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It follows that there ought to be an equilibrium of interests among all of the company's core stakeholders: 

clients, members and shareholders. 

 

 

It is of course also essential that, as it grows, our company continues to act as a responsible corporate citizen 

by respecting and supporting the communities in which it operates and by respecting the environment. 

The following are a few concrete examples of how this balanced approach promotes the healthy and 

sustained growth of CGI: 

 We must ensure, at every step of our growth that we preserve the quality of the services we offer to 

our current and future clients. 

 We must also ensure that our members are adequately prepared to face the new challenges we offer 

them and that they have the resources needed to accomplish their work. 

 Growth must not come at the expense of the communities where we do business, or of the 

environment in general. In fact, we are committed to participating in the development of these 

communities and the protection of the environment.  

 We strive to ensure that our growth and development efforts provide short-term benefits without 

negatively impacting our long-term performance. We believe this also to be in the best interests of our 

shareholders.  

When the above conditions are met, robust, healthy, balanced and sustainable growth will follow. 

7. Implementing a management model aligned with our dream and values 

CGI's dream is being fulfilled every day through the constant efforts of our members who share and believe in 
this dream. It is also achieved through a disciplined management approach that is based on the company's 
objectives to produce high quality work for its clients, promote the development of its members and provide 
high value to its shareholders 
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CGI Management Foundation 

INTRODUCTION 

 
In the above diagram, we have assembled the key elements that define and guide the management of CGI. 

For this reason, these elements have been called the CGI Management "Foundation." They reflect our 

collective experience and have been developed to make our actions as efficient as possible. This efficiency 

must first and foremost respect a number of principles, which are themselves integrated into the CGI 

Management Foundation and deserve to be emphasized:  

1) the primacy of the dream, the vision, the mission and the values of the company; 

2) the equilibrium between the legitimate interests of our clients, members and shareholders; 

3) the balance between the need to assure cohesiveness and rigour in the management of the 

company and the commitment to promote autonomy, initiative and entrepreneurship. 

The CGI Management Foundation intends to guide rather than prescribe. 

Thus, it offers a certain amount of freedom in order to remain focused on our essential goal: to provide high-

quality services truly adapted to our clients' needs.  

We will now examine the individual elements of the Foundation. 
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DREAM, VISION, MISSION, VALUES, QUALITY POLICY, STRATEGIC DIRECTIONS 
AND PLANS 

The first section of the diagram aims at ensuring that all decisions are well aligned on the dream, vision, 

mission, and values of the company. These are described in the first section of this document. 

The next component is our Quality Policy. It has earned ISO 9001 certification, which requires that CGI 
demonstrate every year to external evaluators that its Quality Policy is applied across all of its operations.  

The final component of this uppermost section focuses on Strategic Directions and Plans. These are 

established on an annual and triennial basis according to a rigorous process that includes extensive 

participation from within the company as well as from our clients and our shareholders. The emphasis placed 

on involving all business units and corporate services in the planning process helps ensure that the objectives 

established and methods selected are shared by all to the fullest extent possible and that they generate 

enthusiastic commitment in their implementation.  

GOVERNANCE POLICIES AND FRAMEWORKS, HUMAN RESOURCES POLICIES, 
FINANCIAL POLICIES AND ORGANIZATIONAL MODEL 

The first component of the second section refers to the company's governance policies and frameworks. 

These policies and frameworks are comprised of the following documents: 

1) the Charters of the Board of Directors and its standing committees; 

2) the Codes of Ethics, to which members, officers and directors of the company must adhere; 

3) the Operations Management Framework, which outlines the delegation framework with 

respect to decision making (e.g. who may authorize and sign a million dollar proposal; who 

may authorize promotion to a vice-president's position). 

The second component involves human resources policies. CGI members can access all of the company's 

human resources policies, from compensation and training to career development, on CGI's internal portal. 

The third component focuses on financial policies. It covers how we determine our profitability objectives, 

target ratios (e.g. profit margins, maximum percentage allotted to certain expenses), how and when our 

financial results are prepared, the rules governing disclosure of results, etc. These policies and rules are 

outlined in a document under the responsibility of the Chief Financial Officer, and the most pertinent elements 

are communicated to all of our members. 

Finally, the organizational model favoured by CGI is one that provides considerable autonomy to our business 

units. This model consists of creating business units in major cities in the regions that we serve. We also put a 

high priority on establishing solid business relationships within these regions, particularly with the decision 

makers from the companies operating in these cities. Each of these "metropolitan" business units is 

structured according to the key economic sectors served by CGI (finance, telecommunications, etc.). The 

implementation of a service offering for clients which have operations in multiple regions or countries is 

achieved through collaboration among business units, which, in the case of large contracts and particularly 

those involving outsourcing, can result in entire business units being dedicated to our major clients or to 
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groups of clients who share the same needs. Consulting services and centres of expertise throughout CGI 

ensure that knowledge, strategies and leading-edge solutions are shared within the entire company.  

BUSINESS UNIT PROCESSES AND PARTNERSHIP MANAGEMENT FRAMEWORKS 

 

The Business Unit Processes explain how the Client Partnership Management Framework and the Member 

Partnership Management Framework are applied locally in each business unit. They also describe how 

business development activities and other initiatives crucial to the smooth operation of each business unit 

should be managed. 

The activities at the core of the operational management of CGI are aligned onto three management 

frameworks: the Client Partnership Management Framework, the Member Partnership Management 

Framework and the Shareholder Partnership Management Framework. These frameworks are the 

cornerstones of a continuous improvement process that is supported by the documentation and the 

systematic, audited application of our best practices. The process is also constantly fuelled by client, member 

and shareholder evaluations of our activities and performance. 

The first is the Client Partnership Management Framework. CGI's leadership position in its industry is 

contingent upon its ability to deliver services of the highest quality to its clients at competitive prices and 

within the established time frames. The Client Partnership Management Framework is the basis of how we 

manage our relationships with our clients. For each of type of mandates (outsourcing, projects, and consulting 

services), this framework guides our teams in the achievement of all phases of their work, from the proposal 

to its completion of the mandate. It is based not only on our best practices, but also relies on the industry's 

best standards and practices. A rigorous, regular program to evaluate the satisfaction of our clients allows us 

to measure our progress and continuously improve our practices. This evaluation is conducted on a face-to-

face basis with the client, who must sign the evaluation. Each year, CGI establishes improvement objectives 

based on the results obtained the previous year. 

The Member Partnership Management Framework guides all of our managers through the communications 

and dialogue activities they have with their teams. This cycle begins with welcoming activities and is followed 

by informal meetings, team meetings at various levels, career planning and performance reviews. We 

measure the satisfaction of our members annually through a survey conducted by an outside firm. Members 
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can also use the survey to communicate their observations and suggestions to the head of their business unit 

or the CGI executive team. The results are published, and commitments are made by the leaders of both the 

business units and the company itself to address the comments submitted and make needed improvements.  

The Shareholder Partnership Management Framework describes our information and relationship program 

with our investors beyond the prescribed activities associated with corporate governance, transparency and 

the disclosure of results. 

 

 

The final section refers to the way we measure our results. First and foremost, we systematically measure the 

satisfaction levels of active clients regularly. We also measure member satisfaction annually, and we are 

currently developing a shareholder satisfaction measurement tool. 
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Documents and Policies Pertaining to Corporate 

Governance 

3.1    Charter of the Board of Directors 

Important note 

Chapter 1, Dream, Vision, Mission, and Values of the CGI Group Inc. Fundamental Texts constitutes the 

fundamental principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1. 

1. INTERPRETATION 

"Financially Literate" means the ability to read and understand a set of financial statements that 

present a breadth and level of complexity of accounting issues that are generally comparable to the 

breadth and complexity of the issues that can reasonably be expected to be raised by the 

Company’s financial statements. 

"Independent Director" means a director who meets the independence criteria set out in section 1.4 

of Multilateral Instrument 52-110 Audit Committees adopted by the Canadian Securities 

Administrators and as amended and in effect as of June 30, 2005, which is reproduced in 

Appendix A. 

2. OBJECTIVES 

CGI’s shareholders are the first and most important element in the Company’s governance 

structures and processes.  At each annual general meeting, the Company’s shareholders elect the 

members of the Company’s Board of Directors and give them a mandate to manage and oversee 

the management of the Company’s affairs for the coming year. 

In the normal course of operations, certain corporate actions which may be material to CGI are 

initiated from time to time by the Company’s senior management and, at the appropriate time, are 

submitted to CGI’s Board of Directors for consideration and approval. When appropriate, such 

matters are also submitted for consideration and approval by CGI’s shareholders.  All such 

approvals are sought in accordance with the charters of the Board of Directors and standing 

committees, CGI’s corporate governance practices and applicable corporate and securities 

legislation. 

The overall stewardship of the Company is the responsibility of the Board of Directors. In 

accomplishing the mandate it receives from the Company’s shareholders, the Board of Directors 
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may delegate certain of its authority and responsibilities to committees and management and 

reserve certain powers to itself. Nonetheless, it will retain full effective control over the Company. 

3. COMPOSITION 

3.1 The majority of the Board of Directors shall be comprised of Independent Directors. The 

application of the definition of Independent Director to the circumstances of each individual 

director is the responsibility of the Board of Directors which will disclose on an annual basis 

whether it is constituted with the appropriate number of directors which are Independent 

Directors and the basis for its analysis. The Board of Directors will also disclose which 

directors are Independent Directors or not and provide a description of the business, family, 

direct and indirect shareholding or other relationship between each director and the Company. 

3.2 The Company expects and requires directors to be and remain free of conflictual interests or 

relationships and to refrain from acting in ways which are actually or potentially harmful, 

conflictual or detrimental to the Company's best interests. Each director shall comply with the 

Company's formal code of ethics and business conduct that governs the behaviour of 

members, directors and officers and shall complete and file annually with the Company any 

and all documents required pursuant to such formal code of ethics and business conduct with 

respect to conflict of interests. This matter will also be reviewed annually by the Corporate 

Governance Committee. The Board of Directors will monitor compliance with said code as well 

as with the Company's executive code of conduct applicable to its principal executive officer, 

principal financial officer, principal accounting officer or controller, or other persons performing 

similar functions within the Company. The Board will also be responsible for the granting of 

any waivers from compliance with the codes for directors and officers. The Board of Directors 

will disclose in due time the adoption of such codes as well as all waivers and specify the 

circumstances and rationale for granting the waiver. 

3.3 The Board of Directors, following advice of its Corporate Governance Committee, is 

responsible for evaluating its size and composition and establishing a Board comprised of 

members who facilitate effective decision-making, have appropriate skills and diverse 

background.  The Company’s target is to have women represent at least 30% of its directors. 

The Board of Directors has the ability to increase or decrease its size. 

3.4 CGI’s corporate governance practices require that all members of CGI’s Board of Directors be 

both financially and operationally literate. “Financial Literacy” means that the director has the 

knowledge and skills necessary to read and understand CGI’s financial statements.  

“Operational literacy” means that the director has substantial experience in the execution of 

day to day business decisions and strategic business objectives acquired as a result of 

meaningful past experience as a chief executive officer or as a senior executive officer in 

another capacity but with a broad responsibility for operations. The members of the Board of 

Directors who serve on the Company’s Audit and Risk Management Committee must be 

operationally literate and be financially literate in the sense of having the ability to read and 

understand a set of financial statements that present a breadth and level of complexity of 
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accounting issues that are generally comparable to the breadth and complexity of the issues 

that can reasonably be expected to be raised by CGI’s financial statements, and otherwise in 

keeping with applicable governance standards under applicable securities laws and 

regulations.  

3.5 A director who makes a major change in principal occupation will forthwith disclose this fact to 

the Board of Directors and will offer his or her resignation to the Board of Directors for 

consideration. It is not intended that directors who retire or whose professional positions 

change should necessarily leave the Board of Directors. However, there should be an 

opportunity for the Board of Directors to review the continued appropriateness of the Board of 

Directors membership under such circumstances. 

3.6 The Board of Directors is responsible for approving new nominees to the Board. New directors 

will be provided with an orientation and education program which will include written 

information about the duties and obligations of directors, the business and operations of the 

Company, documents from recent Board of Directors meetings and opportunities for meetings 

and discussion with senior management and other directors. The details of the orientation of 

each new director will be tailored to that director's individual needs and areas of interest. The 

prospective candidates should fully understand the role of the Board of Directors and its 

committees and the contribution expected from individual directors and the Board of Directors 

will ensure that they are provided with the appropriate information to that effect. In addition, 

the Board of Directors will ascertain and make available to its members, when required, 

continuing education as per the business and operations of the Company. 

4. RESOURCES 

4.1 The Board of Directors will implement structures and procedures to ensure that it functions 

independently of management.  

4.2 The Board of Directors appreciates the value of having certain members of senior 

management attend each Board of Directors meeting to provide information and opinion to 

assist the directors in their deliberations. The Executive Chairman of the Board will seek the 

Board of Directors' concurrence in the event of any proposed change to the management 

attendees at Board of Directors meetings. Management attendees will be excused for any 

agenda items which are reserved for discussion among directors only. 



 

  

 

 

© 2017 CGI GROUP INC. 18 Proprietary  
 
 

5. RESPONSIBILITIES AND DUTIES 

The principal responsibilities and duties of the Board of Directors include the following, it being 

understood that in carrying out their responsibilities and duties, directors may consult with 

management and may retain external advisors at the expense of the Company in appropriate 

circumstances. Any engagement of external advisors shall be subject to the approval of the Chair of 

the Corporate Governance Committee.  

5.1 General Responsibilities 

5.1.1 The Board of Directors will oversee the management of the Company. In doing so, the Board 

of Directors will establish a productive working relationship with the Executive Chairman of the 

Board and the Chief Executive Officer and other members of senior management.  

5.1.2 The Board of Directors will oversee the formulation of long-term strategic, financial and 

organizational goals for the Company. It shall approve the Company's strategic plan and 

review same on at least an annual basis. This plan will take into account the opportunity and 

risks of the Company's business. 

5.1.3 As part of the responsibility of the Board of Directors to oversee management of the Company, 

the Board of Directors will engage in active monitoring of the Company and its affairs in its 

stewardship capacity. 

5.1.4 The Board of Directors will engage in a review of short and long-term performance of the 

Company in accordance with approved plans. 

5.1.5 The officers of the Company, headed by the Executive Chairman of the Board and the Chief 

Executive Officer, shall be responsible for general day to day management of the Company 

and for making recommendations to the Board of Directors with respect to long term strategic, 

financial, organizational and related objectives. 

5.1.6 The Board of Directors will periodically review the significant risks and opportunities affecting 

the Company and its business and oversee the actions, systems and controls in place to 

manage and monitor risks and opportunities. The Board of Directors may impose such limits 

as may be in the interests of the Company and its shareholders. 

5.1.7 The Board of Directors will oversee how the Company communicates its goals and objectives 

to its shareholders and other relevant constituencies. 

5.1.8 The Board of Directors will oversee the succession planning including appointing, training and 

monitoring senior management and the Executive Chairman of the Board in particular. 
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5.1.9 The Board of Directors is responsible for overseeing a Communication Policy for the 

Company. In doing so, the Board of Directors will ensure that the policy (i) addresses how the 

Company interacts with analysts, investors, other key stakeholders and the public, (ii) contains 

measures for the Company to comply with its continuous and timely disclosure obligations and 

to avoid selective disclosure, and (iii) is reviewed at least annually.  

5.1.10 The Board of Directors will oversee the integrity of the Company's internal control and 

management information systems.  

5.1.11 The Board of Directors will make sure that the Company adopt prudent financial standards 

with respect to the business of the Company and prudent levels of debt in relation to the 

Company's consolidated capitalization.  

5.1.12 The Board of Directors will also consider and approve: 

i) transactions out of the ordinary course of business including, without limitation, 

proposals on mergers, acquisitions or other major investments or divestitures;  

ii) all matters that would be expected to have a major impact on shareholders; 

iii) the appointment of any person to any position that would qualify such person as an 

officer of the Company; and 

iv) any proposed changes in compensation to be paid to members of the Board of Directors 

on the recommendation of the Human Resources Committee.  

5.1.13 The Board of Directors will also receive reports and consider: 

i) The quality of relationships between the Company and its key customers; 

ii) Changes in the shareholder base of the Company from time to time and relationships 

between the Company and its significant shareholders; 

iii) Periodic reports from Board of Directors' committees with respect to matters considered 

by such committees; 

iv) Health, safety and environmental matters as they affect the Company and its business; 

and 

v) Such other matters as the Board of Directors may, from time to time, determine.  
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5.1.14 The Board of Directors will oversee management through an ongoing review process. 

5.1.15 The Board of Directors will, together with the Executive Chairman of the Board develop a 

position descriptions for the Executive Chairman of the Board and the Chief Executive Officer. 

The Board of Directors will also approve the corporate objectives that the Executive Chairman 

of the Board is responsible for meeting and assess management’s performance in relation to 

such objectives. The Board of Directors will raise any concerns related to the performance of 

the Chief Executive Officer with the Executive Chairman of the Board as appropriate. 

5.1.16 The Board of Directors will receive a report from its Human Resources Committee on 

succession planning as set forth in such committee's mandate. 

5.2 Self-Assessment of the Board of Directors and Peer Review 

The Board of Directors will annually review the assessment of the Board of Directors' 

performance and recommendation provided by the Corporate Governance Committee, and 

every two years, conduct a peer review of the independent directors. The objective of this 

review is to increase the effectiveness of the Board of Directors and contribute to a process of 

continuous improvement in the Board of Directors' execution of its responsibilities. It is 

expected that the result of such reviews will be to identify any areas where the directors and/or 

management believe that the Board of Directors and/or the directors individually could make a 

better contribution to the affairs of the Company. The Board of Directors will take appropriate 

action based upon the results of the review process.  

5.3 Committees 

5.3.1 The Board of Directors shall appoint committees to assist it in performing its duties and 

processing the quantity of information it receives. 

5.3.2 Each committee operates according to a Board of Directors approved written mandate 

outlining its duties and responsibilities. This structure may be subject to change as the Board 

of Directors considers from time to time which of its responsibilities can best be fulfilled 

through more detailed review of matters in committee.  

5.3.3 The Board of Directors will review annually the work undertaken by each committee and the 

responsibilities thereof. 

5.3.4 The Board of Directors will annually evaluate the performance and review the work of its 

committees, including their respective mandates and the sufficiency of such mandates. 

5.3.5 The Board of Directors will annually appoint a Lead Director as well as a member of each of its 

committees to act as Chair of the committee. 
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5.3.6 Subject to subsection 5.3.8, committees of the Board of Directors shall be composed of a 

majority of Independent Directors. 

5.3.7 The Board of Directors shall appoint members of committees after considering the 

recommendations of the Corporate Governance Committee and the Executive Chairman of 

the Board, the skills and desires of individual Board members, and the diversity of their 

background (including in terms of gender, ethnicity, age, experience and geographical 

representation), all in accordance with the mandates of such committees approved by the 

Board. 

5.3.8 The Audit Committee shall be composed only of Independent Directors. All members of the 

Audit Committee shall be Financially Literate and at least one member shall be a financial 

expert within the meaning of applicable regulatory requirements. 

5.4 Lead Director 

5.4.1 The Lead Director shall be an Independent Director. He will oversee that the Board of 

Directors discharges its responsibilities, ensure that the Board of Directors evaluates the 

performance of management objectively and that the Board of Directors understands the 

boundaries between the Board of Directors and management responsibilities.  

5.4.2 The Lead Director will chair periodic meetings of the Independent Directors and assume other 

responsibilities which the Independent Directors as a whole might designate from time to time. 

5.4.3 The Lead Director should be able to stand sufficiently back from the day-to-day running of the 

business to ensure that the Board of Directors is in full control of the Company's affairs and 

alert to its obligations to the shareholders. 

5.4.4 The Lead Director shall provide input to the Executive Chairman of the Board on preparation 

of agendas for Board and committee meetings. 

5.4.5 The Lead Director shall chair Board meetings when the Executive Chairman of the Board is 

not in attendance, subject to the provisions of the by-laws of the Company. 

5.4.6 The Lead Director shall provide leadership for the independent directors and ensure that the 

effectiveness of the Board is assessed on a regular basis. 

5.4.7 The Lead Director shall set the agenda for the meetings of the Independent Directors. 

5.4.8 The Lead Director shall report to the Board concerning the deliberations of the independent 

directors as required. 
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5.4.9 The Lead Director shall, in conjunction with the Executive Chairman of the Board, facilitate the 

effective and transparent interaction of Board members and management; 

5.4.10 The Lead Director shall provide feedback to the Executive Chairman of the Board and act as a 

sounding board with respect to strategies, accountability, relationships and other issues. 

5.5 Review of the Board Mandate 

In order to ensure that this mandate is kept current in the light of changes which may occur in 

corporate practice or the structure of the Company, the Board of Directors will annually 

reconfirm this mandate or initiate a review to revise it. 

5.6 Board of Directors Compensation 

The Human Resources Committee will review the adequacy and form of compensation of the 

senior management and directors each year. The Committee shall make recommendations to 

the Board of Directors for consideration when it believes changes in compensation are 

warranted. Furthermore, the Board of Directors will ensure the compensation realistically 

reflects the responsibility and risk involved in being a director.  

6. COMMUNICATIONS POLICY 

6.1 The Board of Directors will consider and review the means by which shareholders can 

communicate with the Company including the opportunity to do so at the annual meeting, 

communications interfaces through the Company's website and the adequacy of resources 

available within the Company to respond to shareholders through the office of the Corporate 

Secretary and otherwise. However, the Board of Directors believes that it is the function of the 

management to speak for the Company in its communications with the investment community, 

the media, customers, suppliers, employees, governments and the general public. It is 

understood that individual directors may from time to time be requested by management to 

assist with such communications. It is expected, if communications from stakeholders are 

made to individual directors, management will be informed and consulted to determine any 

appropriate response. 

6.2 The Board of Directors has the responsibility for monitoring compliance by the Company with 

the corporate governance requirements and guidelines of the Toronto Stock Exchange and 

the New York Stock Exchange. The Board of Directors will approve the disclosure of the 

Company's system of governance and the operation of such system.   
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3.2    Charter of the Corporate Governance Committee  

Important note 

Chapter 1, Dream, Vision, Mission, and Values of the CGI Group Inc. Fundamental Texts constitutes the 

fundamental principles of this Charter. This Charter should therefore be read in conjunction with Chapter 1. 

1. INTERPRETATION 

"Committee" means the Corporate Governance Committee of the Board of Directors of the 

Company. 

"Independent Director" means a director who meets the independence criteria set out in section 1.4 

of Multilateral Instrument 52-110 Audit Committees adopted by the Canadian Securities 

Administrators and as amended and in effect as of June 30, 2005, which is reproduced in 

Appendix A. 

2. OBJECTIVES 

The Committee is responsible for: (a) developing the Company's approach to Board governance 

issues and the Company's response to the corporate governance guidelines; (b) reviewing the 

composition and contribution of the Board and its members and recommending Board nominees; 

(c) overseeing the orientation program for new directors; and (d) helping to maintain an effective 

working relationship between the Board of Directors and management. 

3. COMPOSITION 

3.1 The Committee shall be composed of a majority of Independent Directors. 

3.2 The Board of Directors shall appoint an independent director as the Chair of the Committee. If 

the Chair is absent from a meeting, the members shall select a Chair from those in attendance 

to act as Chair of the meeting. 

4. MEETINGS 

4.1 Meetings of the Committee shall be held at the call of the Chair, but not less than twice 

annually. Meetings of the Committee may be called by the Chair of the Committee, the 

Executive Chairman of the Board or the Chief Executive Officer. 

4.2 The powers of the Committee shall be exercisable by a meeting at which a quorum is present. 

A quorum shall be not less than two members of the Committee from time to time.  Subject to 
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the foregoing requirement, unless otherwise determined by the Board of Directors, the 

Committee shall have the power to fix its quorum and to regulate its procedure. Matters 

decided by the Committee shall be decided by majority vote. 

4.3 Notice of each meeting shall be given to each member, to the Executive Chairman of the 

Board, to the Chief Executive Officer and to the Corporate Secretary of the Company. 

4.4 The Committee may invite from time to time such persons as it may see fit to attend its 

meetings and to take part in discussion and consideration of the affairs of the Committee, 

including in particular the Chief Executive Officer. 

4.5 The Committee shall appoint a secretary to be the secretary of all meetings of the Committee 

and to maintain minutes of all meetings and deliberations of the Committee. 

5. RESPONSIBILITIES AND DUTIES 

5.1 Role and responsibilities of the Committee Chair: 

5.1.1 The Chair of the Committee: 

5.1.1.1 Provides leadership for the Committee by ensuring that: 

(i) The responsibilities of the Committee are well understood by Committee members 

and management. 

(ii) The Committee works as a cohesive team. 

(iii) Adequate resources and timely and relevant information are available to the 

Committee to support its work. 

(iv) The effectiveness of the Committee is assessed on a regular basis. 

(v) The Committee's structure and mandate is appropriate and adequate to support the 

discharge of the Committee's responsibilities. 

(vi) The scheduling, organization and procedures of Committee meetings provide 

adequate time for the consideration and discussion of relevant issues. 

5.1.1.2 Works with the Executive Chairman of the Board and Corporate Secretary to set the calendar 

of the Committee's regular meetings. 
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5.1.1.3 Has the authority to convene special meetings as required. 

5.1.1.4 Sets the agenda in collaboration with the Executive Chairman of the Board and the Corporate 

Secretary. 

5.1.1.5 Presides at meetings. 

5.1.1.6 Acts as liaison with management with regard to the work of the Committee. 

5.1.1.7 Reports to the Board concerning the work of the Committee. 

5.1.1.8 Exercises the authority specifically delegated to the Chair by the Committee, if any. 

5.2 General Responsibilities 

BOARD MEMBERS 

5.2.1  Review criteria regarding the composition of the Board of Directors and committees of the 
Board of Directors, such as size, proportion of Independent Directors, and criteria to determine 
and promote "relatedness" as well as the diversity of Board members’ background, including in 
terms of gender (with a target of women representing at least 30% of the directors), ethnicity, 
age, experience and geographical representation), while seeking to facilitate effective 
decision-making. Given the Board of Directors’ composition and history of long-term 
succession planning, no date has yet been set to meet the target of women’s representation at 
Board level but progress will be monitored periodically. 

5.2.2 Review criteria relating to tenure as a director, such as limitations on the number of times a 

director may stand for re-election, and the continuation of directors in an honorary or similar 

capacity.  

5.2.3 Review criteria for retention of directors unrelated to age or tenure, such as attendance at 

Board of Directors and committee meetings, health or the assumption of responsibilities which 

are incompatible with effective Board of Directors membership; and assess the effectiveness 

of the Board of Directors as a whole, the committees of the Board of Directors, the contribution 

of individual directors on an ongoing basis and establish in light of the opportunities and risks 

facing the Company, what competencies, skills and personal qualities it seeks in new Board 

members in order to add value to the Company. 

5.2.4 Recommend to the Board of Directors the list of candidates for directors to be nominated for 

election by shareholders at annual meetings of shareholders.  

5.2.5 Recommend to the Board of Directors candidates to fill vacancies on the Board of Directors 

occurring between annual meetings of shareholders.  
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5.2.6 Recommend to the Board of Directors the removal of a director in exceptional circumstances, 

for example (a) such director is in a position of conflict of interest or (b) the criteria underlying 

the appointment of such director change.  

5.2.7 Ensure that the Board of Directors can function independently of management. To this end, 

arrange for meetings on a regular basis of the Independent Directors without management 

present. In such cases, meetings will be chaired by the Lead Director.  

DIRECTOR ORIENTATION 

5.2.8 As an integral element of the process for appointing new directors, put in place an orientation 

and education program for new recruits to the Board of Directors and review from time to time 

the value and benefit of such program. 

COMPLIANCE  

5.2.9 Ensure corporate compliance with applicable legislation including director and officer 

compliance.  

5.2.10 Review proposed amendments to the Company's by-laws before making recommendations to 

the Board of Directors.  

CODES OF BUSINESS CONDUCT 

5.2.11 Periodically review and make recommendations to the Board of Directors with respect to the 

Company's formal code of ethics and business conduct for its members, directors and officers 

and its executive code of conduct applicable to the Company's principal executive officer, 

principal financing officer, principal accounting officer or controller, or other persons performing 

similar functions within the Company; including the disclosure of the adoption of such codes.  

5.2.12 Monitor adherence to the codes and review potential situations related thereto brought to the 

attention of the Committee by the Corporate Secretary of the Company in order to recommend 

or not in certain circumstances to the Board of Directors to grant or not waivers from 

compliance with the codes for directors and officers. The Committee shall also ensure that 

when such waivers are granted, the Board of Directors shall disclose same in due time and 

specify the circumstances and rationale for granting the waiver.  

CORPORATE GOVERNANCE PRINCIPLES 

5.2.13 Make recommendations to the Board of Directors as deemed appropriate in the context of 

adherence to corporate governance guidelines in effect from time to time.  
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5.2.14 In conjunction with the Executive Chairman of the Board, recommend to the Board of Directors 

the membership and chairs of the committees of the Board of Directors.  

5.2.15 Review annually the Board/management relationship.  

5.2.16 On a yearly basis, review the measures applied by the Company to promote diversity, their 

effectiveness, and annual and cumulative progress made in achieving their objectives. 

5.2.17 Advise the Board of Directors on the disclosure to be contained in the Company's public 

disclosure documents, such as the Company's annual management proxy circular or annual 

report, on matters of corporate governance as required by the Toronto Stock Exchange, the 

New York Stock Exchange or any other applicable exchange or regulator.  

5.2.18 Generally advise the Board of Directors on all other matters of corporate governance.  

EXTERNAL AND INTERNAL RESOURCES 

5.2.19 Retain such independent external advisors as it may deem necessary and advisable for its 

purposes.  

5.2.20 Report to the Board of Directors on its proceedings, reviews undertaken, and any associated 

recommendations.  

5.2.21 Have adequate resources to discharge its responsibilities; 

5.2.22 Have the right, for the purposes of discharging the powers and responsibilities of the 

Committee, to inspect any relevant records of the Company and its subsidiaries.  

5.2.23 The Chair of the Committee shall review the opportunity for the Board of Directors of the 

Company or individual directors to retain external advisors at the expense of the Company in 

certain appropriate circumstances in carrying out their responsibilities.  

SHAREHOLDER PROPOSALS 

5.2.24 Review and make recommendations on shareholder proposals to the Board of Directors or 

refer them to the Executive Chairman of the Board as appropriate. 

5.3 Other Responsibilities 

The Committee shall carry out such other mandates as the Board of Directors may request 

from time to time. 


