
    

 
 

 
 

 
 

 

  

      
 

   

  

 
  

     

   
     

    

   
  

 
 

 
 

BCE INC. 

AUDIT COMMITTEE CHARTER 

I. Purpose 

The purpose of the Audit Committee is to assist the Board of Directors in its 
oversight of: 

A. the integrity of the Corporation’s financial  statements and related  
information;  

B. the Corporation’s compliance with applicable legal and regulatory  
requirements;  

C. the independence, qualifications  and appointment  of  the  
shareholders’  auditor;  

D. the performance of the Corporation’s shareholders’ auditor and  
internal  audit;   

E. management responsibility for assessing  and reporting  on the  
effectiveness  of internal  controls;  and  

F. the  Corporation’s  risks as it  relates to  financial  reporting.  

II. Duties and Responsibilities 

The Audit Committee shall perform the functions customarily performed by 
audit committees and any other functions assigned by the Board of 
Directors. In particular, the Audit Committee shall have the following duties 
and responsibilities: 

A. Financial Reporting and Control 

1. On a quarterly and annual basis, review and discuss with 
management and the shareholders’ auditor the following: 

a. major issues regarding accounting principles and 
financial statement presentation, including any 
significant changes in the Corporation’s selection or 
application of accounting principles or material related 
party transactions, and issues as to the adequacy of 
the Corporation’s internal controls and any special 
audit steps adopted in light of material control 
deficiencies; 
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b. analyses prepared by management and/or the 
shareholders’ auditor setting forth significant financial 
reporting issues and judgements made in connection 
with the preparation of the financial statements, 
including the impact of selecting one of several 
International Financial Reporting Standards (IFRS) 
and/or non IFRS measures on the financial statements 
when such a selection has  been made  in the current 
reporting period; 

c. the effect of regulatory and accounting developments, 
as well as off-balance sheet arrangements, on the 
financial statements of the Corporation; and 

d. the type and presentation of information to be 
included in earnings press releases (including any use 
of pro-forma or non-IFRS information). 

2. Meet to review and discuss with management and the 
shareholders’ auditor, report and, where appropriate, provide 
recommendations to the Board of Directors on the following 
prior to its public disclosure: 

a. the Corporation’s annual and interim consolidated 
financial statements and the related “Management’s 
Discussion and Analysis”, safe harbour notice 
concerning forward-looking statements, annual 
integrated report, Annual Information Forms, earnings 
press releases and earnings guidance provided to 
analysts and rating agencies and the integrity of the 
financial reporting of the Corporation; 

- In addition to the role of the Audit Committee to 
make recommendations to the Board of 
Directors, where the members of the Audit 
Committee consider that it is appropriate and in 
the best interest of the Corporation, the 
Corporation’s interim consolidated financial 
statements and the related “Management’s 
Discussion and Analysis”, the interim earnings 
press releases and the earnings guidance, may 
also be approved on behalf of the Board of 
Directors by the Audit Committee, provided that 
such approval is subsequently reported to the 
Board of Directors at its next meeting; 

b. any audit issues raised by the shareholders’ auditor 
and management’s response thereto, including any 
restrictions on the scope of the activities of the 
shareholders’ auditor or access to requested 
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information and any significant disagreements with 
management. 

3. Review and discuss reports from the shareholders’ auditor on: 

a. all critical accounting policies and practices used by 
the Corporation; 

b. all material selections of accounting policies when 
there is a choice of policies available under IFRS that 
have been discussed with management, including the 
ramifications of the use of such alternative treatment 
and the alternative preferred by the shareholders’ 
auditor; and 

c. other material written communications between the 
shareholders’ auditor and management, and discuss 
such communication with the shareholders’ auditor. 

B. Oversight of the Shareholders’ Auditor 

1. Be directly responsible for the appointment, compensation, 
retention and oversight of the work of the shareholders’ 
auditor, who shall report directly to the Audit Committee, and 
any other auditor preparing or issuing an audit report or 
performing other audit services or attest services for the 
Corporation or any consolidated subsidiary of the 
Corporation, where required, and review, report and, where 
appropriate, provide recommendations to the Board of 
Directors on the appointment, terms and review of 
engagement, removal, independence and proposed fees of 
the shareholders’ auditor. 

2. Approve in advance all audit, review or attest engagement 
fees and terms for all audit, review or attest services to be 
provided by the shareholders’ auditor to the Corporation and 
any consolidated subsidiary and any other auditor preparing 
or issuing an audit report or performing other audit services 
or attest services for the Corporation or any consolidated 
subsidiary of the Corporation, where required. 

3. Pre-approve all engagements for permitted audit and non-
audit services to be provided by the shareholders’ auditor to 
the Corporation and any consolidated subsidiary and to this 
effect may establish policies and procedures for the 
engagement of the shareholders’ auditor to provide to the 
Corporation and any consolidated subsidiary permitted non-
audit services, which shall include approval in advance by the 
Audit Committee of all audit/review and permitted non-audit 
services to be provided by the shareholders’ auditor to the 
Corporation and any consolidated subsidiary. 
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4. Delegate, if deemed appropriate, authority to the Chief 
Financial Officer to grant pre-approvals of audit, review and 
permitted non-audit services, provided that any such 
approvals shall be presented to the Audit Committee at its 
next scheduled meeting. 

5. Establish policies for the hiring of partners, employees and 
former partners and employees of the shareholders’ auditor. 

6. At least annually, consider, assess, and report to the Board of 
Directors on: 

a. the independence, objectivity and professional 
skepticism of the shareholders’ auditor, including that 
the shareholders’ auditor's performance of permitted 
non-audit services does not impair the shareholders’ 
auditor's independence; 

b. obtaining from the shareholders’ auditor a written 
statement (i) delineating all relationships between the 
shareholders’ auditor and the Corporation; (ii) assuring 
that lead audit partner rotation is carried out, as 
required by law; and (iii) delineating any other 
relationships that may adversely affect the 
independence of the shareholders’ auditor; 

c. the quality of the engagement team including the 
evaluation of the lead audit partner, taking into 
account the opinions of management and internal 
audit; and 

d. the quality of the communications and interactions 
with the external auditor. 

7. At least annually, obtain and review a report by the 
shareholders’ auditor describing: 

a. the shareholders’ auditor's internal quality-control 
procedures; 

b. any material issues raised by the most recent internal 
quality-control review, or peer review of the 
shareholders’ auditor firm, or by any inquiry or 
investigation by governmental or professional 
authorities, issued in the reporting year, respecting 
one or more independent audits carried out by the 
shareholders’ auditor firm in Canada and the United 
States, limited to the Public Company Accounting 
Oversight Board, and any steps taken to deal with any 
such issues. 
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8. At least every 5 years, unless the annual assessment 
indicates otherwise, conduct a comprehensive review of the 
shareholders’ auditor focussing on the firm and report to the 
Board of Directors on: 

a. the independence, objectivity and professional 
skepticism of the shareholders’ auditor; 

b. the quality of the engagement team; and 

c. the quality of communications and interactions with 
the shareholders’ auditor. 

9. Resolve any disagreement between management and the 
shareholders’ auditor regarding financial reporting. 

10. Review the annual audit plan with the shareholders’ auditor. 

11. Meet periodically with the shareholders’ auditor in the 
absence of management and internal audit. 

C. Oversight of Internal Audit 

1. Review and discuss with the head of internal audit, report 
and, where appropriate, provide recommendations to the 
Board of Directors on the following: 

a. the appointment and mandate of internal audit, 
including the responsibilities, budget and staffing of 
internal audit; 

b. discuss with the head of internal audit the scope and 
performance of internal audit, including a review of 
the annual internal audit plan, and whether there are 
any restrictions or limitations on internal audit; and 

c. obtain periodic reports from the head of internal audit 
regarding internal audit findings, including those 
related to the Corporation’s internal controls, and the 
Corporation’s progress in remedying any audit 
findings. 

2. Meet periodically with the head of internal audit in the 
absence of management and the shareholders’ auditor. 

D. Oversight of the Corporation’s Internal Control System 

1. Review and discuss with management, the shareholders’ 
auditor and internal audit, monitor, report and, where 
appropriate, provide recommendations to the Board of 
Directors on the following: 
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a. the Corporation’s systems of internal controls over 
financial reporting; 

b. the existence of any fraud, whether or not material, 
that involves management or other employees who 
have a significant role in the Corporation’s internal 
controls over financial reporting; 

c. compliance with the policies and practices of the 
Corporation relating to business ethics and code of 
conduct; 

d. compliance by Directors, Officers and other 
management personnel with the Corporation’s 
Disclosure Policy; and 

e. the relationship of the Audit Committee with other 
committees of the Board of Directors, management 
and the Corporation’s consolidated subsidiaries’ audit 
committees. 

2. Review and discuss with the Chief Executive Officer and Chief 
Financial Officer of the Corporation the process for the 
certifications to be provided in the Corporation’s public 
disclosure documents. 

3. Review, monitor, report, and, where appropriate, provide 
recommendations to the Board of Directors on the 
Corporation’s disclosure controls and procedures. 

4. Establish procedures for the receipt, retention, and treatment 
of complaints received by the Corporation regarding 
accounting, internal accounting controls or auditing matters, 
including procedures for confidential, anonymous submissions 
by employees regarding questionable accounting or auditing 
matters. 

5. Meet periodically with management in the absence of the 
shareholders’ auditor and internal audit. 

E. Oversight of the Corporation’s Financial Reporting Risks 

1. Review, monitor, report and, where appropriate, provide 
recommendations to the Board of Directors on the 
Corporation’s processes for identifying, assessing, mitigating, 
remedying and, where required, reporting major risk 
exposures as it relates to financial reporting. 
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F. Journalistic Independence 

1. Consider and approve, on recommendation from the Chief 
Executive Officer, the appointment and termination of the 
Vice President responsible for CTV News and the Vice 
President responsible for Noovo News. 

2. At least annually, obtain and review reports regarding 
compliance with the Corporation’s Journalistic Independence 
Policy by each of the Vice President responsible for CTV News 
and the Vice President responsible for Noovo News. 

G. Compliance with Legal Requirements 

1. Review and discuss with management, the shareholders’ 
auditor and internal audit, monitor, report and, when 
appropriate, provide recommendation to the Board of 
Directors on the adequacy of the Corporation’s process for 
complying with laws and regulations. 

2. Receive, on a periodic basis, reports from the Corporation’s 
Chief Legal Officer, with respect to the Corporation’s pending 
or threatened material litigation. 

III. Evaluation of the Audit Committee and Report to Board of Directors 

A. The Audit Committee shall evaluate and review with the Corporate 
Governance Committee of the Board of Directors, on an annual 
basis, the performance of the Audit Committee. 

B. The Audit Committee shall review and discuss with the Corporate 
Governance Committee of the Board of Directors, on an annual 
basis, the adequacy of the Audit Committee charter. 

C. The Audit Committee shall report to the Board of Directors 
periodically on the Audit Committee's activities. 

IV. Outside Advisors 

The Audit Committee shall have the authority to engage outside counsel 
and other outside advisors as it deems appropriate to assist the Audit 
Committee in the performance of its functions. The Corporation shall 
provide appropriate funding for such advisors as determined by the Audit 
Committee. 

V. Membership 

The Audit Committee shall consist of such number of directors, in no event 
to be less than three, as the Board of Directors may from time to time by 
resolution determine. The members of the Audit Committee shall meet the 
independence, experience and other membership requirements under 
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applicable laws, rules and regulations as determined by the Board of 
Directors. 

VI. Audit Committee Chair 

The Chair of the Audit Committee shall be appointed by the Board of 
Directors. The Chair of the Audit Committee leads the Audit Committee in all 
aspects of its work and is responsible to effectively manage the affairs of 
the Audit Committee and ensure that it is properly organized and functions 
efficiently. More specifically, the Chair of the Audit Committee shall: 

A. Provide leadership to enable the Audit Committee to act effectively 
in carrying out its duties and responsibilities  as described elsewhere 
in  this  charter  and a s  otherwise  may be appropriate;  

B. In consultation with the Board Chair and  the Chief Executive Officer,  
ensure that there is an effective relationship between management  
and  the  members  of  the  Audit  Committee;  

C. Chair  meetings  of  the  Audit C ommittee;  

D. In consultation with  the Chief  Executive Officer,  the Corporate  
Secretary’s Office and the Board Chair, determine the frequency,  
dates  and locations  of  meetings  of  the  Audit  Committee;  

E. In consultation with  the Chief Executive Officer,  the Chief Financial  
Officer,  the Corporate Secretary’s Office and, as required,  other  
Officers,  review the annual work plan and the meeting agendas to  
ensure all  required business  is brought before the Audit Committee  
to  enable it  to  efficiently carry out  its  duties  and  responsibilities;  

F. Ensure, in  consultation  with the Board Chair, that all items requiring  
the  Audit Committee’s  approval  are  appropriately  tabled;  

G. Ensure the proper flow of  information  to the Audit Committee and  
review, with the  Chief  Executive Officer, the  Chief Financial Officer,  
the  Corporate Secretary’s Office and, as required, other Officers, the  
adequacy and  timing of materials  in support of management’s  
proposals;  

H. Report  to the Board of  Directors  on the matters reviewed by, and  on  
any decisions or recommendations  of, the Audit Committee at the 
next meeting of the Board of Directors following any meeting of the  
Audit Committee;  and  

I. Carry out any special  assignments  or any  functions as requested by  
the Board  of Directors.  
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VII. Term 

The members of the Audit Committee shall be appointed or changed by 
resolution of the Board of Directors to hold office from the time of their 
appointment until the next annual general meeting of the shareholders or 
until their successors are so appointed. 

VIII. Procedures for Meetings 

The Audit Committee shall fix its own procedure at meetings and for the 
calling of meetings. The Audit Committee shall meet separately in executive 
session in the absence of management, internal audit and the shareholders’ 
auditor, at each regularly scheduled meeting. 

IX. Quorum and Voting 

Unless otherwise determined from time to time by resolution of the Board 
of Directors, two members of the Audit Committee shall constitute a 
quorum for the transaction of business at a meeting. For any meeting(s) at 
which the Audit Committee Chair is absent, the Chair of the meeting shall 
be the person present who shall be decided upon by all members present. 
At a meeting, any question shall be decided by a majority of the votes cast 
by members of the Audit Committee, except where only two members are 
present, in which case any question shall be decided unanimously. 

X. Secretary 

Unless otherwise determined by resolution of the Board of Directors, the 
Corporate Secretary of the Corporation or the Corporate Secretary’s 
delegate shall be the Secretary of the Audit Committee. 

XI. Vacancies 

Vacancies at any time occurring shall be filled by resolution of the Board of 
Directors. 

XII. Records 

The Audit Committee shall keep such records as it may deem necessary of 
its proceedings and shall report regularly its activities and 
recommendations to the Board of Directors as appropriate. 
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