. This may include
identifying policy gaps, and patterns of problematic behaviour, except for
cases of harassment and violence under the jurisdiction of the Designated
Recipient.

5.2.10 Educating and raising awareness about the Ombuds’ role, workplace
rights and responsibilities, and best practices in conflict resolution.

5.2.11  Reporting findings and recommendations to appropriate authorities such
as senior management, the Governance Committee and the Corporation’s
Board of Directors, while preserving confidentiality as required, consistent
with VIA Rail’s commitment to governance excellence.

6. STANDARDS OF PRACTICE

6.1 The Ombuds Office operates according to the following core principles, which
underpin all aspects of its work and interactions.

Independence

6.2 The Ombuds is independent of the Corporation’s formal structures. To preserve its
independence, the Ombuds reports directly to the Board of Directors.

6.3 The Ombuds does not report to any function that affects, or is perceived as affecting,
the Ombuds’ independence in the execution of their roles and responsibilities.

6.4 The Ombuds has discretion in fulfilling its roles and responsibilities, as well as in
addressing individual, group, or systemic issues.
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Impartiality

6.5 The Ombuds maintains an impartial and neutral position with respect to the
concerns raised.

6.6 The Ombuds promotes equitably administered processes.

6.7 The Ombuds does not advocate on behalf of parties or on behalf of the Corporation.

Confidentiality

6.8 The Ombuds operates in a manner to preserve the confidentiality of the identity of
those seeking assistance.

6.9 The Ombuds shares data, trends, or reports in a manner that protects confidential
information.

6.10 The identity of the individuals seeking assistance, as well as communications and
information relating to them, is confidential information.

6.11 To the extent permitted by law, the Ombuds shall protect all confidential
information by taking reasonable measures to safeguard data.

6.12 In the context of a resolution process and unless otherwise required by the law,
confidential information may be disclosed by the Ombuds solely upon
authorization by the individual filing a report or complaint and only to the extent
necessary to assist with the resolution of that report or complaint.

6.13 Notwithstanding section 6.12, the Ombuds may disclose confidential information,
without authorization, only in the following limited circumstances:

6.13.1 Where there is an imminent and serious risk of harm to the individual or
to another identifiable person, and that risk cannot reasonably be
addressed through other means;

6.13.2 Where disclosure is required by law or compelled by an appropriate
judicial or regulatory authority; or

6.13.3 Where the individual indicates an intention to pursue external recourse,
in which case the relevant department(s) may be notified, only to the
extent necessary for operational purposes.

6.14 The Ombuds shall oppose disclosing confidential information in any formal,
administrative, or legal matter external to the Corporation, unless legally obliged by
an appropriate judicial or regulatory authority.
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7. PROCEDURES AND OPERATIONS

Reporting

7.1 The Ombuds produces an annual report to ensure transparency and accountability
in the exercise of its role, which will be addressed to the Corporation’s Governance
Committee.

7.2 The information to be shared in the annual report is determined by the Ombuds
based onwhatisin the public interest, such as the frequency or number of reports or
complaints, or the systemic nature of certain issues or concerns.

7.3 The Ombuds, in partnership with the Corporation’s Board of Directors, identifies
relevant information to be made available to the public or other relevant authorities

in the context of the annual reporting exercise.

Record keeping

7.4 The Ombuds keeps no permanent records containing confidential information.

7.5 The Ombuds has consistent practice for the timely destruction of confidential
information.

7.6 The Ombuds keeps records for a period of 7 years from the closing of a matter.

7.7 The information shall remain confidential until the records are destroyed.

8. CONFLICT OF INTEREST

8.1 The Ombuds declines involvement in the resolution of a report or a complaint when
they determine they have a real, apparent or potential conflict of interest.

8.2 The Ombuds must recuse oneself at any stage of a resolution process when a real,
apparent or potential conflict of interest arises.

8.3 In the event the Ombuds is party to a real, apparent or potential conflict of interest,
they must immediately notify the Corporation’s Board of Directors. The Board will
assign responsibility for the resolution process to the appropriate internal resource
or to another external resource who is not in conflict of interest.

9. AMENDMENT TO THE CHARTER

9.1 The Charter remains in effect unless revoked.
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9.2 The Charter can be amended only with the agreement of the Ombuds and the Board
of Directors.
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