ST'ﬁT'IMC
GOVERNMENT SERVICES

Board Governance Policy Manual

Adoptod: May 30,2013



Table of Contemts

E
>
E & Vv e W

Cope o ConpucT. 14
CoNrucT oF INTERESY 19
lsas RESOLTIN 21
NEFTING AND AGENDA SETTING 33

Estasussnne Cosemrrmees. M

MOMTORING BOARD PERSORMANCE 52
BOARD REMUNERATION 53

BOARD RELATIONSHIF TO THE IMPLEMENTATION MANAGER
BOARD RELATIONSIIF TO SG3 MEMBERS AND UCWALMICW H4

BOARD STRATEGIC PLANNING AND REPORTING 71
STRATEGIC IPLANNING, ﬂ
ACCOUNTARUTY & ReronTiNG 74

DEFINITIONS. 76

-

SGS Board Gevernance Masual - adopred May 30, 2013 Page 20f 76
SGS Chair's Initial o %



Introduction

The traditional gevernance of the St ime was
efficient. elegant. reflective of the SEMIMC's

collectivist vadues, and based spon a shared N
beadership system that allowed the Sstlmc 1o LT
contimually transfore, adapt and threve on theie .

e STATIMC

I 1994, the SUMIme people gave the Chiets the GOVERNMENT SERVICES
direction to work together to advance and protect SUACmc Title and righes. Siace this time,
the SCMImc Ohiefs fTormalized as an unincorporated secicty called the SUMIme Chiofs
Ceundil (SCC) to collectrvely work and advocate for the SUM e people and the land on
various poltical issues. Teday, the SCC remsadiax entrusted to collectively ensure the Title
and rights of the SUAMmc are sever extinguished and tervitorial and osltural imegrity Is
Bonored, rexpocted and protectod. The SCC is guided by the following vision

The SCC is o unified tridal government rooted in
Neebavenihkdlbe miita? ot dgmamibholhn
(Owr Taws and aor way of M)

The SCC established SUACme Government Services (SGS) on Jan 4, 2012 as a legal sot for
profit sockety to enable the SUit'Ime to lmplement the BC Hydro Settlement Agroements for
the benefit of the collective interests of the SUMIme

The misshoes of SCS by to:

Operate ax an efficlent wyanisstion thot cosvdinates and provides advisery services,
capacity bullifing partsership and redatiomchip Dullfing and coMivetes opporviunities
tw the areas of kewds and resowrce, heritage and cslture, stewardship, Hydro
relationship, efocarion and craiming. and service delivery prograwes
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Policy Manual Outline

This palicy manual Includes four primary areas of policies that the Board has developed to
enwwre that all aspects of poverning are addressed
1. low the Board governs itsel ~ Board Governasce
2. Now the Board interrclates with operations threugh the lmplementation Masager -
Boand Relationihip to IM
3. How the Board interrelates with SGS members ax owners of the sockety, and
SUA e members (sowalmicw) - Board Redativnship to Members and Uowalmicw;
and
4 How the Board sndertakes planning that Is consistent with traditional processes

amd best practices - Boand Stretegic Planeing asd Repurting.

Finally, this maamual has 3 defirdtions kst that wall allow readers to understand technical
terees and sowalmiowts (SUAme language ).

This mamual also has an accompanying orientatson basdbook that ks imteadad o introduce
and prepare mew leaders to the traditional and contemporary leadership best practices.
This handbook also has a Jong list of supporting documents that are recommendod reading
for new leaders.

e e e e ——————————————————————eeeeeeeeeeeeeeeeeeeeeee e
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Board Governance

Values & Principles

PreaseMe

SGS is owned by 10 members’, as represemed by cach pasticipating comemmsnity’s Chiel and
Council. Ten Board membors, who are representstives of each comesunity, lead SGS. The
Board saerebers govern by utilizing revitalized traditional cultural governasce practices,
known ax reckmenibalchiha It tracwa?, that are still considered progressive and clegant.

SCatene traditional leadership practices are badlt upon transformanional and shared
leadership practices. This style of leadership recognizes members’ interdependence 1o each
other and the land, and respects the SUSImC commtment 1o steward these resousces for
current and fulure generstions acconding to soekmenihakiiha it tmicws,

Traditional asd contemporary goals werv, and arv, achioved according to the values
cutined below.

SGS Yalues

Trustworthy & SGS values respoct, hoacsty and integrity. owr stewardship
Ethical values of tmiow (the land): the interconnectedacss of our
Largguage, culture ard berfage with the Lard; and the protection
and sustzinablo management of our shared resources for feture
ucwalmiow (S imec poople of the land) by K'ol'tsam’ (onky
takomg what we need ).

Commmunity Certered | SGS vabaes the needs and Interests of ucwalmibow, respects cur
neods and rights (safety, cducation, health, digrety, and self-
determimation); and respects omr hitory, our lasgeage and
culture (knowledge, uowalmicwts - laaguage, and practices).

UMD an option Bar LiNwat 10 joln ot anytime. See SGS incerporation documents
2 The Lawx of the land as taaght by our Eldere
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Unifying | SGS values and strengthens our inter-relatsons, and the
Interdependence amongst our members, Communities, nackon,

and our Creastor.
Strategic and SGS 15 committed to ife-loag learning that improves imdividual
Competont and organizational capacity and standards, whikh is reflective of
our traditional leaders” roles.

Our leaders, at all beweds, strive to be bighly competest, skilled,
adaptive, snd innovative 1o meet evolving neads.

Sharng aad SGS hrings together resources to undertake thetr work, and also

Reciprocity 10 share respoasibilities, resources, knowledge and information
with the communitics.

SGS Principles

Constetent with traditional SUstmc keadery’ principles, SGS Board member actions are

measured against the Sollowing principles
Strategic, Adaptive, | SGS operates with a clear misshon, values, and knowledge-based
Restlient and strategy” that is ismovative, strives for continsal improvement,

Sustamable balssces tradtonal Uakosin (ways) scwalmicwts (Ranguage)
aned cwrrent best practices,

Competest SGS demonstrates an abdlity to repeatedly achieve stated poats
that benefit uowalmicw, and budds mdivadual, commanity, and
organizational capacity.

Respectfel, Fairand | 9GS serves the ucwalmicw with a geod heart and mind and

Equitable ensures all uowalmicw, communities, and leaders have a voice
in shared decishon - making that is fair ssd equatable, and
cozaistent with SUSt e and other kegal frameworks.

} That incledes research om external conditions and the evolviag needs, Interests and goals of the
Comrtreniies snd members.
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SGS respects and supports the roles and responsibdities of the
communities, and demonstrates intergenerational respect and

equity.
Spirtuality and SGS ensures that SUATmc spiruality and celture is respected
Culture and revitalized by incorporating them mte all of ®s activities
o actions.
Accountable aed SGS actions arv ethical, honest, moral, disciplined, and are
YTrasaparent responsive 8o the needs, interests and goals of the commusities
and vowalmiow.

SGS undertales activities consistent with appeoved policies, and
0 warys that are envicommentally, culturally, and econemically
suatainahle, and in doing 30 are accoustable our childrens”
children to stoward the land and resources in a sustainable
marner,

SGS regularly reports te, SUStmc communities and vowalmiow,
on all activities.

SGS communicates with, and engages SUMime communitios and
ucwalstiow in & way that foaters 3 somae of identity, pride and
heatag
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Roles and Responsibilities

Preambie

Traditionally St keaders served the vowalmiow through shared leadership, which
havolved Bigh levels of esgagement with interdependent leaders, a2 o levels. Tradittonally
there wis a mare borteostal leadership style, rather than the hievarchical moded promoted
and used exterively In current western society whore misuse of power Is commeonplace,
For U, hierarchical leadership was traditionally rescrved for war and emergencies,
while a hertzontal shared leadership style was used for all other matters.

Shared leadership is consetent with SUSUime coBectiviat values, and aBows leaders o
contineally engige, undfy, strengthen and transform SUMime sockety by engaging a wide
range of mterdeprodent community loaders, for example Elders, Councils, Family Meads,
and Watchmen,

The effectiveness of this kind of sustainable traditional leadership was most notably
recognized when SUM I leaders rade dilficult decisions wsing a traditional process that
droctly addressed concerns in 4 way that was "hard on bovues and soft on people”, These
kinds of practices were passed on %0 future leaders through celteral practices and protocols
that affirmed the values and acceptable processes for eshical leadership. Then, and now,
outcomes from these kinds of cthical decsion-making principles snd processes result in
better decisions that are logical, well respected, and role model ethical behavior for il
ucwalsicw.

Today, the role of SGS leaders, comnistent with tradtional roles, is to engage isterdependent
leaders ot all levels using a shared leadership style to hear, reflect upon, and sanderstand the
shared valwes, poals, needs, and Interests of the wowalmicw. Aloag with external
environment data, this allows leaders to effectivedy lead, wsify, strengthen, and trandfeem*

C Dvvivmd [rom 1 anafer mmatanal waderdup that 1 consiberd wih oondd mace & adfons be aleribly where
“endrrs and folimwery sbe o h pther tn wdverscr (0 0 Mgher level of morod exd motiestion *. Todsy.
Vardet matwnal mabeoakip s recegaired o hoving bow Bfferent components Bt badade o comrmmncation
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their commumities, to operate ethically and strategically, and deal with issues while boing
peasie with cach other.

Parpese of the Board

1. The Board is reaponsible for leading SG5 through the development, implementation, and
oa-goisg mositoring of culturally rodevant policwes and regulations that buld keadership
and orgaatzational capacity, and mprove organizational perfeemance to Sl the SGS
mission

Ruoles & Reypoeilvities

2. Te achieve this purpose, comprehensrve palicies will be developed to address the
folbrwing arcas:

1 Governance and Moninesing

The Board will devwlop comprehensive culturally relevant policies that identify how
the Board will conduct besiness and monstor Rsell.

b Strategic Manniug & Reporting

To maintas accourtabilty, the Board will ensure strategic phansing ts initisted three
(3) manths priee to the begimning of each fiscal year. The plan will be 2 rolleg Sor S
yvar plan that will be renewed ansually throsgh the collaborative effocts of the Board
and the Implementation Manager. Upon appeoval the annual plas will be shared io 2

focun Lt adawn leaders to alo proside sapport sod encoaragement to indiwickasls fo Soater tappective
reistionshipa, 2 recogroe sniger cootribotions; keaden socvaragng lcarning, inoowsting aod adlapting an
revded leaders extablning and commmumosting 2 thared vidon that motivate meraben to schéeve sbared
i, and leaders serving as sode tnedch from (heir bigh morsl tharscter and deodn  Drfiaiticn sosrver Sarm,
MY Londershgn 1Y Harper s Raw: ad Buca B8 MU T985) Lowderstp e Porfrmance. XY, Free
Press

SCS Board Governance Manual - adopted May 30,2013 Page 9l 76
SECS Ohaxde’s Iratial Loy



tmely manner with all $GS stafl, Shareholders /SUM e communities, and strateghc
parters (as determined by the SGS Board).

The Board will work collaberatively with the Implementation Manager to develop aed
approve quartecly and annual reporting for Sharvbolders and uowalmicow, The Board’s
annal report will be peosented at the AGM, where all governance pelicies, meeting
minutes, Soancial reports, and admintstrative poticles are avallabie for sharcbolders’
reference to ensare trassparency.,

¢ Selecting, Appoistieg, Masaging and Mositoring the Relaticnship to the
Implementation Masager

The Board will isatrect the Implementation Mamagor In two ways: (a) 2 writtes annual
strateghc plan that describes what is 1o be achieved: aad (b) written hmitations
describiag which situations asd actions are to be avodded. The Implementation
Munager willl then use caneful, ethical, profestionally sound, reasonashle mberpretation
to effectively and efliciently implement the stratogic plas.

d  Rebtionship to the Sharcholders and Uowalmicow

The Board will eesure it has developed comsunications methods withie the annual
plan The Board muy commusicite with shareholders and nowalmicw abost apperoved
decivions 2o support swareness and mgaprment.

Addtional geanterly and arsual communecation methods will be determined in
conjunction with the commenities and may mcdude regularly scheduled community
mectings, sockal modia (eg. Facebook), community fiyers, the SGS newspaper, direct
etnaily, and the SGS website.

3. Yo Sdfill their respomibilities, the Boand may: establich commitsees; interact with
St'atimc commumities, local, provincial and natsenal growps; atce and negotiate with
third parties. and ninate media relations.
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Chair

4. The Chair ks peminated by the Board from ameagt the Bosrd membery, sad s

reaponsidle for

* Acting as the spokesperson for Board approved positions and policy:

* Providing &ay-to-day support for the mplementation Manager that ks consistent
with approved policy and conststent with existing decisions,

*  Ensuriag the Board follows and seaintains its own rules and thase sutside rulles that
legitimately bave an effect on SCS;

 Lewding in identifiying legal boues and risks that may knpact $GS, or SGS stratogic
direction xnd policy:

+ Collaboratively developing and approving SGS meeting agendas (inchading standing
and rotating wems') with the Implementation Masager.

The Chair sy cegate bis/Ser sutbority, but remains accountable for itx use. The full
Board is rexponsble to moniter the role of the Chair, and if the Chatr does not felfill
his Mer respomaibilitics # ix the respoasitdity of the remainder of the Board to
immediately draw attention to this. M the Chair continues to not falfill bis/her
responsilities the remainder of the Board mmest folow the DSciine section of the
Goe of Comduct Policy.

Treciwer

S The Treasurer &5 nominated by the Board from amongst the Board members, and Is
resporsible for
* Assisting with the preparation of the snnual badget
* Assiaring with quartesly sad anmsal reporting
«  Ensuring policies Bt safegeand the assets of SGS are efective;
¢ Maintainizg appropeiate controds over the receipt and disbursement of $G35 funds;

' A detatled list of standing and rotating agenda items are attached as an appendix to the
Meeting and Agenda Setting Podcy.
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and
*  Performing those functions delegated to him/her by the Board and /for Chalr.

The full Board is responsible te ssonitor the role of the Treasurer, and if the Treasurer
does not FIfll bis Mer rexponaibilities it is the responsitddty of the remainder of the
Board to immodiately draw attention to this. If the Treasurer continues to not Selfill
hix fher responsibilithes the remainder of the Board mast follow the Discipine section
of the Code of Conduct Policy.

Secretary

6 The Secretary is sominated by the Board from amongst the Board members, and is

rexpomible for maintaining the mtegrity of the Soand's documents by

* Essuring suffickent notice of meetings s provided 1o Board members;

*  Ensuning meeting ménutes are kept for all meetings (Executive, Committioes,
Regular, Special Mectings and AGM):

¢ Ensurisg meeting sinutes are provided 1o Beard members within 3 working days;

¢ Ensurisg mecting minutes for in-camera mectings are secwred and kept
confidential i 3 secure electronic filing system as peivideged information:

*  Enswring the iling of Board mecting minstes, and anmeal reporting with the BC
Registry; and

*  Performing those fanctions delegated to the Secretary by the Board and for Chair,

The full Bosrd is rexpanble to moniter the role of the Secretary. and If the Secretary
does not fulfill his/her responsitilities it is the responsiddlity of the remainder of the
Board 10 immediately draw attestion to this. ¥ the Secretary continues to not sl
his/Mer respoasibilities the remainder of the Board must follow the Disciplive sextion
of the Code of Conduct Podicy.
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Code of Conduct

1. Professionalisem
A Board members are expected tec participate in all mectings; respect other beadery’
timse and commitsoent by arriving to meetings on thme; come 1o meotings propared:
snd participate in all activities and undertake all rosponsibiities In a conscientious
manner, comsistent with tradtional keadership practice and comemporary
professional expectations of leaders.

2. Board Uniny
4 Tradivonally, SCAUEnc beaders were clearly committed to leading sed spoaking with
ome vouce, and once & decislon was made it was respected. Today, as a governieg
bedy the SGS Beard speaks with one voice. Diversity of opinion Is welcomed during
Arcvssions, and loard members may disagree on the cutcome of decisions bat
must support the decision and the legtimacy of the process by which It wies made o
carry forward this mmportant traditiosal practice of keadership. A Board member
sy let others know that they dd 2ot support the decition, however they cannot:
L Provide drection that is contrary te the decision;
I Asnounce thelr own decision as being the Board decisiong or
WL Buirect those implementing the docision to disregard the decision,

3 Loyalty
4 Al Board members must be loyal 10 the collective iInterests of SGS. Board members
afEliated with external organizations cutside of SGS smderstand that their obligation
ax 2 Board member s to represest the Interests of SGS. not to enbance or promate
thetrs or any other Interests,
B Doard members will take an active role s developing trust amoegat each other.

4. Comesunications
a Board members will deal with cach other, stafl, scwalmiow, and outxide ontities or
individuals in 2 falr, open, honest, sad respectful manner.
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b Consistent with traditionsd practice Board ssembers will deal with lsswes, not
peryonalitiex.

¢ Board members will sapproach theler work together In a collaborative manner by
openly shaneg Ideas and Information; demonstrating appeeciation for diverse
posmts of view; and cortrduting to probiem solvisg by discussing sodstions.

d  Boand members will respect the right of all Board members to be heard, and will
listen attentively to others.

5 Authority
Board members mest st as a team, and do not have any individeal suthority other than

that cutlined n Board policies or other Board decishons.

A Individual or groups of Board members have no asthority to direct the SGS
Implementation Masuger or stall except as outlined in the policies.

b Except for the authority granted to the Chalr, or ssthority delogated from the Chair
%o other Board members, Board membors have no authority to talk with the modia,
other external erganizations, or the general public on the Board or SG3's behalf.

c.  Board members will not make any judgment of the SGS Imgplementation Manager or
stall performance unless that performnance is assessed agaimst specific Board policy
or gudelines sad b addressed through the Executive e through the annmal review.

d.  Board members will rexpect both approved signing authorities and approval
processes (o g Y68 Hoard motions, contracty, purchases and payments ).

e Board members shall not directly or indirectly use, or allow the use of 365 logos,
oquipment, vehicles, or property for asything other tham oficial SGS besiness, or as
merhorized by appeoved SGS policy.

& Standard of Care
2 Bosrd members should exercive their powers honestly and in good fanth, with a
view 10 the best interest of SGS. Members should exercise the care, diligence, and

skl that a reasonably prudent person would exercise in comparable circumstances,

7. Cenfidentialty
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2 Board members bave the respoasibiley for malntaining confidentialzy. All
Information provided to, or accessed by, the Board Is to be considered confidentsal
until the Board as a whole grants approval for the information to become pablic
krowledpe.

& Board members shall not use inforsation obtained as a result of their appointed
position for personal gain.

¢ Board members shall sot give out official and for confidential infermation acquired
a5 a resslt of theer apponted position, unbess they have the expressed written
permission from the Board.

d  The duty of confidentiality remains even beyond a Board member’s term.

i Breaches

Pallure of the Board members to abede by the Board polickes, Code of Conduct or other
policies, codes and peidelines shall be viewed a5 a breach of appropriate ethics and a3 sach,
Is subject to discipline. Such dscipline, as admisistered by the remaining Board members,
may be kn the form of 2 verbal warning, formal letter of reprimand, removal from
committers or Boards, or suspension with or without Board menbey remuseration.

The mapority of the remaming Board shall determine the lhevel of disciplae, except in the
case of suspension, involumtary termination and the request for resignation, in which cae
the conscrsus of the remalning Board shall be reguired m the form of a recommendation to
the shureholders.

)it camoae for dinciplase shall sclude, trt not be limted to, the following
2 Geseral and persenal conduct within S1'4 e communities and outside SUMTme

commumities (e.g obscene language, violence, use of excessive aloohol or use of

dregs)

Fallure to attend meetings, or undbecoming participation at moetings,

Dishanesty (eg theft, istentionally providing sésinformation);

Faflure to duclose 4 known conflict of isterest;

Insubordination (refucsl to follow the Sroction of the Boand):

> AP p
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L Persona or sexuad hardssment of employees, comesunity members or any other
pereny;

g Disclonure of confidential information;

h. Conviction of an Indictable offense (Just couse for Immediate Sermination).

The grocess of discipline shall, where Board members consider i to be appropriate, be
progressive in natere and abways sdminitered in 2 lair and ressonable manser.

9 Precedure
The Bowrd wilk
4. Formally commit 10 observing the policies it sets (eg sign off);
b Enforce the policies whea violatod by Board members; and
C  Suppoet thase enforcing the policies If 2 Board member ks disciplined wsing 2
restorative dacipline apperoach, where possible,

10. Gfts
a  Gifts Of Protocol /Custem /Courtesy
Board menbors may accept gilts that are effered according 10 pretecol, Customs, or as a
courtesy whes they are performiag Board responsitdities. Gifes of
protocel foustom /courtesy aro defined a3 being nun-monetary Hems that are:
) Nominad in valor (eg yuch ax tobacco);
I Clearly associated with the individual Board member’s presence /service [eg
speaking engagemen )
L Ussally coming from a source that SGS does not have a comumercial Dusiness
relaticnship with (eg smiversitics, conferences, celebration )
tv. Made by the donee without say furthor expoctation; or
v, A small mosetary pft intonded 10 retmburse the Besrd member for travel costs
that are not already covered by SGS.

These types of gifts do aot need be declared, and can be retained by the Individual
Board member for personal use.
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Nominal gifts may be accepted, however ¥ giits are repeatadly offered and the
cumslative value of gifts exceed $100.00 these gifts shall be decmed an official pit,
et be declared and utilized i the manner outlined In “‘officlal gifty”.

b Official Gifts
Officiad gifts may be made In recognition of SGS, or SGS5's service. Official gifts mary be
provided to an Indevideal Board member as the representative of SGS, om behalf of SGS

as an organization.

All official gifts must be declared and brought 1o the SGS office at the carbiest
convensence for SGS use, or, at determined by the Board, utilized in a manner that
provides benefit to an acknowiedged SGS function (eg community event, program).

¢ Declining Gifts
Despite any good intentions behind the offering of & gift of protoced fosatom foourtesy,
s official g, or business gift may:

*  Becomatrued by an impartial obscrver as a bribe, pay off, Influence over

decimon-making, or improper or llegal payment;

*  Compromise SGS's image or values;

= Come from a questionalide source (e.g illegal) or

¢ Expese SCS te labibty that could not be managod

The Board member s obbgated to respectfully decline these kinds of giftx and report
the stuation/Incident to the Board.

11 2 Dosrd mombor accopts a g, bt the Boand as & whole lator determines that the gift s
inapperopriate, the Bosrd will detormine how bost %o dispose of e gift, which may Inclode
retarming the gifl.
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Conflict of Interest

1. Conflict of Intevest

A Board ssember holds a poaition of trust. As such there Is an obigation for members to
avold condiices of interest, real or spparent. Each member has the responsidility fest and
foremont to SCS.

A comfict of interest artses when a Board member’s persosal, business and/or other
positions’ direct or Indirect Interests* compese with. or sepersede bis or ber dedication to
the interests of SGS. Conflicts of interest may be apparent or real These are equally
undesirabde.

A real conflict of intorest occurs whes 2 Board member Malfills s official function and, st the
same time, ksows that in doing 30 there is an opportenity %o obtain a personal or other
benefit for the member, a relation or assoctation where potestial conflict may exist, or any
other organizations the member represents.

An apparent conflict of imercat exists when there is 2 reasorable perception on the part of
well-informed persons that a Board member i in a conflict of interest,

a. Toavoed apparent or read conflict of Interest Board members shall:
L Opeoly dechare if they Nind themselves in a read or appareat conflict of imterest.
i Bring 1o the sttestion of the Board if a member ks in sppareet conflict of interest and
participate ke plansing to mitigate asy riske If there is doule regarding whether or
not a confiict existy, legal advice may be sought,

b If apparent or real conflict has been declared, 2 Board member will:

& A direct interent b a resonable Nkelidood Bt Se crosssstance of the Board member would be
deectly allered if & matter s dockded In 3 partiuder way where the indvidesl would eeceive o direct
Neancial bevefil or Jowt. Ax indirect ssterest i 4 Case ssaochation, indirect Tmancial itterest,
conficting duty, receipt of an appbcabie git, or becoming an ivlerested party.
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L Address the issue by declaring the facts of the lssue then remove him /Mersell from
the ream where discusssons are taking place;

I Not discwas the tosse with other Boand members or attempt to infloence 3 Boand
docision:

ML Not bave access to applicatie Board iformation refated to the decision;

Not return to the Board table until after voting bas been completed, thus

abstaining from the vote, and

v.  Ensure that the declaration of conflict of interest & noted i the meeting minutes.

T

¢, Wherre 3 Board member has Jeft the table dee 8o 2 real or apparent confiict, the Chatr
will reascess whether a quosum Is still preseat, and proceed accondingly.

d. Board members shall not utilxe thetr positson on the Board as part of professional
nesworking where the inteat Is to gain advancement for themselves, any member of

their imasediate lamily, or any other evganizations the member represents.

Upon becoming a member of another Board, committee, orgasization or other type of
rowp, the Roard member will disclose the involvement to the rest of the Hoard, At that
time the Board will determine If there are any situations that may arise where such

merabership may constitute a real or spparest confivt
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Issue Resolution
Tockgroand

Traduional SUMMNC Issue resolution processes can be susmuarized theosgh the followisg
steps and praciples:

* Allow adoguate time for lsues 10 be fully discussed:

*  Provide those In the dapute with sepport (eg joinod by Samily members, represented
by a spekesperson):

* Utilize third parties to hear and discuss the ssue before options for resolution are
preseeted;

* Allow these In the dispute 10 presest additional options for resolution and then chosae
the avenue of resolution, versex having a resolstion imposed on thes; and

* Conmect with the parties involved after the resolution process has been completed to
see how they are doing.

Resolution was approached in a concilatory, not puniive, way. an approadch now Known as
restoralive baue resoletion.

Policy

L SGS will make a restocative-based Issue resolution peocess available o SGS Board
mcsebers, stafl, shareholders, sad uowalmiow whe feed thae
2 A pelicy hax been incurrectly /inconsistently applied;
b Full and known information was sot adoquately considerod during a decishon;
and for
©  They have been unfairly or ungustly treated.

L A person/group can sccess SGS's restorativebased issue reselution process withoet
fear of retribotion.

1 The avallability of the restorative-based issue resolstion process no leager applies If;
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& The appolant to the dipute fads to follow the stope of the process (e bypasaes &
sep)
b Bther party retains logal counsel to resolve an ksose; or

<. Bither party refers the matter in éispute to 2 court or other comgetent
jurtsdicon.
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Issue Resedution Policy Appendices

A Goals

L The first goal Is 8o actively prevent Bsucs from arisiag through:
A  Proper development, consistent use of, and reguler moaitoring of policy;
b Clear docementation ssd communication of expectations (o.g strategk
obgectives) and Rmitations; and
& Actively incorporating SCMImc values into all aspects of SGS's operations and
mgagements.

L. Where issues do arise, the goad is to first utilize & restorative based approach (e.g one
that strives to establish, matetain and repuir redationships theough acksowledgement of
shared accountability”), as opposed 10 cagaging in processex that use the power or
rightx of one group agsimat the other, The purpose of taking a restorative-based
approach is to

a  Treat parties in a fatr and respectid manner;

d. Lead to better quality decisions (creative and duralde with a high percentage of
conformasce )

e Have greater satisfaction between parthes (participants are active In shaping the
solution wa. being a bystander that has lost contrel of the process);

[ Prescrve boag-torm relationships (win-wis vs. wia fose sodutions are sought)
and restore unity;

£ Uaderstand how similar dispute can be svoided in the futere; and

h  Reduce costs (menctary snd time costs of litigation can be high).

3. Where restarative-based spproaches do not yield resslution, a rights-based approach
may be used, which may involve seeking legal counsel to determine each party’s rights,

7 tpe / fveww transformiagoonllictoey/ content frestorative-appeoaches- 0
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B Application

1. The objective of this process is to provide a genuine methed of inguiry to romedy a valid
prievance held by SGS or agaiest SGS.

Z  This precess is avallable to SGS, board mombery, sta, sharcholders, aad wowalmicow.,

3. Ths process may be stilkoed where a persom believes that:
a. A policy has boen Incorvectly / imconsistently applied;
B Full and ksown isformation was not adequately considered during a decidon;
and/or
€ They huve been undairly or unjustly treated.

4. The availability of the restorative-based issue resolution process »o longer applies i
2 The appeilant to the dispute fails to follow the steps of this peocess (e.g bypatses o

step):
b Either party retains legal couroel to resolve an lssue; or

¢ Either party refors the matter in dispute to a court or other competent Jarisdiction.

C Steps

kssue Reselution Ssep 1 Direct Discussion

L Mo action s takeem that is the canow of concorn, the first step s to radse the matter
directly with the pervon invalved, Where possible, the appellant should raise the issve
by detallong the concern in writing, and note how the person invelved should make
comtact with the appellant. ¥ the parties agree to discuss the concern, Item | bedow can
be wtilaed to facilitate the dscussions.

Z  The appellant should document sny discacdons that take place, Incloding the response
that is gives.

SGS Doard Govermance Manuad - adopted May 30, 2013 Page 240176
SGS Chair's Initiad o 2%



1 M the appofant Is not satinfied with the response recomved, follow the stepa below for
making an appeal

4. Mithere is 2 logitimate reasos why the appellant cannot directly rakse the matter with
the porson lnvolved (e g alleged harassment, fear of reprisal), move directly to the
appeal stage.

A Issue Resobation Step 2: Appeal

1. Appeals must be made i writing Appeals should lnclude (as relevant):
& The nature of the concern
b Who the concern svalves (g stafl member, board seember )
¢ When the issue arcsw (og datex, application phae)
d  How the appeflant would like to be contacted (eg phone, email)
e Whether and why the appellant thinks the concern requires emergency action.

2. Apersoo ssust sppead on dis fber own Beball. Appeals by family members or other thind
partios will not be conssdered. However, the sppellant may solicit a comesunity
spokesperson that is not in a confiict of interest to xpeak om the appellant’s behal or to

provide support to the appoilant.

Appeals must be sebmitted a3 follows:
=  dsswestovolviegy | Swbwietedtec
M.ﬂab‘nhtﬁelg M Al -
l“ : ChairoftheBeard ,
Mlle-bef(s) Appoinsee of the Board members (the
Chief and Cowncil of the community the
. Board member is from)]

3. Appeals must be made within a tiosely masnor, as per Sections 6 - B, and & summarkosd
I Soction 9.

* Implementation Marager
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4. The stages of appeal that are availabie include:

 Isxwes volving: | Pirst Leved of Apposl Second Level
' = = Appeat
(other than the ‘ /

M) ) [IN) (Board Executive)
Y] £ 4 D
(Board Executive)

(Boui!:uwn /
ol (Remainder of the
mm Board as 2 whole)
B. First Level Of Appeal

. Finel Levelof
| Appeal

(Boasd as a whole)
(Board as a whole)
4

(Chiel and Council
that appointed the
| Doard member)

L. Appeals made under bisue Resolution Step 2 should be submitted within a timely
basts. There Is recognition that lssue Resoletion Step | may take some time, and all
efforts showld be made to try te resolve svoes ot that stige. However, for an ssuc 1o
be farly addressed in one of the appeal stages, the tsoee should sot have a lesgthy
history. There is po Smit 10 whes an appeal can be filed snder tssae Resolstion Stop
2, bt s a peldedine, Issues should not have a Nstory exceeding one moath,

2. Within 3 business days of the appeal roguest betng subesitted, the position/body
recelving the appeal will provide writton acknowledgessest of roceipt of the appeal,
as well as Information on what course of action will be taken to deal with the

concerm.

A review of relevant decumentation will take place, and the position/body receiving

the sppeal may roguest & mecting (in person or via phoae) to discuss the issoe.

Where a meeting takes place, the restoration-based framework (n Bem | below will

puide discussions.
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S The position/body recotving the appeal b the discretion te iachude other people in
the discwssions, as redevant and as confidentiality allows,

6. The position/Dedy will commeunicate when his/her/their findings can be expected.

7. Adecison by the peition/body will be sude no later than 10 business duys after
receipt of the sppeal has boen acknowledged The decision will be provided in
writing to the appeilant by way of the most effickent means posxible. A copy of the
decissan will be provided to all positions /badies in the organizational chart who are
abowve that of the one making the decision.

A Mihe sppollant is satisfied with the feadings of the position /body, the issee will be
considered rexolved sd dosed.

9. i the appellant is not satisfied with the Sadings of the pesition/body and the
appcilant wishes to Sarther pursue the isswe, the appellant can elevate the issue to
the next beved of appeal where such a level exists acconding to Item D above.
Roguests for the sext keveld of appeal must be made within 10 business days of

recorving the First Level of Appeal findmgs.
€ Second Level Of Appeal

1. During the Second Level of Appeal, the same process and timelines as the First Level
of Appeal spply.

2. I the appellant & not satisfied with the findings of the position/bedy and the
appellant wishes 10 further pursue the issue, the appellant can clevate the lsyee to
the next level of appeal where such 2 Jevel exists according to Bem D above,

D. Fisal Level of Appeal
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1 Where an lsswe hax evelved theough a First of Second Level of Appeal, requests for
the Piral Level of Appeal shoudd be made within 10 business dayx of recofving the
last stage’s Andings.

Z  Where the Final Level of Appeal i the only stage available 1o the appoiiant, appeal
requests should be sebaittod within a tsely basis. There is recegnition that Issue
Resclution Step 1 sy take some lime, snd all efforts should be made to try to
resaler issses ot that stage. lowever, for an lxvoe to be Girly addressed as s
appead, the Issue should not have 3 lergthy history. In this case, there & no limit to
when an Issue can be brought to the Final Stage, but as a geidcline, lovues should not

have a history excoeding one month.

1, Once the appesl request has been submitted, within 3 business days the body to
which the appedd has boen submitted will provide writton acknowlodgoment that
the appeal has been recowved.

4. Within 5 business days of the acksowledgement being sent, the appellant will be
vited 20 & mecting (in-person or via phone) with the Final Level of Appead bedy.

S, The Pinal Level of Appeal body has the discretion 8o inchade other poople in the
discussions, a5 relevant and as confidentiality allows.

6. The Fimal Level of Appeal body will submit a written report on the appeal to the
appellart within 15 busisess days of the (first) mecting being held. The decision will
bo provided 1o the appeliant by way of the mest efficiont moans passible. The Final
Level of Appeal body will retain a copy of the repert on file.

7. The decision of the Final Level of Appeal body is final and binding on the appeliant,
unless the appellant chooses to pursue legal avenoes for further resolution

E Time Limits
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SGS Board Governance Mamsal ~ adopted May 30, 2013

L Time hmits for investigating and dealing with grievances have beoa set (o enware

that all parties are treated fairly a0d with respect. Such tme frames will be strictly

adhered 10 unless:

& They are extendod with the agroement of all parties involved; or

b, Time is of the exsence (ef emengency SITUATIONS, CORTACTS oF employment
could be affected). be this coe the parties will be respectiul of revising timelines
asccordingly to make all eforts to resolve the issue within the time allotted.

L Summary of time hmits

Fife Appeal Within.

o No time Bmits, bet 1 month ke provided ax the sugpested guideline.

Admowledge | Meeting Held Within: | Findeags bssue Elovated
| _ Wikin: Within: Within:
m—' 5 busimess days after | 10 bustsess days 10 busi
Appeal the ackeowlodgment | aer receipt of of
Second Level of Bas been sent, If 2 appeal is days m'-"l A
;w_' al  Sbusieess days mecting is called recebved —

Level of 5 business days after | 15 business days
Appeal the acksowlodgment | after the (first) N/A
L hasbeemsent | meeting ks heid
F. Precedence

1. When a pasition/Body receives a First Leved of Appeal request (or Final Level of

Appeal roguest where that bs the anly love available) that & very sienilar 10 4

previoss appeal for which a deciniom has boen readered, the position/body has

authority to implement the same decision for the new, smilar appeal withoot
frst going through the above process.

2. Any appeals that 2 position/bedy deals with (o this way will be provided to a8

pasitioes bodies ks the cegantzational chart whe are above that of the cac
making the docision mmediately aftor the dectdon is rendered.
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. An appeliant retains the right to appeal a decision of precedence. Where there is
a higher stage of appeal wvallable, the appeal will be heard by the neat available
position/bedy. Where there is onlly the Final Lovel of Appead available, the Final
Level of Appeal body will hear the appeal.

4. A posmion /Sody has the authority to make 2 decision of precedence, but Is not
obigated to do 50, When considering whether to make a decision of precedence,

the appeal position Dody will consider whether precodence & still relevant
Precodence may be irrclevant for reasons incleding, but not limited toc
A Changes in policy;
b, Changes in isternal or extersal conditions (e.g financial, soctal, cultural,
envireamental regulatory): and
¢ Errors made during past decisions.

G Restorative: Based Issue Resoluthon Teolks and Mecting Guidelimes

The tooly® svailable in the restorative-based isxue resolstion process isclude:

a  Restorative enguiry - active, non-judgreestal Estening:

b, Restorative discussion - expressing and Bstenieg for feelings and neods, and
understanding why cach party has acted the way they have;

¢ Impartial medistion - where both parties bellove the other is the cause of the
isue, helping both sides comuider the probdem as 3 shared one that needs a joimt
sakiton:

d  Restorative conference - where one party acksowlodges they have caused harm
to ansther person, and both sides agree to see how the matter can be set right to

the greatest degree possibile;

Ay and all of these tools may be wsod, as appropeiate, In the moetings held prioe to or
during the appeal stages.

* Mipr  forwew trarnborsenguondecLarg condent / rest or ol hre-apgrosches 9
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Iswur Jdeatsficotion and Scoping

1 Initial Meeting of the Relevant Parties

4. Gather together the appeal body, parties to the Sspute™, sed wupports (e
family semders, spokopenom ).

b As seeded and apprepriate, wtilice technical assistance (e g. board chalr,
eperational stafl, newtral faciltator /mediator),

¢ Condect meeting(s) with all refevant parties to allow the parties In dispute to:

L Summarioe their understanding of the facts related 10 the tssoe; and
W Identify their respective needs.

d. Anamempt will he made 1o gaia 4 commen uaderntandisg of the facts of the
Issue and cach party’s neods (g comparing and analyzing the information for
sreas of wemilarity snd difference),

o, If there is not 2 commen snderstanding of the facts, work will be dose to
address mformational and inmerpretation issees. This may Inclede eagagisg an
Independent person %o inerpeet the informaticn

L Ithere is o common understanding, mave to next sep.

Redvfine. Negotiote. Agreement and Rotificeessn

2. Areas of Agreement
A For those arcas where the parties” needs are sissilar, » list of possible seethods
o implentent the needs will be mutually developed by the approprate people
from cach party. The sppeal bady may offer additicnal methods of
implementation.
b The parties to the dispute will be encowraged to choose the methods that they
wish 20 sce Implemsentod. These methods will be scheduled foe isplemeatatson.

¥ Where possible, both parties to the dispute will be present. However, there may be
Instances where separate meetings are bedd with each party to the &apule (e g 1o maatsin
the appoilant’s sense of safety).
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¢ The parties will then assess whether, given the implementation of the arcas of
agrecmest, any arcas of differesce are stlll relevant and stll require resohaton,
M not, both parties will sign a letter of sgreement aad the kose will be
conudered resohrod.

d  If further resslution s stll reguired, move to next step.

3. Areas of Difference

a  Each party will have the opportunity to comment on the other’s needs
{comments muay include questions for further clarification, peroeptions atout
the reeds, how the neods seight be addressed, foasbility of ways to address the
soeds, feaubility of methods of mnplementation, etc).

b, Each party will have the opportunity to amend thewr needs based on the Input
heard

C  Masendment leads 10 agreement about the interest it will be processed through
the methods outlined in Rem 2 above.

e Mno smeadment is made and the issue still ecists, the appeal body will deckde
on the methods of resolution, I one of the parties to the dispete does nat accept
the decision of the appeal body, the sue moves 10 the next level of appeal If the
Issue still exnsts after the Final Leved of Appeal, the Issue is corsbdered dosed

undess legal recourse i purseed.

Re-gffirmation

4. Post-Frocess Connection
&  One month after the reselution precess has been completed, & representative of
the appeal body will chedk-in with the parties 1o assess whether the
implememed mothods of resaketon are effectively sdlreing thow imtended
poals. This final step it oqually sbout monitering implementation as it is about
emauring refationships and unity bas been restored.
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Meoting and Agenda Setting
L The Board will meet » mislmum of once evory throe sonths.

2. Additional meetings can be held to complete rogular business, or for special items

roquiring sigeificant tme for discusdon.

3 The Chair may abwo call emergency o special meetings anytime, and muest do so i

requested by 2 magority of the Board.

4. Fach Board member must be provided with a minimun of 10-business days netice for
Al meeting dates (new and rescheduled ) times and locations, unbess all Board members

unanissoudly watve such notice.

5. Board membery are expected to: participate in all meetings; respect other leaders” time
and comeitment by arriving to meotings on How: come o meetings prepared: and
participate in off actrvities and undertake all responsilalities in a conscientious masner,
consistent with traditional keadership practice and contessgorary professional

expectations of leaders.

6. Each mecting will begin with a brief acksowlodgesent of the SCC Vision, the SGS Misson

aed Values, the Board Code of Conduct, and Confict Of Interest.

7. Attemdamco o regularly schoduled moetings is mandatory. On exceptional occasions
when 2 Hoard member must miss a meeting, the Board member sbould provide
notification no less tham five days In advance, except in emergency situations. Undess &
valid reason for absertectun is provided, an adsest Bosrd member should be recorded

23 being atoenl without cause.

&  Members who are sbarnt without cause for more than two meetings are subject to

dixcipline (sow Code of Conduct Policy).

Ohairimg of Meetings
L The Board selects its Qhalr from amongit its metmbers.

2. Each mecting must huve aa assigned Chalrperson.

3. Mihe devigaated Chair of the Board i unable to chair a meeting. it is the responsidility
of the Chade to evsure 2 member of the Executive Committee fills the rofe. If the Chalr is
unable to chalr more than three meetings the Board will review the Chade position and

appoint a new Chair,
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4. Consistent with tradtional knowledge, it was the people who discussed and arrived at
decisions on issees, and the leader’s role was 10 asnouace the decision. In the comext of
the Board therelore, Bourd members take the lead role in discussion, while the Ohair’s
primary role is to faclitate discasion. Howover, to acknowledge the xkill and
knowledge held by the Chair, the Okair may also take part iIn discussions and vote '

Quovam
L Quorum is estadiished with 2/3rds of the Board belag peesent at a movtiog

Z A quorum s required to conduct official Board business,

3 a2 quorum has zot been ebtateod within 15 minutes of the scheduled moeting time, the
Bosrd may either adjourn the meeting until the sext schedule time, or contiaue mecting
1o dixcuss and debate xsues but not make decisions. Ay recommendations from
meetings where quorum is net established must be presented for comsideration asd

voting by the Board at the next subsequent meeting

Raber of Onfer
1. The Chair ts guided by The Modern Rules of Order,1?

Rules of Debare

Diversity of opinios and debate s welcomed as port of the Board's deliberastions. To

faclitate constructive debate, bet come %o decision in & Umely manner, the followisg rules

of debate will be utilteed:

1. Al remarks should be addressed to the Chair;

2 The Chair may set a targesed discussion time penod for each ageeda item, or may beave
the time period open allowing as much time as needed for the Board to arrive at a
decision;

3 Descussion will Be focused on the agends itess;

" WaT Lo Ll e mwita? ha-bwcads B g’ pus | 500 b Kebihwpe?. Wil kol kool welkcs ta
i e s s T G s wybews Braes e p o S mmn Lk id w7

Tessslation: The spellcaporsen cun taba part in the dinossskons sod cen vooe, Fraes Nudkooens § S0atlncn, Article
5500 Mosdom B of Ovier: A Guaniie fon Conducting Sasines Meotings. Tartoricon, Doasld A 2007, 7 Edtion.
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4. M the Chair considers any remarks %o be improper (eg personally directed vs issue
directed), the Chair will Imervene.,

5. The Chalr will ensure that all Board members have the opportunity to speak, and may
deday Board members from speakiog multiple times on as tssue befece all Board
members wirhing to speak have had 3 firet chaoce to comment.

6 1f there are clearly “for” and “agaisat” Board members on a particular isoge, the Ohair
will atterngt to altornate these Board members on the speakers list 1o balance the
discussion

7. Whea developing a speaker’s list, the Chadr will place Iim/herself at the end of the
speaking rotation

8 When the Ohale docides that there has boen sufficient discetsion (eg. no new
formation being ratsed ). the Chadr will summartee the discussion and suggest
dixmissal or recommend that a nosksose (decndon ) be made.

Decision Making Procedvres
L The Board combises consensus and majority nxubsun processes when Sacussing an
lssue. Consensus is sought for sl ixsaes through the use of thorough dicesion.

A Where comsensus s reached, the moukmwn &5 recorded (n the minotes,

L Consenasus can be demonstramed imformally by the Chair verbally confiresing
the "will of the group”, of formally theough by veting by way of 3 show of
handy

I Where comsemnus cannet be reachod, theon voting by way of a show of hands
will be used.

b The call for a moskimes to be made can be made informally through a guestion called
by the Chair, or formally through a written summary that inchades

* Who i recommending the noeukomun

* What s being propesed

* Why it is being pregosed;

* Who will be responsible for kmplementing and reporting back to Bloard an the

decistor and

* How the proposed activity will be resosrced (haman and feancial resources).

¢ Formal wrtten calls for a naukeoun are cnly required for substastive isvoes
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2. A moskmun will ondy be revisived In the event thar:

A New information, of sgaficant substance, comes Soeward;

b The exvironment, conditions, o assumptions that the scukmun was hased oo
spsificantly chasgey;

€ The nxukmun becomes comsstent with fetere strategic planning, or the SCC
Viston, and SGS Mission and Vabues; and/or

d  Implementation of the muukmun proves 10 be counter to, or detrimental tec the
Issue that the moosfonun was meant 1o address or 10 other aspects of the Board, or
Scs.

3. Board members may disagroe on the outcome of & moskimum et must sepport the
legitenacy of the process by which # was made. A Doard member miay bet others know
that they did not sepport the mukman, bowever they canoot

2 Provide dicoction that Is contrary to the noskmes
b Asnoesce thelr own views as being the Board's nvukmun; or
¢ Direct these implemcating the nxckman to disregard the decision,

4. A Board member that has voted againat 3 motion will not be selected as the

spokespenion te communicate the Board's rsukmum to external arganizations.

Levels of Nowkmue
1. Nxukmun of the Board can be categoriced as cither procedural or substantive.
2 Substastive tosses brought forwerd will inchade, bul sre not be Nmited 8o
a  Neow policy adeption and for changes that affect the ariginal spirit and intent of
existing pelicy;
b Badget allocations and major budget ameadments (variances of >30% or
$200,.000.):
€ Major expenditures and project comumitments over $200,000;
d. Legal lssues; and
e Aanual Plass
3. Other bauex can be defined as substantive with the majority consent of the Board.
4 Nxukmun related to substantive isoses require support of 2/3nds of the Board members
In attendance.
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S The Board's processes for arriving at a sooslonun will adapt according to the scope and
weight of the tssuc being coasidered. Appropriate time, consideration and due diligence
will be alforded to ensure nxukmun are made in the most effective sad efficlent manner,
Thes inchades ensursag the Boand ks isformed with the bext information posyibie, and

that the commumties or ongasizations affected fimpacted are respected.
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Appendis A Agenda Format

SGS Board of Directors
farert date)
(heser? Socuation onmd fnes)
o, Apceta
1.0 Bomis), any reference Ciaformation, deciseon, eic.)
documenss, and lead peesenting
20 '
30
\
Approved By
Appeoval Dade:

[ S00pm - 5115 pen
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Appeadix B: Standing and Rotatisg Agenda [sems

Review of Mission, Mandate, Code of Conduct and Conflict of nterest
!2. Agenda Review & Approval
;_.._m»_‘e‘__l!«dm_ from Prioe Meeting
1. Commizee Reponiag (standing sod sd-boc) = ‘
5. Buasiscss Ansiog (old agoads ilerm)

...... — + e

7 I:dnghum(cg mmuqm myoflMoaMmm

WOR - NOoeR
X Adjourmenent
Rototing Apemds fewms
Faex LT Beld | Enex | Exex | BoD | Exer | Ewec Baol Exec Exec Baly
Lot Mduy Polcy | OO/ | Stratrgy
peep Feview =S Mg
Podget
Brvew
Cry CotyMag | Cwty © Oty | Gty | Gty | Oty | Cey ity Oty
Meg'* i 3 My My Mg My Mig
-*— . — - G — Am-l . M) —. — - = ___.._.._._4 —_—
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¥ Blders or guests speakers to the Board will be given priocity on the agenda,

W Community mwetings are: Meootings (hat are conducted by the Board lor sach community by 1-2 of
e Burcutve, aond Ohe IV o Relations Maneger: and sway from home meetings where barge
popalations of ST e members resde (Mission and Vscowver )
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Any funding or financing agreements will be added to the rotating schodule, based upom the
specific dates for repocting of cach respective agreement.

Cost of Governance
Since poor governsance Costs more than learndag to govers woll, the SCS Board will kevest in
ity goversance capucity. Therefore:

1. Boand sills, methods, and sepport mechamisms will be sufficient to assure strong and
effective governance. To achiewe this:
2 The Board will arrange for an evaluation (keternal and/or external) of Board sklls
compared to the competescies required to implement upcoming activities the
Board s actusatable foe directly undertabing,

b The Board will identify trainisg priceitics, sdividaally or collectively, to prepure
Board members for their reles and responsitelitses, and 1o increase thesr
wderstandiag of relevant lsues. Training priocitiex will be based spon pricr year
Board moaitoring repocts and the Internal and for external evaluation i (a) above.
Based upon these priorities, the Board will devedop training plas recommendations
that incdede planned activitses, perfermance indcators, Lrgets and etisated costs.

¢ The Executive will review the recomesendations lor Board trainiag and allocate
funds when finasces permin.

d A Board msestber muy make a tradning request (o the Boved training by subminting
a detailed roguent for the Board's comaderation that ideatities how the training
relatex to the annual tratming prionties, and what the tratning conts are.

e. Al Board members who are appeovoed sad fundod will prepare & report for the
Bosrd that identifies how training cstcemes will benefit SGS, and what the finad
costs were,
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Establishing Committees
Pwpone of Comvmiltees of the Boord
1. The Board may create commsittecs for the perpose of assisting with the Board's work,
2 Committecs are advisory in matere osly, waless the authorty to make roukamun has
been gramted by the Board.
3 Comemittecs may be:
A Standing (on-geing scuvities); or
b, Ad-hec (short-term or one tewe activitiex that do not Gl under the xesgned
fenction of 4 standing committer).
4. Cooumittees Sorm only part of the Board’s informed nxukmun making process,

Limsitations of Committees of the Board
1. The Board 23 a whele is ultimately respensible, and potentially Rable, for all actions of
committoes that it creates. Thervfore:
A The Board cannot delegate away its truster role, or allow 3 committee 10 take
arver;
b Committees are advisory only in nature. Committoes make recommendations to the
Board aad the Boand makes the fnal rooukmun
€. Each Bosrd committoe will act within a Terma of Reference that has bees approved
by the Boand;
d. Commttees are solely and directly accosntabde to the full Board:
o Commextees will not Instruct, advise, belp in or share in any responsitdlity delegated
to the Implementation Manager [IM). or to managers and staff who are accountable
to the IM;
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[ A Board member participating in 2 committee cannet make 2 sxslomun in relstion to
the committer that binds the Board ax a whele:

& Committees may not use SGS resowrces for committee work, unless the Board
pproves sech resources;

A Committees may 2ot use stall resources for committee work, unless the Board bas
recesved appeoval froms the ING

L When committoes are socking resources for their planning and sctivities, they will
mot 2l 10 make best wae of existing tntelloctual mad buman resesrces available
within $'itmc;

) Commestees will first eadeavor to fill committee seats with Board members.
However, in special circumstances where 2 200 Board messber participates on a
Board committee, the comaittee will not fail to ensure that the non-Board msember
sigrs code of conduct and coafidoatiality agreements and ix fully fimillarized with
the committee terms of reference to metigate any potential ruk; and

k. The Board wil not fal 1o review the overall effectiveness and necessity of all
commitiees at least once per year, as part of the annual strategic plasalng process.

Bourd Regeesentotion on Comlloes

1. Within 2 months of each new fiscal year the Board will review and spposet Board
representatives to all commestees (standing and ad-boc). Purther review and
appomtments will be made om 2 timely basts If Doard represestatives change at 2 later
point in the fiscal year.

2. When determining Board representation oa a commitice, the Board will consider a
Board member's available time, interest /exportive, and the oguitabde distribation of
workload betwern Board members, while striving to maintai consistency and stababey
In committee work.

1. Once appointed to a committoe, Board members will serve om that committee for the
batance of the year unbess otherwise determined by the Board. Resignations with
respext 1o extenvating drcumstances will be considered by the Board

Procedares for Estobiishing Coremiftees
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1. The Board will only consider establishing or altering ad-hoc commetioes after it kas
established strategic obdoctives, and has created and approved its annual plam

2  The Board will approve a Terms of Reference for each committee that defines:

Comminioe type (standing or ad-hoc),

Cotmmitiew purpase;

Specific outcome /tasks that the committee should aciove/address;

Bosrd represcntation;

The length of terms for committee mombors;

What reseurces the commnttes has access, and the authority, to use,

Committee member rodes sed responsibilities;

Rocording and reporting roquirements;

Linex of accomntatelity;

Mecting schedule;

The committoe chair;

A roemun makieg process /rnubes of acder;

A Code of Conduct;

Cenlidentialny, and

Conflict of Intorest guidelines.

3. The Board will extablch committoes only where there are both the financial and
human resources available te support the commestees.

s 2P arEFYTY ST Fe B RN FEP

Commtirzee Reporting

1. Cussmittees of the Board (stasding or 3d boc) will subemit regular reporting as part of

vach regelar mecting of the Board.

Committer reports shall be presentod by the committor Chatr or designate,

A committee report may be written or verbal, or consist of committee meetiog minutes,

4 Questions relative to the report of the committoe business are %o be directed to the
committee Odair, or designate.

S Ifa report contains insufficent information for the Bosrd 1o make » sooskunun, the
matter shall be tabded until the next regular seeting of the Board o addticnal
information can be sought.

6 Board minstes for commitiee reports will indicate:

o
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&  No Report, or
b. Report ax presented and/or attachod
7. In the abwence of a report, the Board may stll Sccuss Bems pertaining to 2 committes,
and may seek additional Information, as required.

Dubasding o Commitee
1. The Board can dishand a committee:
a. When/if the committee completes the work that been outhised in the
committee's approved Terms of Reference:
b 1 the committee is not adhering to the Terms of Reference; and for
¢ M there are msullickent resowrces (Nisancial and/or heman) to support the
Cotnmntee.

Comumitter Support

1. A committer will request capacaty building. 3 needed, for commatioe members,
accerding to the Cost of Beard Development Policy,

2. The Board may require that capacity bullding take place prior to the establishment of 2
commitioe, of prios 1o & commitiee member starting their derm on a commitiee,

1 Wthe Board decides that & stalf member(s), or a tocheiciands) is (are) required as a2
committeo resowrce, the Board will requeat that the IM sssigs the apprepeiate stalf
member(s), or tochaician(s), i sech reguest can be supportod within Ssancial sad for
hussan resource capacities,
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Appendix A: Committer Work Ilan Template

(lesert name of committee)
WORK PLAN FOR (msert year)
1. Committee Draft: (DMTE] 3. Board Review Date: [DATT)
2. Approved by Committes: [0ATE) | A.Approved by Board (DATY]
Purpose/ Rexord verbution the commitioe s porpaie, ond (wsert doce approved by the Roard
Mardane
(a3 spproved by
 Board):
Terms of Record verbotim the ey nisks, ond aRipated aufoemes of the comwvmrioe thot
Reference support the octievement of the commiliee's guvpose
Success SRR . >
Meaveres Briefly describe speapc terky hdmm dacihade dates
refeted to che (ommittee oatoames and refered nacorn Jor defvverodles
Yernns of Reference b be memaTes
wadertoken daring the yeor
and [he delverudles esgected
wpon completion of Uhe ekt
Commitiee List cwrent comanitive mvemberidgn mdicnting Char, aed eenbers by afpbobetvs?
Yask Force onder.
| Membeors ’
| Committoe Chalr | babcote the sume of the Ol far (e reponTing pesr
Committes wmwwm—wumu
Bater-Commmtee | Madbcote with which SGS commitoes o OLber STowps the Committon will cosmslt
collabesr mtion: aad/or collabordte Witk over T SexT yeuv (e g Jodns vortings, chalry” swertings,
comtacts betwern commiting, camaiting o propesaly et |
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Executive Charter

Purpose
The purpese of the Executive is tee

o At s the SGS Board's sendor leaders aad provide management support for the
Implementation Manager (IM) on a day Lo day basis,

*  Ensure ot the Board fulills its logal, ethical and financial responsibilities through
adequase financial policy development, procedures, budgetieg, evaluation, and
reporting that ensures long-term financial stablity and enables SGS to realize its
missson: and

¢ Usdertake werk a3 directed to do so by the Board that supports SGS to realize the
SOC visdon and the SGS ssission

Executive Outcomes /Taods

*  Communicate decisions of the Board to the IN;

*  Provide direction to the IM between regular Board meetings Sor sisues not yet
considered by the full Board. For emengency issues the Executive is respornible for
provading direction to the IM that is consistent with the intent of existing palicy or
prior decisions, and report back 1o the full Board on the issue, decision and policy
additionx famendments within ose weoek;

*  Assist the Treasurer, a5 noeded, to review the anmual badget and regular Gnasscial
statements, identify an auditor (¥ required) and propare recommendations
regarding financial sssues for Board review sad approval; asd

*  Assist the Treasurer, as soeded, to evaluate the systems of intermal controds that
have been extablohed by the Board and management to ensare 5GS meets its

fimancial commitments and legal requirements, and its assets are safeguarded.
Executive Members

The Executive will be made up of the Ohalr, Treasurer and Secretary, and two board
members o1 karge.

Executive Member Terves
1. Board members will be part of the Execetiee until such tizse s the Bosrd collectively:
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@ Reviews the Executive and determines that membersbip should change in eeder to
beat serve the perpose of the Executive and the Board as a whole; or

b, Dismésses 2 member for not adbering to the Executive Charter, Establishing
Committees Policy, Code of Conduct, Confidentiality or any other SGS Board Policy.

Executive Suppert amd Besources
1. Owiestation

Within one (1) month of jommeg the Execetive, cach member will be onentated with:

2  The Execstive Charter; and

b Past Execstive work and activities, f applicable.

2. Stafl Techmical Assistance

A I the Executive reguires stafll techmical assistance, the Execetive will suboit 4
reguest 1o the Bosrd s a whole, who will assess ¥ financial or hesan resources are
potertisily availsble,

b The Board as a whole will then make a reguest te the IN whao, if finascial or human
resources are comfrmed available, will assiga a staf! person or techoician to assist
the Executive. The stalf persom or techniclan s net to o the work of the Exocetive,
only lend knowledge related to their area of expertise. The Executive is net to
instruct, advise, help i or share in any responsibiity delegatod to the stalf member
or techniclan.

L Fiancal Resosrces

If the Exccutive requires linancial resosrces to complote any part of its Charter, the

Excostrve will submit a specific and detalled roguest to the Board as a whole. The Board

will condire availability of funds with the IM. The request will detail how the badget

will be utilized.

Execative Memsber Moles and Responsthlities
Executive Members
1. Executive Mombers' roles include:
A Conducting research on the bssucs assigaed to the Executive;
b Discussing, debaning and assessing the peos and cons of alternate appeoaches 1o
JESUTES
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¢ Developing eptions on issues;
d  Preparing findsagy and recommendations for the Bosd's comaderation, or
deciding on mattors within the Executive’s authority to do so; and
e Reporting to the full Board on interim decisions made on bebalf of the Board at the
next meeting of the Board: or for substantive issues, cither calliag a special
mecting, or repocting to the full Board within five working days.
2. Each Executive member is responsibie for:
A Adborimg o all sections of the Charter;
b Acting in the best interost, and according to the values and mission of SG5;
¢. Coming prepared to each meeting
4 Bringing forward the bess, snblased Information possidle:
e Astending any capacity bullding sessbons arraeged for the Executive; and
[ Being informed on current evests rdevant to the Executive’s purpose.
3 Ussitations
A Executive members will not speak 10 any outside parties on beball of the Boand,
unbess the Board has ghvom explicit written authorization and direction to do xo.
b The Executive will not utilize any SGS hmnan or financial reseurces that have sot
been duly mithorizad.
¢ Exccstive members will sttend outside meetiogs o & Bosrd representative only o
reqeestod by the Bourd Executive members must provide 2 report back so the
Board in the form requestod.
Chair
The Board Chalr serves as the Chair of the Executive.
L Beyond the rode of the Board Ohair, the role of the Ohair of the Executive kst
& Lead SGS in cstabliabing the strategic directios;
b Provide day-to-day support for the IM; sad
t. Bring to the sttention of the Executive priocity aues that must be comadered by the
Board regarding legal issues, succession planmieg. strategic dorection and
pobcymakirg,
Treaswer
1. The role of the Treaswrer is tec
& Actin the alwence of the Chair;
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b Assist with the preparation of the asaual badget, sad assist with finsscial planning

and reporting
2. Enswre the assets of SGS are safeguarded;

b Maintaln appropriate controls over the receipt and debursement of SGS's funds;

and

¢ Perform these functioss delegated 1o the Treasurer by the Board and /or Chair.

Secrotory
1. The role of the Secrvtary bs b

A Actio the absence of the Treasurer;
b Keep recoed of the Executive’s activitios;

¢ Essure that the organization’s records are maintaned and distribwted as seeded;
d Give notice of meetings, collect and retain the minutes of other Executive meetings

i conjunction with the IM; and

e, Porform those fonctions delegated to the Secretary by the Chair and /or Board.

Recording and Reporting
The comumitiee must:

1. Adhere to the Estalvishing Coomirtee Policy and all reporting regeirements contained

therem.
. Keep minstes for each movting that inclode:
2 Mectmg date and time;

Adoption of the mimutes from the previous meeting
Summarnies of Sscussioes;

LI I

and expected rosults

Items requiring further action;

Itemss tabled to the next meeting and
Dane, time and place of next meeting.

-

Fe

Meeting Schedate

SGS Board Governance Manual - adopted May 30, 2013

List of these present and absent, 20d the name of the minute recordern;

Summaries of Executive activities including who & respossible, completion dates

Page 490f 76
SGS Onarie’s Inithal o 2%



1. The Executive will estabiish 3 meeting schedule that is reflectrve of the scope of work
required to suppert the crganizational development of SGS. the amount of work
assigned, aed the budget and the timeframes within which the work seeds to be
completed

2. The Executive will set » mevting schedule, which will Be malntaised to the best of the
Executive’s ability,

1. Mthe Executive meots lexx than cnce every twe {2) months, the Bosrd may re-ovaluate
the Executive membership,

4. The Execwtive requires two or more members at cach meeting 10 establish guorum to
conduct official business.

5. The Exooutive will set a tine ledt for Its meetings, which will be adhered to unless
overyone in the Executive sgroes otherwise,

Authority, Decision Moking Process, ond Rales of Order
L The Executive will be guided by The Modern Rules of Ovder to faciitate open and
respectiud discussion sad dedate.

For decissons under the mthority of the Bosrd:

1. Executive members will research, dscuss and debate ssues before putting forwand
their comments %o the Board in form of “findiags” or “recommendations”, not “motions”,
These findings, Indlufing any dissenting views, and will be based on the best, unblased
sformation avallable.

2, Executive sembers will strive to provide a corsenses recommendation, but this is sot
mocessary since both “prox® and “cens” of an lssue will be presentod 1o the Board.

For decisions under the authority of the Execstive:

L Executive members will rescarch, discuss and debate issues before making a noskomus
(decision). All discussion, Incdeding the “pros™ and "cons” will be recorded.

2. Executive members will strive to reach a consensus for cach moskimes

Code of Conduct
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The code of conduct policy that applies to the Board members extends to their capacity
as Executive members.

Confiict of Interest
The conflict of interest policy that applies to the Board memberx extends 1o their
capacity as Execetive members.

Confidenciality
The confidestiality classes in the code of conduct policy extend to Execstive members.

Disciphine
Fallure of Executive members 1o abide by the Charter shall be viewed &3 & breach of
appropriate ethics and as such, will be subgect 1o the Breaches section of the Code of

Consdorct Podicy

SGS Board Goversance Manual - adepted May 30, 2013 Page 510076
SGS Chair’s Initiad =2



Maonitoring Board Performance
The SGS Board has a responsibility te hold itself accountable for the overall performsance of
its respomibilities and to evalaate its effectivenen.

1. The SGS Board will review thelr performance, in writing, by menitoring whether they

haver

a  Advered to Board pelicies;

b Reviewed and amended policies;

€ Set strategic objoctives; and

4. Appropriately meoaitored the IM, Bosrd Chadr, Executive and other committoes.

The only critoria to be used in monftonng these areas are the Board's writton polcies.

The enly data o be used for monitonag will be data that shows whether or sot Board

policies are being met.

4. Monitormg data can come from three sources:

A Internad: IM report on Board compliance to approved Board policies;

b Externel: Newtral third pasthes who assess compliance (o8 accountant) and

¢ Direct: The Board, as a whole, may asvess ity compliance based om policy critersa.
Board Members may also assess thelr own complance and contridutions as a Boand
DT

5. The standard for compliance is "any reasonable interpretation” of the Board policy,
within the lisitations set in the policy.

6. A pelicies that provide instruction to the Beand will be menitored at a frequency and
by a method chosen by the Board. The Board can monitor aay policy at any time by any
method, but will ssually follow 2 set monitoring schedale.

7. Board members are responsibde to immediasely Inform, in writisg, the remainder of the
Board when there has been a contravention in sesder’s roles and responsibilities,
asdherence te policy, code of conduct, confiiet of sterest (apparent or read), or » labiley
risk ts prescosted.

o
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Board Remuneration

1. The SGS Board Is appainted as a volunteer Boand, paid a dasly honorarium.

2. Each year the IN and Executive will sndertake plasaing that identifies the slfowsble
budget for Board henarartams, the schoduled commitments's, and make the nocessary
adjatments to ensure that SGS remaings withan the approved budget,

1. Moncrariums for cach mecting will not exceed $250 for a full days werk (7 howrs) and
$125 for half a days work (4 hours) This dadly rate includes the cost for meals.

4 Board memders are paid for travel relimdursement costs (mileage and accommaedation ),
based upon the current Federal Treasury Board rate. These travel costs do sot lechude
incidental coats.

5 Befere the Board makes an incress 8o allow for additional meetiags or to increase
Board remuneration:

A The Treaswrer mest first confirm that there is the bodget to sepport the
Increase;

b The Board must approve the Increase with 2 2/3 magority; and

€ The SCS members must approve the lncrease with a 2/3 majerity.

¥ Cormemitzrnts ace identifind In the Meeting and Agenda Setting Policy and inclade, but are not
liewited 3o regadar Board meetings. Executive Mectings. Anmial Geeeral Neeting. Avfit. Bepoeting
and Masssisg Meetingy: Policy Review Mostingy: Cothermg snd Community Mostingr.
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Board Relationship to the implementation Manager

Freomile:
The Implementation Masager (IM) is the Board's only knk to adminntrative achievement
mad conduct. Al ssthority and accountability of staff are therefore comsidored to be the

sitbority and accountatdity of the IN.

Limits of Board Aathority
1. Owdy moukmen (decisions) made by the Board as a whele are binding on the IM.
Therefore:

a  Baarructions of sdividual Board members ar committeos are not binding on the
M except In rare sitsations when the Board has specfically authorized the
exercise of such authority.

b If Board members or Committecs request iformation or assistance without
Board authorization, the IM can refuse these requests that require (s the
opdaian of the IM) & material degroe of s1af time or funds, or are dsruptive.

2. The Board will never give instructions 1o persons who report directly or Indiroctly to
the IM,

1 The Roard will refrain from evadsating either formally or informsally, any staff other
than the IM.

DNrection & Delegotion to the IN

1. The Board defegases autherity to the IM by providing the IM with strategic poals asd
objectives to achieve, comistent with the SOC SGS Service Agreoment, wilth a specific
annual budget and within other limy

2 The IN ts autherized to decide, take all actions and develop all activities that xv
consdstent with the Beard’s policies, and annual strategic plan

L The Board will respect the IN's choices and decisions om an issue If the Board has nat
written a limit for that tssee. By adding to the IM's linvies, the Board may rescind areas

of the IM's authority at ssytime.,
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Limiratioes

As the senbor admimistrator, the SGS IM Is responsidie to ensare the effective functioning of
management and administrative systess, aad 1o achicve the cbjectives set by the SGS
Board. I performing ber/his duties, the IM will adbere 10 the followiag Hmtations:

1. Adminiatration:
The M will not Bl tox
2  Dewvelop and implement administrative policies and procedures that ensare
operational and administrative elficiency, effectvencss and consistency, as
reviewed and apgeoved by the SGS Board.
b Develop and implesent a procedare that limits conflict of interest to ensure
opermess sad competitive GppaTtundies.
¢  Peblish those policies and procedures and make them appropriately avalable to
all SUS staft

2 Treatment of Stalll
The 1M will sot:
a  Operate without written policies that:
L Clardy persoanel nales for all staft
I Candy badgets, respossibilities, and lines of accountabedity.
N Provide for the eflective handling of disputes.
fv.  Protect agsiest wrongful conditioas sech as sepotive, sexual
harassment, sod proferential trestment for perseaad ressons.
Frotect a staff member for exprossing an ethical dissent withost pesalty,
Allow stafl from presenting a grievance to the Board when
o Internal dbpute procedures have boen exhausted, and
*  The employee alleges either that
Bourd palicy has been vicdated to his or her detriment, or
Board policy does not adequately peotect his Mer human rights.
B Acquaint siaff with their rights under this policy.

= =«
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3. Treatment of Conssltants and Contract Workens
The IM shall not:

EE

b

Make requests (e g verbally, on application forms, ctc ) for information for
which there Is 2o chear secessity.

Promise or lmply permanent or guaranteed contracting, outside of the SGS
Contracting process.

Use methods of collectling, roviewing, tranumiting, or storing contractor
mformation that fals to protect the information against IMpropor acoess.
Utilize Bacilities that fad to provide 2 reasomabile level of privacy, both visual and
oral, for the comtract worker, where decmed necessary.

Fail 10 estabish with the consultant o contract worker a clear uaderstanding of
what s expected, sad what is not expected for the releviodt program fservice,
Fail 8o ensure that all SGS imelloctual property is protected.

Fail 80 inform the consultant or contract worker of this poliy, or to provide a
prievance process to these wha feel they have not been treated Sirty within a

reasonable interpretation of thedr rights under this policy.

4 Blscal Plamsing

The IN will sot act in & manner lnconsistent with the inancial requirements of the BC
Hydro Agreements, aad will not dopart gaicantly from the Boand's stated stravegic poals
or jeopardce the fiscal standards of the Board. Therefore, the IM will not:

Permit accounting and reporting systeses 10 operate outside of penerally
accepted accounting peinciples (GAAF).

b. Run a deficit badget; that is, will not plas or exposd sore oporating funds than

are conservatively projected to be recotved in any green fiscal year.

¢, Frodece a budget which contalas too litthe Information to allow:

L Arcasomably accurate projection of revenwes and cxpenses,
I Archable cash flow projection

W Subsoguent sadic trads.

W, Flanning sssumgiions.

d Redece current Bquid assets below a lovel that can moet SCS “s curront Habilities,
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5 Foancal Comftions and Activities:

The IM will ensure SGS Is financially sound. Therefore, the IM will not allow financial risk to
develop, nor jeopardize his/her abdity 1o allocate funds with integrity. Therefore, the IM
will pot:

& Fail o immedistcly report to the Board sad provide recommundations to
mitigate rank, when an individual Board member(s), or the Board as a whole, &
presented with 2 potential kabdhity.

b Comma mor expend more funds thas have been provided for in the anmually
approved budget.

€ Indeta SGS beyond any levels provided for in the asaually spproved badget.

d Use any loag term reserves without authorization through the duly approved
budget

e Conduct imer-fand transfers to a greater amosnt tham can be restored by
uncomumitted revenues within thirty days.

£ Fall %o setthe payrolis and dedes quickly and according to supplier bermm

£ Allow tax paysents or other government erdered payments or Slings to be
overdue o Inaccorately Sled

h Make a single parchae or fnsacial commitment of greater than $100,000,
without the Bowrd's approval

L Acquire, encamber, or dispose of real property, without the Board's appreval.

b Fall to aggressively pursee recetvables after o reasenable grace persed.

6. Asset Protection:
SCS's asacts must be properly cared for, mcluding property, eguipment, membership lists,
and competertoed data, The IM will not allow SGS's assets te be unprotected, inadequately
maintained, or usnecessarily risked. Therefore, the IM will not
A Fall to insere against theft and casualty losses 1o at least 20% of replacement
valoe.
b Fail o irmure against Rabdity losses 10 Bosrd membery, stafl, snd SGS in no
preater amosat thaa the average for comparable eperations.
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¢ Alow the Bcensing of computerteed equipment, software, or data or other
Inteflectual property, utilized by SGS to be held or owsed outside of SGS, unless
there Is expressed writtes permission by the Board.
d  Allow ron-boaded personoel o scoess matersal amounts of fumds.
e Subject infrastructure and equipment to inadequate maintesance and impeoper
wear and tear,
£ Unnecessanly expose SGS, the Board, or staff to clalms of lability.
R Make oy purchase:
L Where normally carefel protection has net bees given against confict of
imerest
i Of moee than $50,000 without Aaving ebtained comparative pricos and
qualey.
#h  Of more than $50,000 without a strict method of enswing 2 balance
between cost and long terem gualey.
. Receive, process or spend lunds usder costrols that are inseficsent to mect the
Board’s auditor’s standards,
L Invest or hold operating capital in insecure instruments, including
I Urdssured choguing accousts and bonds of less than AA ratmg,
I Nos-dsterest bearing accounts.
b Endosger SGS's public image or crodibility, particularly in ways that would
Mader accomplishment of its strategic poals.

7. Comgeasation and Benefits:
With respect to employment, compensation, and benefits for employees, consultants,
contract workers and volunteers, the IM will not:
A Chasge his/Mer own compensation and besefits.
b Promése or imply permanest or gearameed employment, outside of SGS
enployment processes.
t.  Estabiish current compensation and bosofits that deviate matersally from the
peographic or profossional market for the skills employed.
d  Create compensation oblgations ever a longer term than revenues can be sadely
prejected.
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¢ Establish or change pession benefits 50 i 10 cause unpredictable or inequitable
situstions, including thove thae
L becur wnfunded labilties;
i Provide less tham some basic leved of benefies to all full-time employees,
though differential bemefits 1o encourage longevity are not prodibited;
W Allow any engloyee 1o loae benefits already accrued from sy Secogoteg
plan; or
iv.  Treat the IM differently from other key employeex

&  Comummication and Sspport to the Board
a The IM will inform and suppert the Board i #ts week. Therefore, he/she will
not:

L Neglect 10 subesit quarterly and annual mositering data required by the
Bowrd (w0 policy on Monstoring the IM) in & imely, accurate, and
understandable fashics, directly addrocdng provisiens of Board policies
being menitored.

W Let the Board be waaware of refevast trends, anticipated adverse modia
coverage, sigalficast external and intersal changes (Lramfers,
soquisitions, etc ) particularly changes in the saumptions upon whikh
any Board polcy has previously been established.

WL Fall o advise the Boand I, in the IM's apsalon, the Board Is not in
compliance with s own policies, particularly in the case of Board
behaviour that is detrimental (o the work redaticaship between the
Board and IM.

bv.  Fall 1o collect for the Board s many stafl sad external points of view,
bsues, and eptions ax needed for fully isformed Board decisions,

v.  Froseot information in unmecessanily complex or lengthy form or in a
form that fads 1o differentiate between moritoring Information and
deasion preparation.

vi  Fall so provide a mechanism for Board, commitier, and/or IM
Communkations.

Vil Fall so deal with the Boand as a whole except when:
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o Fulfiling full Board authertzed individual requests for information;
or
e Responding to lloard or committee members ssthorized by the fell
Board to deal with the IM.
vl Fall to report in a timely manner an actual or asticipated noe-
conformance with asy Board policy.
i Fadl to supply all itesss delegatod 1o the IM, yot requirod by Law or
contract to be Board approved, along with the monitering assurance
related 10 the lsue.

9. Focus of Fundng aad Contracts:
The IN will sot enter into asy funding or contract anvasgements that fall to St with the

Board’s strategic goals, and/or fed 10 prevent the IN froms actisg withan the Sesitations st
by the Board. In addithon, the IM will sot:

a  Fadl to prodibit particular methods and activities that would lead to fends being
used in wayx that are Inconsistont with the funding terms, or are careless,
unlawfel or encthical

b Fall 30 assess and consider whether these stdl or contractors associatod with

the funding or contract are capable o prodece appropriate, tarpeted and

efficient results.
€. Award funded positions or contriacts over $50,000.00 without having obtained
comparative prices and geality.
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Mowitoring IM Performence

L The 5GS Board will snly smscsx the IM's performance by monitoring whether the IN has:
A Mot the madgned strategk objectives: and
b, Stayed within the limitations set by the Board.

2. The only criterts %0 be wsed in monitoring these two areas are, respectively:

2 The Boand's strategic objectives outlined b the annaal plan; and

b The Lamiations of the IM policies.

3 The only data 0 be used for menitoring will be data that reflocts whether or not the
critesia listed above are being met.
4. Monlloriag dats can come from theve sources:

a  Intermal Bosrd interviews or impartial surveys with stlf on operational
activities and the IN's compliance with aggeoved Board policses, and for IM
reports to the Board;

b Emermal' Bosrd mterviews or impartial surveys with community groups ansd
those that SCS condects business withy

¢ Dérect: Board conducting performance reviews of the IM, hased on criteria
derived from the Board's policses; snd for the Board reviewing its ows
interactions with, and direction to, the IM.

5 The standard for conformuance is "say reasonable interpretation” of the Board policy,
within e limitations set s the policy.

6. The IM will inform the Board, theough a written notice, immediately when be/she has
contraveacd one of the Bmitations that the Board has set.

7. The M, by reporting to the Board, gearantees that oo coatravention b imentionally
kept from the Board

B The IM will also report contraventions to the Board s part of his/her normal reporting
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Performance and Monitoring Schedule
The following schedule will be followed ia reviewing the performance of the IM:

wmvﬁa%md 1mternal and Direct Aanually

objectives, tangets and budgets)

Board’s Limitations un the IM (al) Imternal, Direct, External Annually,
except
Fasancal
limetations
which are
monitored

WOV Quartecty |

Accountability of the IM (responsisdity | Internal and Direct Annreally

to the Board a5 a2 whole, and reporting

to the Board 35 3 whole)

The Board will utilize s regular review of material from Fisance and auditors to assess
fiscal plannisg and the everall financial condition of the ergantzation.

Parther, the Board will alwo ssonitor its relationship with the IM accordiag to the following
schedule:

M Authority
Durection to the IN
]
legation o e 4
Monitoring IM Performance

L

11
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Board Relationship to SGS Members and Ucwalmicw

Freamble:

The Board has a direct relationmhip and accountability to SGS Members who are the

SUM e comumumety Councils. As a community ongasézation the SG3 Beard also has an
Indirect relationship and accountability to sowalmécw. This is 2 strong component of
traditional SUAIme leadership practices and today Is a key compencat of a well-functionmg

socsety.

Ergagement

The SGS Board relationship with SGS Members and ucwalstow is demonstrated through
engagement activities undertaken éuring anmeal planning. Engagement is the process of
meaningful dialogue and participation in forming decisions that affect the community and

enhance quality of life.

The Board believes that dectvons are improved whon leadenbip effectively engages and
collabaratively plans with communities and citizors. The Boand also believes that
vowalmécw have 2 right 5o be involved In a timely. meaningful, and appropriste manner as a
part of a clear and transparest aad responsive process. Therefore, the Board Is committod
te estabilishing an engagement process with commuitios and members, within SGS's abdity
te finance and resource such a process.

Gulding Privcipves:

Itegrety

We will enswre that the process for each project inchades carchud
design, planning and preparation te identify ucwalmicw needs,
interests, and goals.

We will ensere that secondary research™ is undertaken, and the
analysis of secondary research is shared with leaders and
wowalmiow 1o support iaformed docksion-making, and build long-
Term Capacity.

* Review and sty of existing docursented relevant dats (e g publications, roports, stedies)
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| Where possitle, wowalmicw wil be trained to participate in their
own research 1o suppoit oag term self sutfickency and self-
determination, sed capadity development individually aad

organiiationally.
Respect, Inclusion and | We will listen with a peaceful heart, respect all opinioss, and
Equality respect the right to be heartd.

We will ensure that all uowalmiow, their leaders at ol levels, and in
Al areis are incdheded in the primary research!”.

We will endeaver 1o work collaboratively with comenunity
organizations, and interest grosps, ax relevant 1o the research, to

w«mumuuwnamumu
the specific nceds of those being engaged.

We will stilize extablobed and proves practices Lo envire the
cultaral relevancy of cagapement methods wed, and to seppornt

cultural revitaltzation and offichency. .
. We will be transpacent in our precess amd cutcomes to our SGS

Accosataltdity
Transparency and Members, uowalmicw, and strategic partners.

Trust
We will eeaure that Board and Operations planmieg is respoasive
to the needs iortified from community cagagement findings.
We will emsure that all Sadings are shared with our 565 Membory,
and uowalmicw, aad we will ensure that research and any
confidential information or Inteliectual property is protected
Reporting

SGS Board accountatubty to SGS Members and vowalmiow is demonstrated theough SGS's
anmeal and quarterly reporting of activities and outcomes, and as outlined in the 865 Board

Reporting Policy.

Iecorporation of Sheveholder and Uowalnicw Maput
1. Engagement with SGS Members sad Uowalmicw,

T Research undertaless directly with prople om a speciic lssse or mquiry {eg through intecviewn,
surveys, direct oloervation)
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The SGS Board will utiloe engagement methods 10 involve SGS NMembers and uowalmécw
{living home and away from home) that are based wpon preferred communication methods
(s confiemed anmeally), and inchade, but are pet lesited te:

+  Sharchober Regular and Special Mectings:

*  Community mectings;

*  SUMime Gathering

*  SGS Newsletterx;

. 5GS Website:

s SGS sebscription emadl dsz: and

*  SGS Social Media™,

For comimunity moetings, the SGS Board will develop an annual engagement plan and
designate sembery of the Execstive Committor to present annual plans and sndertake
community engagement efforts for snnual plasning. This work will be undertaken in
addition 1o the AGM.

The minktsum roguirements for all engagement offorts are that flindings from this
engagement research will ber decumented Incorporated st annual plarning where
feanible; and will be coressdered for policy amendments where it can comtnbute to pelicy
elfectiveness over time where dolng 50 will not contravene policies, the anmal plan
prionties, or unduly stress aman and fnancial resowces.

2. Reporting
SGS Board reporting will be wedertaben scconding to the SG3 Reporting Policy,

Addiesona! Commumications with the Commanity

Outside of the Board's reporting requivessents, and in addition to information available at
the ACM fer the SCS Members and wowalmicow, the Board wilk
«  Publish oaly nos-confidential material: and

" Inchoding et ot imbed 10 Facsbook, Twitters, YouTude, #tc.
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« Wil wolize the webaite, sockal media, emall and clectronic forms of communication o
supplement, but not replace the AGM, sad quarterly reporting mectings.

The froguency aad format of information 1o be distridbutod will balance efficiency,

effectiveness and cost,
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Appeadix A: SGS Commvanications Plan Ssssmary

L Goals

& Be accountadic aad transparent to SGS members and uowaleicow through the
maintosance of Mgh quality, ongolsg, coordinated and consistent communications;
communicate carly and aften,

b Ensure communications focus on, and are refloctive of, SUACme strengths, valoes
and goals

< Provide communications that are responsive to varying commuenity sitaations (eg
poographic locale, internet conectivity, Comumunications Capadity, SOC €Consmics)
and varylng sudiences within the communitios (e g youth, elders, leadership), both
on and off reserve,

2. Key Communscation Events
A Key communications that must be provided to SCS menbers and uowalmicow
iaclude, but are sot beited o
Annsal and Quarterly repocts
S ime Gathering information
SGS Chalr spdates (recommended 3t 3 moathly frequency )
SGS AGM information
Opportumities for comeunities 1o partiapate in SGS anmeal planning

= T FpFr .

1 Commurication Methods

a  Winhia cont and logiatical foasibiley, & variety of commeunications mothods will be
used for each message being delivered to eosere the message is reached to as wide
a0 audience as possitde.

b Onan anmeal basis, communities will be gueriod (e g through a servey) to
determine which communication methods are most effective /preferved bry each
audience within the community.

¢ Communication methods that may bo utilived include, but are 2ot Nesited te

Inperson
L Conumunity mectings
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Hordeopy Moterie)

Sigmage and displays (recommended to be wpdated every 3.4 years)

M. Pamphlcts and newslettors (delivered by maill, ditridated t community
mectings)

Iv.  Posters [posted In communities and other venges)

[ 3

Electronic

Pamphlets amd mewsleticrs (poated online or delivered by emall)
Soctal media (e g FaceBook, Twitser)

tmasl

SGS Website (recommended to have 3 design refresh every 2-3 yoars)
YouTwbe channel

Eog

f =FTE = ~

Ocher
vil.  Yoll-free phone nusber

4. Appearance of Communications Material
a Al communications material produced and @strbuted by SGS will stilce approved
beanding parsmeters (e, bogon, colomes).
b Within cost and logistical feasbility, the appearasce of communications material
will vary 1o incorporate knows “profile” preforences' for each tarpet sadence.

W SUS e Governmett Commuambtations Pl Coppermoon. December, 201 1L
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Board Strategic Planning and Reporting

Strategic Planning

Pwpose

The parpose of this pelicy is o outline the procomes for tndartaking cffective and comprebenive
srategic planning that improves lcadendip and decinion-making, and epportanity sdentification,
while abwo pectecting Bhe strongth of the crganidioesd syvian.

Principdes

© SGS"s straseghc plan will be a relling 3 or S yoar plan that will be renewed soosally theough
the cotlaborative efforts of the Board and the IM;

© The plarming process willl be instiated by the Boand, informed by the IM, completod and
spproved by the Board;

* Inpunt from shascholders and community members on Ley straegic ssees will be solicited
theoughout the year,
Aresd strtepic planmning establshes or penews SGSN's vidoes, how SGS will schieve its
miasion, poals, ohioctives, taks, key porfarmance indicasors, sarpets, and resowrcos roguined
(A copy of the strasegs: plasring tomplate is attached as an appendix 10 this policy ) and

When the strslepic plan i completod and appeoved it will be comssunicaiad 1o ol SGS
moynbers, st and cormmmnity groups, o detcrmined by the SGS Boand.

The roles and respoasilives foe the Boaed and IM related 1o strategic plasnisg are outlined
belorw.

. The Poand is respoasible for ensaring $hat srasegic planning s sndersakon snauallly, before
the and of e SGS flacal year (Apail 30). The IM i responsible 40 assist with rescarch and
cocndiraton for anrmal plannicg,

2. The Board controls the stratepic planning process by sclting the beoadedt diroctions in fermm
of what is o be accomplnbhod and defining any methods or condiiom $hat arc st sllowed,
This inchadex:

A  Establishing, rencwisg sod refining the SGS values,
b Estsblishing, rencwisg s refining the SGS misson
¢ Reviewiag price your plansing outcoeses,
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4 Fvabaatiog raks, opporanties and noods S SGS; and
e Devoloping goals and objectives that will crsuse SGS reafies £ mission
5 The IM parncipates In strateglo planning of goals and ebjoctives by providing the Boasd with
operasonal information that enables them 1o undertabie dee Aligeoce and make well informed
A Prior your SGS outoomos;
b Cusrert and prioe SGS oporational cagacity,
¢. Comaumity foodback Fom community information sessions; and
d Secosdwy research preyured for the Board.

4. The IM will wtilize the Bosed's stestegic Jevel planming (values, mission, poals, and
obpectives) W develop opersticnal programiaska, md koy performance indicaton that will
ensure the realizaton of these poals snd cbjoctives cach year. The IM will abio recommend
may addithonal objectives that may be roquired, or that may secd 1o be sermoved o mgrove
operationad usoomes.

5 Tocomplete he stratoghc planming process the Boand is responsibile for identifying stegic
bevel targets (dates s outoomes ), and dentify resources (Dudgets, sources) for SGS

6 The Exccutive Commitioe s responsibio 10 review, foalize sod make recommendations on
the aneusl bediget,

T, The Bosnd is rexpoonibde for approval of the annusd plen.
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Appendix A: Serateghe Man Template

UFERATIONAL

Speca
atm of what | term specific | stepe talten de T Y naanate -y
Jyou went to | end achivwr the abgoctive | with loag-derm | aupectd Avoder o
accomphsd. | meararable ronciderstions | far the APV | percescage
L “ectipny” (Who br ocopsntaide | where possie of pwvral
ppose” Sor meking sve it Syt
cawand S5 done? Acowy 8. N intrease in P S50 o
which on rask oy be oy %o
objective b delepared 2y en 3N by | operations
irvcien sovwcone ol | eg ¥ of vew 24 dodipet
partvershyn)
cglly SLoarce of
mid2E | fonds-cg
2 ratting
oddlonst | operetional
byend- | budgetor
Jnz AANDE
L Epplacion
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Accountabllity & Reporting

Preamble

Ovpanizational reporting plays an essential role in the effective functioning of & community,
and makes an impoetant contribation (0 building community capacity and understaeding of
effective organizational development now, and into the future,

The effectiveness of an organization’s reporting is an Indicator of how well managed the
orgarixation 5. Therefore, this policy csthmes 2 integrated”! systemsatic repocting format
that focuses om guality of Information, supports the use of best practices, and creates a dlear
Dlueprist for the futere of the corporate reporting systess with a particular focus on the
structurad, institetbonal and behavioral tvsses that are critical to the effective long term

developament of SGS.

Peiior
The SGS Board &s directly accountable to the SGS members, aad indirectly to the uowalmiow.

L The SGS Board will report to the SGS members on a quarterly and snnusl basis.

L The SGS Board is solely responsibide for preparing all reporting, with support and
Inpet from the IM and IM reporting, usiag clear and saderstandable Bairguage and
formats. This responsibility may not be delegated.

3. The SGS Aanual Report will inchude:

& Cover page,

b Message from the chair (indeding sccountability statement stieting to the
quality aed approval of the report and report format),

«.  Table of Contents,

™ Someve: Ohanered Inazure of Macagraest Accssstsan (N0 Seonx.Omughobal coos Thoughs-

adua gy Noran - Sapica) T Iaaachs- (cper URg Lapsd ate < rpariing 400 g weckiag/)

1 Integrotion of the seevasl plan Bt erirares eadend p sed managrmeent reman focared on swess! goals
priociies sed hey performance lclicators (KIT5) snd istegrates sy reporting rogeiroments that the Boord
aevd for SL3 mmemdeery Geom secesary %0 entare compliaoce with cxntmg) new legidiation and reflective of
Commmndy reods, nderedts snd expoctativms
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d. SOC Vishon, and SGS Mission, Goals, Objectives, Accomplishments (direct and
sedirect benefies, e g sustainability seasures, defined by the Board and
consistont with valees ),

e. Comtraventions,

f. Pasancial Statements (conselidated balsace sheet, stasement of revenues
and expenses, and notes to financials) and

£ Coming year goals.

4. The SGS Board will ensure additional coples (elecoronically and hardcopy) are made
available for viewing ondy at SCS Asaual General Nectings, at the entrance to the
SGS Building, and defivered /mailod 10 cach STiLimc community. The SGS Annual
Report will also be posted an the SGS website, and emalled 1o 565 membors

% As a part of overall reporting the Board will aleo ensure that the complete sot of $GS
Board Governance Pobioes, financial statements, and S5GS meeting notes are made
avallabie for viewing ot the SCS Annual Geaeral Meeting.
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Definitions

Word Definton

Kol tsam' Take what you noed
NxckmenBakiha It The laws of the land
Trodcwa

Nxekmenihkilha sadta7 | Our laws sad our way of life
st agmanthkalha

mxudmun Decision

Tbcw The land
Ucwadmicw The people
Ucwalmicwtx The Linguage
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