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Documents and Policies Pertaining to 
Corporate Governance 

3.1 Charter of the Board of Directors 

IMPORTANT NOTE  

Chapter 1, Dream, Mission, Vision 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 may delegate certain of 
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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. The Board of Directors has the 
ability to increase or decrease its size. 

3.4  It is a general requirement under the Company’s corporate 
governance practices that all directors possess both financial and 
operational literacy.  In addition, the membership of the Board of 
Directors will include a sufficient number of directors who are 
Financially Literate and at least one director who qualifies as a 
financial expert as defined in the applicable corporate governance 
rules imposed by regulatory bodies in order to ensure that the Audit 
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and Risk Management Committee membership complies with those 
rules.  

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. 

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 Chairof the Corporate Governance Committee.  
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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. 

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 
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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.  

5.1.14 The Board of Directors will oversee management through an 
ongoing review process. 
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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 Annual Assessment of the Board of Directors 

The Board of Directors will annually review the assessment of the 
Board of Directors' performance and recommendation provided by 
the Corporate Governance Committee. 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. 
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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. 

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 as well as the skills and desires of individual Board 
members, 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. 
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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. 

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. 
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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, Mission, Vision 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.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. 

1. 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 of the Company and management. 

2. 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. 

3. 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 the 
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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. 

4. 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 as to criteria to 
determine "relatedness" as well as profile of the Board of 
Directors (age, geographical representation, disciplines, etc.) 
and establish a Board of Directors comprised of members 
who facilitate effective decision-making. 

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.  
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5.2.5 Recommend to the Board of Directors candidates to fill 
vacancies on the Board of Directors occurring between 
annual meetings of shareholders.  

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 
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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.  

5.2.14 In conjunction with the Executive Chairman of the Board of 
Directors, 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 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.  

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

External and Internal Resources 

5.2.18 Retain such independent external advisors as it may deem 
necessary and advisable for its purposes.  

5.2.19 Report to the Board of Directors on its proceedings, reviews 
undertaken, and any associated recommendations.  

5.2.20 Have adequate resources to discharge its responsibilities; 

5.2.21 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.  

5.2.22 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.  
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Shareholder Proposals 

5.2.23 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. 

5.4 Review of Mandate of the Committee 

The Board of Directors should review and reassess the adequacy of 
the mandate on an annual basis. 

5.5 Compensation 

Members of the Committee shall be entitled to receive such 
remuneration for acting as members of the Committee as the Board 
of Directors may determine from time to time. 
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3.3 Charter of the Human Resources Committee 

IMPORTANT NOTE  

Chapter 1, Dream, Mission, Vision 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 Human Resources 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 reviewing and making 
recommendations to the Board of Directors of the Company for the 
appointment of Senior Executives of the Company and for determining 
terms of employment of Senior Executives. It shall also perform functions 
such as reviewing succession planning and matters of compensation as 
well as such other matters the Committee may consider suitable with 
respect to compensation or as may be specifically directed by the Board 
of Directors of the Company from time to time. 

3. COMPOSITION 
3.1 The Committee shall be composed of a majority of Independent 

Directors. 

3.2 The Board of Directors shall appoint one of the Independent 
Directors 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 three times 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 the 
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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 Executive Chairman of the Board. 

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 

5.2.1 The Committee shall, among other things, have 
responsibility to advise the Board of Directors on human 
resources planning, compensation of members of the Board 
of Directors, Executive Officers and other employees, short 
and long-term incentive plans, benefit plans, and Executive 
Officer appointments. 

5.2.2 The Committee shall review and report to the Board of 
Directors on: 

5.2.2.1 Management's succession plans for Executive 
Officers, with special emphasis on the Executive 
Chairman of the Board and Chief Executive Officer 
succession; 

5.2.2.2 Compensation philosophy of the organization, 
including a remuneration strategy and remuneration 
policies for the Executive Officer level, as proposed 
by the Executive Chairman of the Board and the 
Chief Executive Officer; 

5.2.2.3 Recommendations to the Board of Directors for the 
appointment of the Executive Chairman of the 
Board, the Chief Executive Officer and other 
Executive Officers, corporate objectives which the 
Executive Chairman of the Board and such other 
Executive Officers, as the case may be, are 
responsible for meeting, assessment of the 
Executive Chairman of the Board and of the Chief 
Executive Officer against these objectives, 
monitoring of the Executive Chairman of the 
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Board's performance and providing advice and 
counsel in the execution of his duties; 

5.2.2.4 Total remuneration plan including adequacy and 
form of compensation realistically reflecting the 
responsibilities and risks of the position for the 
Executive Chairman of the Board and for the Chief 
Executive Officer of the Company and, in 
connection therewith, consider appropriate 
information, including information from the Board of 
Directors with respect to the overall performance of 
the Executive Chairman of the Board and of the 
Chief Executive Officer; 

 
5.2.2.5  Remuneration for Executive Officers, annual 

adjustment to executive salaries, and the design 
and administration of short and long-term incentive 
plans, stock options, benefits and perquisites as 
proposed by the Executive Chairman of the Board 
and the Chief Executive Officer; 

 
5.2.2.6  Employment and termination arrangements for 

senior management; 
 

5.2.2.7  Adoption of new, or significant modifications to, pay 
and benefit plans; 

 
5.2.2.8  Appointment of new officers as appropriate; 

 
5.2.2.9  Significant organizational changes; 

 
5.2.2.10  The Committee's proposed executive 

compensation report to be contained in the 
Company's annual proxy circular; 

 
5.2.2.11  Management development programs for the 

Company; 
 

5.2.2.12  Any special employment contracts or arrangements 
with officers of the Company including any 
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including those relating to compensation of officers and 
senior employees and the manpower resources of the 
Company. 

5.3  Other Responsibilities 

5.3.1  The Committee shall have the right to retain such 
independent external advisors as it may deem necessary 
and advisable for its purposes and to assess and review, on 
an annual basis or as deemed appropriate, the 
independence of such external advisors. 

 
5.3.2  The Committee shall report to the Board of Directors on its 

proceedings, reviews undertaken, and any associated 
recommendations. 

 
5.3.3  The Committee shall have adequate resources to discharge 

its responsibilities. 
 
5.3.4  The Committee shall 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. 

 
5.4  Review of Mandate of the Committee 

 
The Board of Directors should review and reassess the adequacy of 
this mandate on an annual basis. 
 

5.5  Compensation 
 
Members of the Committee shall be entitled to receive such 
remuneration for acting as members of the Committee as the Board 
of Directors may determine from time to time. 
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3.4 Charter of the Audit and Risk Management 
Committee 

IMPORTANT NOTE  

Chapter 1, Dream, Mission, Vision 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 Audit and Risk Management Committee of the 
Board of Directors of the Company. 

"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 

The Committee will assist the Board of Directors in fulfilling its oversight 
responsibilities. In performing its duties, the Committee will maintain 
effective working relationships with the Board of Directors, management, 
the internal auditors and the external auditors. 

3. COMPOSITION 

3.1 The Committee shall consist solely of Independent Directors, all of 
whom shall be Financially Literate and at least one of whom shall be 
a financial expert as defined in the applicable corporate governance 
rules imposed by regulatory bodies. 

3.2 Following each annual meeting of shareholders, the Board of 
Directors shall elect three or more directors, who shall meet the 
independence and experience requirements of the New York Stock 
Exchange and the Toronto Stock Exchange as well as the other 
similar requirements under applicable securities regulations, to 
serve on the Committee until the close of the next annual meeting of 
shareholders of the Company or until the member ceases to be a 
director, resigns or is replaced, whichever first occurs. Any member 
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may be removed from office or replaced at any time by the Board of 
Directors.  

3.3 The Board of Directors shall appoint one of the members of the 
Committee 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 AND RESOURCES 

4.1 Regular meetings of the Committee shall be held quarterly. Special 
meetings of the Committee may be called by the Chair of the 
Committee, the external auditors, the Executive Chairman of the 
Board, the Chief Executive Officer or the Chief Financial Officer of 
the Company.  

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 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, the external 
auditors, the Executive Chairman of the Board, the Chief Executive 
Officer and the Chief Financial Officer of the Company, any or all of 
whom shall be entitled to attend. Notice of each meeting shall also 
be given, as the case may be, to the internal auditor who shall also 
attend whenever requested to do so by the Chair of the Committee 
or the Corporate Secretary.  

4.4 Notice of meeting may be given orally or by letter, telephone 
facsimile transmission, telephone or electronic device not less than 
24 hours before the time fixed for the meeting. Members may waive 
notice of any meeting. The notice need not state the purpose or 
purposes for which the meeting is being held. 

4.5 Opportunities should be afforded periodically to the external auditors 
and, as the case may be, to the internal auditor and the senior 
management to meet separately with the Committee.  In addition, 
the Committee may meet in camera, with only members of the 
Committee present, whenever the Committee determines that it is 
appropriate to do so. 

 
4.6 The Committee shall have the authority to retain special legal 

counselling, accounting or other consultants as it may see fit to 
attend its meetings and to take part in discussion and consideration 
of the affairs of the Committee at the Company's expense.  
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4.7 The Corporate Secretary of the Company or designate of the 
Corporate Secretary shall be the Secretary of all meetings of the 
Committee and shall 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, 
the Chief Financial Officer and the Corporate 
Secretary to set the calendar of the committee's 
regular meetings. 

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, the Chief Financial Officer 
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. 
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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 

While the Committee has the responsibilities and powers set forth 
below, it is not the duty of the Committee to plan or conduct audits 
or to determine that the Company's financial statements are 
complete and accurate. This is the responsibility of management 
and the external auditors. Nor is it the duty of the Committee to 
conduct investigations, or to assure compliance with laws and 
regulations.  The Committee shall review disagreements, if any, 
between management and the external auditors and shall make 
recommendations to resolve such disagreements.  In the event that 
any such disagreement persists, the matter will be referred by the 
Committee to the Board of Directors for a final determination. 

5.3 Review of Mandate of the Committee 

The Board of Directors and the Committee shall review and 
reassess the adequacy of this mandate on an annual basis.  

5.4 Publicly Disclosed Financial Information 

5.4.1 The Committee shall review and recommend for approval by 
the Board of Directors, before release to the public: 

5.4.1.1 interim unaudited financial statements; 

5.4.1.2 audited annual financial statements, in conjunction 
with the report of the external auditors; 

5.4.1.3 all public disclosure documents containing audited 
or unaudited financial information, including any 
prospectus, the annual information form and 
management's discussion and analysis of financial 
condition and results of operations, as well as 
related press releases, including earnings 
guidance; and 

5.4.1.4 the compliance of management certification of 
financial reports with applicable legislation and 
attestation of the Company's disclosure controls 
and procedures.  

 
5.4.2 The Committee shall review any report which accompanies 

published financial statements (to the extent such a report 
discusses financial condition or operating results) for 
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consistency of disclosure with the financial statements 
themselves. 

5.4.3 In its review of financial statements, the Committee should 
obtain an explanation from management of all significant 
variances between comparative reporting periods and an 
explanation from management for items which vary from 
expected or budgeted amounts as well as from previous 
reporting periods. 

5.4.4 In its review of financial statements, the Committee should 
review unusual or extraordinary items, transactions with 
related parties, and adequacy of disclosures, asset and 
liability carrying values, income tax status and related 
reserves, qualifications, if any, contained in letters of 
representation and business risks, uncertainties, 
commitments and contingent liabilities. 

5.4.5 In its review of financial statements, the Committee shall 
review the appropriateness of the Company's significant 
accounting principles and practices, including acceptable 
alternatives, and the appropriateness of any significant 
changes in accounting principles and practices. 

5.4.6 The Committee shall satisfy itself that adequate procedures 
are in place for the review of the Company’s public 
disclosure of financial information extracted or derived from 
the Company’s financial statements, and shall periodically 
assess the adequacy of those procedures. 

5.5 Financial Reporting and Accounting Trends 

The Committee shall: 

5.5.1 Review and assess the effectiveness of accounting policies 
and practices concerning financial reporting; 

5.5.2 Review with management and with the external auditors any 
proposed changes in major accounting policies, the 
presentation and impact of significant risks and 
uncertainties, and key estimates and judgments of 
management that may be material to financial reporting; 

5.5.3 Question management and the external auditors regarding 
significant financial reporting issues discussed and the 
method of resolution; and 

5.5.4 Review general accounting trends and issues of accounting 
policy, standards and practices which affect or may affect 
the Company. 
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5.6 Internal Controls 

5.6.1 The Committee shall review and monitor the Company's 
internal control procedures, programs and policies, and 
assess the adequacy and effectiveness of internal controls 
over the accounting and financial reporting systems, with 
particular emphasis on controls over computerized systems. 

5.6.2 The Committee shall review: 

5.6.2.1 The evaluation of internal controls by the external 
auditors, together with management's response; 

5.6.2.2 The report issued by the internal auditor and 
management's response and subsequent follow-up 
to any identified weakness; 

5.6.2.3 The working relationship between management 
and external auditors; 

5.6.2.4 The appointments of the Chief Financial Officer and 
any key financial executives involved in the 
financial reporting process; 

5.6.2.5 The review and approval of the Company’s hiring 
policies regarding partners, employees and former 
partners and employees of the present and former 
external auditor of the Company; 

5.6.2.6 Any decisions related to the need for internal 
auditing, including whether this function should be 
outsourced and, in such case, approving the 
supplier which shall not be the external auditors; and  

5.6.2.7 Internal control procedures to ensure compliance 
with the law and avoidance of conflicts of interest. 

5.6.3 The Committee shall undertake private discussions with staff 
of the internal audit function to establish internal audit 
independence, the level of co-operation received from 
management, the degree of interaction with the external 
auditors, and any unresolved material differences of opinion 
or disputes. 

5.7 Internal Auditor 

The Committee shall: 

5.7.1 Review the mandate and annual objectives of the internal 
auditor, if the appointment of an internal auditor is deemed 
appropriate; 

5.7.2 Review the adequacy of the Company's internal audit 
resources; and 
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5.7.3 Ensure the internal auditor has ongoing access to the Chair 
of the Committee as well as all officers of the Company, 
particularly the Executive Chairman of the Board and the 
Chief Executive Officer. 

 
5.8 External Auditors 

5.8.1 The Committee shall recommend to the Board of Directors 
the appointment of the external auditors, which firm is 
ultimately accountable to the Committee and the Board of 
Directors.  

5.8.2 The Committee shall receive periodic reports from the 
external auditors regarding the auditors independence, 
discuss such reports with the auditors, and if so determined 
by the Committee, recommend that the Board of Directors 
take appropriate action to satisfy itself as to the 
independence of the auditors. 

5.8.3 The Committee shall take appropriate steps to assure itself 
that the external auditors are satisfied with the quality of the 
Company's accounting principles and that the accounting 
estimates and judgments made by management reflect an 
appropriate application of generally accepted accounting 
principles. 

5.8.4 The Committee shall undertake private discussions on a 
regular basis with the external auditors to review, among 
other matters, the quality of financial personnel, the level of 
co-operation received from management, any unresolved 
material differences of opinion or disputes with management 
regarding financial reporting and the effectiveness of the 
work of the internal audit function. 

5.8.5 The Committee shall review the terms of the external 
auditors' engagement and the appropriateness and 
reasonableness of the proposed audit fees as well as the 
compensation of any advisors retained by the Committee. 

5.8.6 The Committee shall review and pre-approve any 
engagements for non-audit services provided by the external 
auditors or their affiliates to the Company or its subsidiaries, 
together with the fees for such services, and consider the 
impact of this on the independence of the external auditors. 
The Committee shall determine which non-audit services the 
external auditors are prohibited from providing.  

5.8.7 When a change of auditors is proposed, the Committee shall 
review all issues related to the change, including the 
information required to be disclosed by regulations and the 
planned steps for an orderly transition. 
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5.8.8 The Committee shall review all reportable events, including 
disagreements, unresolved issues and consultations on a 
routine basis whether or not there is to be a change of 
auditors. 

 
5.8.9 When discussing auditor independence, the Committee will 

consider both rotating the lead audit partner or audit partner 
responsible for reviewing the audit after a number of years 
and establishing hiring policies for employees or former 
employees of its external auditor.  

5.9 Audit Procedures 

5.9.1 The Committee shall review the audit plans of the internal 
and external audits, including the degree of co-ordination in 
those plans, and shall inquire as to the extent to which the 
planned audit scope can be relied upon to detect 
weaknesses in internal control or fraud or other illegal acts. 
The audit plans should be reviewed with the external 
auditors and with management, and the Committee should 
recommend to the Board of Directors the scope of the 
external audit as stated in the audit plan. 

5.9.2 The Committee shall review any problems experienced by 
the external auditors in performing the audit, including any 
restrictions imposed by management or significant 
accounting issues on which there was a disagreement with 
management. 

5.9.3 The Committee shall review the post-audit or management 
letter containing the recommendations of the external 
auditors, and management's response and subsequent 
follow-up to any identified weakness. 

5.10 Risk Management and Other Responsibilities 

5.10.1 The Committee shall put in place procedures to receive and 
handle complaints or concerns received by the Company 
about accounting or audit matters including the anonymous 
submission by employees of concerns respecting 
accounting or auditing matters. 

5.10.2 The Committee shall review such litigation, claims, 
transactions or other contingencies as the internal auditor, 
external auditors or any officer of the Company may bring to 
its attention, and shall periodically review the Company's 
risk management programs and comprehensive computer 
disaster recovery plans. 

5.10.3 The Committee shall review the policy on use of derivatives 
and monitor the risk. 
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5.10.4 The Committee shall review the related party transactions in 
line with the New York Stock Exchange rules and 
regulations and those of any other applicable exchange or 
regulator.  

5.10.5 The Committee shall review assurances of compliance with 
covenants in trust deeds or loan agreements. 

5.10.6 The Committee shall review business risks that could affect 
the ability of the Company to achieve its business plan.  

5.10.7 The Committee shall review uncertainties, commitments, 
and contingent liabilities material to financial reporting. 

5.10.8 The Committee shall review the effectiveness of control and 
control systems utilized by the Company in connection with 
financial reporting and other identified business risks. 

5.10.9 The Committee shall review incidents of fraud, illegal acts, 
conflicts of interest and related-party transactions.  

5.10.10 The Committee shall review material valuation issues. 

5.10.11 The Committee shall review the quality and accuracy of 
computerized accounting systems, the adequacy of the 
protections against damage and disruption, and security of 
confidential information through information systems 
reporting. 

5.10.12 The Committee shall review material matters relating to 
audits of subsidiaries. 

5.10.13 The Committee shall review cases where management has 
sought accounting advice on a specific issue from an 
accounting firm other than the one appointed as auditor. 

5.10.14 The Committee shall review any legal matters that could 
have a significant impact on the financial statements. 

5.10.15 The Committee shall consider other matters of a financial 
nature it feels are important to its mandate or as directed by 
the Board of Directors. 

5.10.16 The Committee shall report regularly to the Board of 
Directors on its proceedings, reviews undertaken and any 
associated recommendations. 

5.10.17 The Committee shall have the right, for the purpose of 
discharging the powers and responsibilities of the 
Committee, to inspect any relevant records of the Company 
and its subsidiaries. 
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5.11 Compensation 

Members of the Committee shall be entitled to receive such 
remuneration for acting as members of the Committee as the 
Board of Directors may determine from time to time. 


